107t
Annual Report 2019-20

THE
VICTORIA MILLS
LIMITED




107" Annual Report 2019-20 15—

2019-2020
THE VICTORIA MILLS LIMITED, MUMBAI
ANNUAL REPORT WITH
BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

BOARD OF DIRECTORS :

Mr. R. K. Shah (Chairman)

Mr. Aditya Mangaldas (Managing Director)
Mr. S. G. Vaidya

Mrs. Mamta Mangaldas

Ms. Gargi Mashruwala

AUDITORS :
Vasani & Thakkar
Chartered Accountants

REGISTERED OFFICE :

Victoria House,

Pandurang Budhkar Marg,

Lower Parel, Mumbai 400 013.
Tel: 24971192/93, Fax: 24971194
email: vicmill2013@gmail.com,
website: www.victoriamills.in

CIN : L17110MH1913PLC000357

REGISTRAR & SHARE TRANSFER AGENTS
M/s. Link Intime India Pvt. Ltd.

C-101, 1%t Floor, 247 Park,

Lal Bahadur Shastri Marg,

Vikhroli (West) Mumbai - 400083,

Tel. No. : 91(22) 4918 6000

Email : rnt.helpdesk@linkintime.co.in

Website : www.linkintime.co.in




THE VICTORIA MILLS LIMITED
CIN: L17110MH1913PLC000357
Registered Office: Victoria House, Pandurang Budhkar Marg, Lower Parel, Mumbai- 400013.
Tel: 24971192/93, Fax: 24971194 E-mail: vicmill2013@gmail.com Website: www.victoriamills.in

NOTICE

Notice is hereby given that the 107" Annual General Meeting
(“AGM”) of the members of THE VICTORIA MILLS LIMITED will be
held on 29" September, 2020, Tuesday at 11:00 am through Video
Conferencing (VC) or Other Audio Visual Means (OAVM) (“hereinafter
referred to as “electronic mode”) to transact the following businesses:

ORDINARY BUSINESS:

1.

To consider and adopt the Standalone and Consolidated
Financial Statements of the Company for the Financial Year
ended March 31, 2020 and the Reports of the Directors and
Auditors thereon.

To Declare Dividend on Equity Shares.

To re-appoint Mr. Rashmikant Shah (DIN: 07111006), as
Director, who retires by rotation and being eligible, offers himself
for re-appointment.

NOTES:

1)

2)

3)

4)

In view of the continuing Covid-19 pandemic, the Ministry of
Corporate Affairs (“MCA”) has vide its Circular No. 20 dated
May 5, 2020 read with Circular No. 14 dated April 8, 2020 and
Circular No. 17 dated April 13, 2020 (hereinafter collectively
referred to as “MCA Circulars”) permitted the holding of Annual
General Meeting through VC or OAVM without the physical
presence of Members at a common venue. In compliance
with these MCA Circulars and the relevant provisions of the
Companies Act, 2013 and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Annual
General Meeting of the Members of the Company is being held
through VC/OAVM.

Pursuant to the provisions of the Companies Act, 2013, a
Member entitled to attend and vote at the Annual General
Meeting 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 Annual
General Meeting and hence the Proxy Form and Attendance
Slip are not annexed to the Notice.

Institutional/Corporate Shareholders (i.e. other than individuals/
HUF, NRI, etc) are required to send a scanned copy (PDF/JPEG
Format) of its Board Resolution or governing body Resolution/
Authorisation etc., authorising its representative to attend the
Annual General Meeting through VC/OAVM on its behalf and to
vote through remote e-voting. The said Resolution/Authorization
shall be sent to the Scrutinizer by email through their registered
email address to nilesh@ngshah.com with copies marked
to the Company at cs.vicmill@gmail.com and to its RTA at
instameet@linkintime.co.in.

Registration of email ID and Bank Account details:

In case the shareholder’s email ID is already registered with
the Companyl/its Registrar & Share Transfer Agent “RTA”/
Depositories, log in details for e-voting are being sent on
the registered email address.

5)

6)

7

In case the shareholder has not registered his/her/their
email address with the Company/its RTA/Depositories and
or not updated the Bank Account mandate for receipt of
dividend, the following instructions to be followed:

(i) Kindly log in to the website of our RTA, Link Intime
India Private Ltd., www.linkintime.co.in under Investor
Services > Email/Bank detail Registration - fill in
the details and upload the required documents and
submit.

OR
(ii) In the case of Shares held in Demat mode:

The shareholder may please contact the Depository
Participant (“DP”) and register the email address and
bank account details in the demat account as per the
process followed and advised by the DP.

The Notice of the Annual General Meeting along with the
Annual Report for the financial year 2019-20 is being sent only
by electronic mode to those Members whose email addresses
are registered with the Company/Depositories in accordance
with the aforesaid MCA Circulars and circular issued by SEBI
dated May 12, 2020. Members may note that the Notice of
Annual General Meeting and Annual Report for the financial
year 2019-20 will also be available on the Company’s website
http://www.victoriamills.in/; website of the Stock Exchange
BSE Limited at www.bseindia.com. Members can attend and
participate in the Annual General Meeting through VC/OAVM
facility only.

Members attending the meeting through VC/OAVM shall be
counted for the purposes of reckoning the quorum under
Section 103 of the Companies Act, 2013.

Instructions for e-voting and joining the Annual General
Meeting are as follows:

E-Voting period commence from Saturday, 26" September,
2020 at 10.00 am (IST) and will end on Monday, 28"
September, 2020 at 5.00 pm (IST).

As per Section 110 and other applicable provisions of
the Act read with Rule 22 of the Rules, cut-off date for
the purpose of reckoning the Voting rights is Tuesday,
September 22, 2020 (“Cut-off Date”).

In addition to the normal Instructions which is provided for
e-voting, following Additional points to be included:

Instructions for shareholders to vote electronically:

*
o

Log-in to e-Voting website of Link Intime India Private
Limited (LIIPL)

Visit the e-voting system of LIIPL. Open web browser by typing
the following URL: https://instavote.linkintime.co.in.
Click on “Login” tab, available under ‘Shareholders’ section.

Enter your User ID, password and image verification code
(CAPTCHA) as shown on the screen and click on “SUBMIT”.
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4.

Your User ID details are given below:

a. Shareholders holding shares in demat account with
NSDL: Your User ID is 8 Character DP ID followed by 8
Digit Client ID

b. Shareholders holding shares in demat account with
CDSL: Your User ID is 16 Digit Beneficiary ID

c. Shareholders holding shares in Physical Form (i.e.
Share Certificate): Your User ID is Event No + Folio
Number registered with the Company

Your Password details are given below:

If you are using e-Voting system of LIIPL: https://instavote.
linkintime.co.in for the first time or if you are holding shares in
physical form, you need to follow the steps given below:

Click on “Sign Up” tab available under ‘Shareholders’ section
register your details and set the password of your choice and
confirm (The password should contain minimum 8 characters,
at least one special character, at least one numeral, at least one
alphabet and at least one capital letter).

For Shareholders holding shares in Demat
Form or Physical Form

Enter your 10 digit alpha-numeric PAN issued by
Income Tax Department (applicable for both demat
shareholders as well as physical shareholders).

PAN

o Members who have not updated their PAN with
depository Participant or in the company record
are requested to use the sequence number
which is printed on Ballot Form / Attendance
Slip indicated in the PAN Field.

DOB/ Enter the DOB (Date of Birth)/ DOI as recorded with

DOI depository participant or in the company record for

the said demat account or folio number in dd/mm/

yyyy format.

Enter the Bank Account number (Last Four Digits)

as recorded in your demat account or in the

company records for the said demat account or
folio number.

e Please enter the DOB/ DOI or Bank Account
number in order to register. If the above
mentioned details are not recorded with the
depository participants or company, please
enter Folio number in the Bank Account number
field as mentioned in instruction (4c).

If you are holding shares in demat form and had registered on to
e-Voting system of LIIPL: https://instavote.linkintime.co.in, and/
or voted on an earlier voting of any company then you can use
your existing password to login.

If Shareholders holding shares in Demat Form or Physical
Form have forgotten password:

Enter User ID, select Mode and Enter Image Verification code
(CAPTCHA). Click on “SUBMIT".

Incase shareholder is having valid email address, Password
will be sent to the shareholders registered e-mail address. Else,
shareholder can set the password of his/her choice by providing
the information about the particulars of the Security Question
& Answer, PAN, DOB/ DOI, Dividend Bank Details etc. and
confirm. (The password should contain minimum 8 characters,
at least one special character, at least one numeral, at least one
alphabet and at least one capital letter)

Bank
Account
Number

10.

1.

NOTE: The password is to be used by demat shareholders
for voting on the resolutions placed by the company in which
they are a shareholder and eligible to vote, provided that the
company opts for e-voting platform of LIIPL.

For shareholders holding shares in physical form, the details
can be used only for voting on the resolutions contained in this
Notice.

It is strongly recommended not to share your password with
any other person and take utmost care to keep your password
confidential.

Cast your vote electronically

After successful login, you will be able to see the notification for
e-voting on the home page of INSTA Vote. Select/ View “Event
No” of the company, you choose to vote.

On the voting page, you will see “Resolution Description” and
against the same the option “Favour/ Against” for voting.

Cast your vote by selecting appropriate option i.e. Favour/
Against as desired.

Enter the number of shares (which represents no. of votes) as
on the cut-off date under ‘Favour/Against'. You may also choose
the option 'Abstain' and the shares held will not be counted
under ‘Favour/Against'.

If you wish to view the entire Resolution details, click on the
'View Resolutions’ File Link.

After selecting the appropriate option i.e. Favour/Against as
desired and you have decided to vote, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your
vote, click on “YES”, else to change your vote, click on “NO” and
accordingly modify your vote.

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

You can also take the printout of the votes cast by you by
clicking on “Print” option on the Voting page.

General Guidelines for shareholders:

. Institutional shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodian are required to log on to
e-Voting system of LIIPL: https://instavote.linkintime.co.in
and register themselves as ‘Custodian / Mutual Fund /
Corporate Body’.

. They are also required to upload a scanned certified true
copy of the board resolution /authority letter/power of
attorney etc. together with attested specimen signature of
the duly authorised representative(s) in PDF format in the
‘Custodian / Mutual Fund / Corporate Body’ login for
the Scrutinizer to verify the same.

. During the voting period, shareholders can login any
number of time till they have voted on the resolution(s) for
a particular “Event”.

. Shareholders holding multiple folios/demat account shall
choose the voting process separately for each of the folios/
demat account.

In case the shareholders have any queries or issues regarding
e-voting, please refer the Frequently Asked Questions (“FAQs”) and
Instavote e-Voting manual available at https://instavote.linkintime.co.in,

under Help section or write an email to enotices

linkintime.co.in or

Call us :- Tel : 022 - 49186000.



Instructions for Shareholders/Members to Attend the Annual
General Meeting through InstaMeet:

Instructions for Shareholders/Members to attend the Annual General
Meeting through InstaMeet (VC/OAVM) are as under:

1) Shareholders/Members are entitled to attend the Annual
General Meeting through VC/OAVM provided by Link Intime
by following the below mentioned process. Facility for joining
the Annual General Meeting through VC/OAVM shall open
15 minutes before the time scheduled for the Annual General
Meeting and will be available to the Members on first come first
serve basis.

2) Shareholders/Members are requested to participate on first come
first serve basis as participation through VC/OAVM is limited
and will be closed on expiry of 15 (fifteen) minutes from the
scheduled time of the Annual General Meeting. Shareholders/
Members with >2% shareholding, Promoters, Institutional
Investors, Directors, KMPs, Chair Persons of Audit Committee,
Nomination and Remuneration Committee, Stakeholders
Relationship Committee and Auditors etc. may be allowed to
the meeting without restrictions of first-come-first serve basis.
Members can log in and join 15 (fifteen) minutes prior to the
schedule time of the meeting and window for joining shall be
kept open till the expiry of 15 (fifteen) minutes after the schedule
time. Participation is restricted upto 1000 members only.

3) Shareholders/ Members will be provided with InstaMeet facility
wherein Shareholders/ Member shall register their details and
attend the Annual General Meeting as under:

1. Open the internet browser and launch the URL for
InstaMeet  <<https://instameet.linkintime.co.in>>  and
register with your following details:

a. DPID/Client ID or Beneficiary ID or Folio No.: Enter
your 16 digit DP ID / Client ID or Beneficiary ID or
Folio Number registered with the Company

b.  PAN: Enter your 10 digit Permanent Account Number

(PAN)
c.  Mobile No.
d. Email ID
2. Click “Go to Meeting”

Note:

Shareholders/ Members are encouraged to join the Meeting through
Tablets/ Laptops connected through broadband for better experience.

Shareholders/ Members are required to use Internet with a good
speed (preferably 2 MBPS download stream) to avoid any disturbance
during the meeting.

Please note that Shareholders/Members connecting from Mobile
Devices or Tablets or through Laptops connecting via Mobile Hotspot
may experience Audio/Visual loss due to fluctuation in their network.
It is therefore recommended to use stable Wi-FI or LAN connection
to mitigate any kind of aforesaid glitches.

For a smooth experience of viewing the AGM proceedings on
InstaMEET, shareholders/ members who are registered as speakers
for the event are requested to download and install the Webex
application.

In case the shareholders/members have any queries or issues regarding

e-voting, you can write an email to instameet@linkintime.co.in or Call
us: - Tel : (022-49186175 )

Instructions for Shareholders/Members to register themselves
as Speakers during Annual General Meeting:

Shareholders/ Members who would like to express their views/ask
questions during the meeting may register themselves as a speaker
by sending their request mentioning their name, demat account
number/folio number, email id, mobile number at (cs.vicmill@gmail.
com ) from September 26, 2020 to September 28,2020.

The Company reserves the right to restrict the number of speakers
depending on the availability of time for the AGM.

Shareholders/ Members, who would like to ask questions, may send their
questions in advance mentioning their name demat account number/
folio number, email id, mobile number at (cs.vicmill@gmail.com). The
same will be replied by the company suitably.

Note:

Those shareholders/members who have registered themselves as
a speaker will only be allowed to express their views/ask questions
during the meeting. The Company reserves the right to restrict the
number of speakers depending on the availability of time for the
Annual General Meeting.

Shareholders/ Members should allow to use camera and are required
to use Internet with a good speed (preferably 2 MBPS download
stream) to avoid any disturbance during the meeting.

Instructions for Shareholders/Members to Vote during the
Annual General Meeting through InstaMeet:

Once the electronic voting is activated by the scrutiniser during the
meeting, shareholders/ members who have not exercised their vote
through the remote e-voting can cast the vote as under:

1. On the Shareholders VC page, click on the link for e-Voting
“Cast your vote”.

2. Enter Demat Account No. / Folio No. and OTP (received on the
registered mobile number/ registered email Id) received during
registration for InstaMeet and click on 'Submit'.

3. After successful login, you will see “Resolution Description” and
against the same the option “Favour/ Against” for voting.

4. Cast your vote by selecting appropriate option i.e. “Favour/
Against” as desired.

Enter the number of shares (which represents no. of votes) as
on the cut-off date under ‘Favour/Against'.

5. After selecting the appropriate option i.e. Favour/Against
as desired and you have decided to vote, click on “Save”. A
confirmation box will be displayed. If you wish to confirm your
vote, click on “Confirm”, else to change your vote, click on
“Back” and accordingly modify your vote.

6. Once you confirm your vote on the resolution, you will not be
allowed to modify or change your vote subsequently.

Note: Shareholders/ Members, who will be present in the Annual
General Meeting through InstaMeet facility and have not casted their
vote on the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting
facility during the meeting.

Shareholders/ Members who have voted through Remote e-Voting
prior to the Annual General Meeting will be eligible to attend/
participate in the Annual General Meeting through InstaMeet.
However, they will not be eligible to vote again during the meeting.

In case the shareholders/members have any queries or issues regarding

e-voting, you can write an email to instameet@linkintime.co.in or Call
us: - Tel: (022-49186175)

N
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1)

2)

3)

4)

5)

6)

7)

The Register of Members of the Company shall remain
closed from the Tuesday September, 15, 2020 to Tuesday,
September 29, 2020(both days inclusive).

Payment of Dividend as recommended by the Directors, if
approved at the meeting, will be made to those members
whose names are on the Company’s register of members on
Monday, September 14, 2020 and those whose names appear
as Beneficial Owner (in case shares in held in Demat) as at
the close of the business hours on Monday, September 14,
2020 as per the details to be furnished by the Depositories, viz.
National Securities Depository Limited and Central Depository
Services (India) Limited for this purpose.

Members seeking clarifications on the Annual Report are
requested to send in written queries to the Company at least
one week before the date of the meeting. This would enable the
Company to compile the information and provide replies at the
Meeting.

Since shares of the Company are traded on the BSE Limited;
compulsorily in demat mode, shareholders holding shares
in physical mode are strongly advised to get their shares
dematerialized.

Please encash your dividend warrants immediately on their
receipt by you as pursuant to the provisions of the Investor
Education and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 and Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Amendment Rules, 2017 (“IEPF Rules”) notified by
the Ministry of Corporate Affairs (MCA) dividends remaining
unclaimed for seven years are required to be transferred to the
Investor Education and Protection Fund (“the Fund”) established
by the Central Government. Also, Shares with respect to above
dividend needs to be transferred to the Fund.

Pursuant to Section 72 of the Companies Act, 2013,
shareholders are entitled to make nomination in respect of
shares held by them in physical form. Shareholders desirous of
making nomination are requested to send their requests in Form
SH-13 to the Registrar and Transfer Agent of the Company.

Pursuant to Finance Act 2020, dividend income will be taxable
in the hands of shareholders w.e.f. 1st April, 2020 and the
Company is required to deduct tax at source from dividend
paid to shareholders at the prescribed rates. For the prescribed
rates for various categories, the shareholders are requested
to refer to the Finance Act, 2020 and amendments thereof.
The shareholders are requested to update their PAN with the
Company/ Link intime Private Limited (in case of shares held
in physical mode) and depositories (in case of shares held in
demat mode).

A Resident individual shareholder with PAN and who is not liable
to pay income tax can submit a yearly declaration in Form No.
15G/15H, to avail the benefit of non-deduction of tax at source.
Shareholders are requested to note that in case their PAN is not
registered, the tax will be deducted at a higher rate of 20%.

Non-resident shareholders can avail beneficial rates under
tax treaty between India and their country of residence,
subject to providing necessary documents i.e. No Permanent
Establishment and Beneficial Ownership Declaration, Tax
Residency Certificate, Form 10F, any other document which
may be required to avail the tax treaty benefits by sending an
email to the RTA/ Company.

Link for uploading forms/documents 15G, 15H and 10F
www.linkintime.co.in under investor service------ > tax exemption
registration-----fill in the details and upload the required
documents and submit.

8) The Board of Directors has appointed Mr. Nilesh Shah,
Practising Company Secretary (FCS No. 4554, CP No. 2631)
as Scrutinizer for conducting the voting process in a fair and
transparent manner.

9) The Scrutinizer shall submit his report, to the Chairman /
Managing Director, on the votes cast in favour or against, if any,
within a period of three working days from the date of conclusion
of the e-voting period.

10) The results declared along with the Consolidated Scrutinizer
report shall be placed on the website of the Company
www.victoriamills.in. The results shall also be communicated to
the Stock Exchange.

11) Pursuant to the Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the details of
Directors proposed to be appointed/re-appointed are as under-

Agenda Item No. 3

Name of Director Mr. Rashmikant Shah

Director Identification Number 07111006
(DIN)
Date of Birth 07.02.1937

Qualification & Brief Profile Refer: Note-1

including Expertise

Disclosure of relationship with Nil
other Director’s

Directorships in other Listed None
Companies

Memberships/Chairmanship Nil

of Audit and Stakeholders
Relationship Committees across
other Public Companies

-

Shareholding in The Victoria Mills
Ltd

Note-1: Qualification,
Rashmikant Shah

Brief Profile and Expertise of Mr.

Mr. Rashmikant Shah is Qualified Company Secretary, Chartered
accountant and L.L.B by profession, Mr. Rashmikant Shah was
Past Company Secretary of The Victoria Mills Limited. Right now
Mr. Rashmikant Shah is a Non- Executive Director and Chairman of
the Company. Mr. Rashmikant Shah has been associated with The
Victoria Mills Limited for last 58 Years.

By Order of the Board of Directors
For The Victoria Mills Limited

Place: Mumbai
Date: June 30, 2020

Registered Office:
Victoria House,
Pandurang Budhkar Mar
Lower Parel,

Mumbai- 400 013

Rashmikant Shah
Chairman
(DIN: 07111006)



BOARD’S REPORT 2019-20

Dear Shareholders,

Your Directors present their 107" Annual Report on the working of
the Company with audited Statement of Accounts for the year ended
March 31, 2020 and the report of the auditors thereon.

1.  FINANCIAL RESULTS:

Particular 2019-2020 2018-2019
(Amount In Rs.) | (Amount In Rs.)
Income from Operation - 19,00,00,000
Other Income 1,02,24,230 91,41,704
Total Income 1,02,24,230 19,91,41,704
Net Profit/Loss Before (63,74,097) 3,39,87,538
Depreciation and Tax
Depreciation 7,98,717 4,40,542
Net Profit/Loss Before Tax (71,72,814) 3,35,46,996
Provision for Income Tax - 75,50,000
Deferred Tax (55,128) 1,27,468
Net Profit/Loss after Tax (72,27,942) 2,58,69,528

2. OPERATIONAL REVIEW:

Profit/Loss before depreciation and taxation was Rs.
(63,74,097)/- against Rs. 3,39,87,538/- in the previous year.
After providing for depreciation and taxation of Rs. 7,98,717 and
Rs. 4,40,542/- respectively, the net profit/loss of the Company
for the year under review was placed at Rs. (72,27,942)/-
against Rs. 2,58,69,528 /- in the previous year.

3. SHARE CAPITAL:

The paid up Equity Share Capital of the company is Rs. 98.56
Lacs. During the year under review, the Company has neither
issued any shares with differential voting rights nor granted any
Stock Option nor any Sweat Equity Shares.

4. DIVIDEND:

Your Directors have pleasure in recommending for approval of
the members at the Annual General Meeting a dividend of 50%
(at par with previous year). The Dividend of 50%, if approved at
the forth coming Annual General Meeting, will result in the out
flow of Rs. 49,28,000/- to the company.

5. FINANCE:

Cash and cash equivalent as at March 31, 2020 was
Rs.92,45,297/- The Company continues to focus on adjusting
management of its working capital, Receivable, purchases and
other working capital parameters were kept under strict check
through continuous monitoring.

6. DEPOSITS:

Your company has not accepted any deposits within the
meaning of Section-73 of the Companies Act, 2013 and the
Companies (Acceptance of Deposits) Rules, 2014.

7. PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS:

During the year under review, the Company has neither granted
any Loan or nor has given any guarantee.

10.

1.

12.

However, the company had granted loan to its wholly owned
subsidiary i.e. Victoria Land Private Limited for an amount not
exceeding Rs.12 crores from time to time and on such terms
and conditions including the terms of repayment as initially
agreed from time to time vide its Board Resolution dated August
13, 2014. As on March 31, 2020 there is no outstanding loan.

The details of the investments made by the company is given in
the notes to the financial statements.

INVESTOR EDUCATION AND PROTECTION FUND:

During the year under review, your Company transferred the
unpaid/ unclaimed dividend amount to the Investor Education
and Protection Fund in compliance with the provisions of Sections
124 and 125 of the Companies Act, 2013. In compliance with
these provisions read with the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016, your Company also transferred 2285 shares to the Demat
Account of the IEPF Authority, in respect of which dividend had
remained unpaid/unclaimed for a consecutive period of 7 years.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an Internal Control System, commensurate
with the size, scale and complexity of its operations.

DIRECTORS AND KEY MANAGERIAL PERSONNEL.:

The Company has complied with the requirements of having
Key Managerial Personnel as per the provisions of Section 203
of the Companies Act, 2013.

All the Independent Directors of your company have given their
declarations, that they meet the criteria of Independence as
laid down under Section 149(6) of the Act and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Mr. Rashmikant Shah (DIN: 0711006), Director of the Company
is liable to retire by rotation and, being eligible, offers himself for
re-appointment. Board recommends his re-appointment to the
shareholders at the ensuing AGM.

BOARD EVALUATION:

During the year, pursuant to applicable provisions of the
Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Board had
adopted a formal mechanism for evaluating its own performance
and as well as that of its Committees and individual Directors,
including the Chairperson of the Board.

REMUNERATION POLICY:

The Board has, on the recommendation of the Nomination &
Remuneration Committee framed a policy for the selection and
appointment of Directors, Key Managerial Personnel, Senior
Management and their remuneration. This policy along with the
criteria for determining the qualification, positive attributes, and
independence of a director is available on the website of the
Company viz. www.victoriamills.in
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13.

14.

15.

16.

MEETINGS OF THE BOARD AND ITS COMMITTEES:

During the year under review, Four (4) Board Meetings, Four (4)
Audit Committee meetings, Four (4) Stakeholders Relationship
Committee meetings and One (1) Nomination Remuneration
Committee meeting were held and the gap between two
consecutive Board Meetings and Committee Meetings was
within the limits prescribed by the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

DIRECTOR’S RESPONSIBILITY STATEMENT:

In terms of Section 134(5) of the Companies Act, 2013, the
directors would like to state that:-

. In the preparation of the annual accounts, the applicable
accounting standards have been followed.

Il.  The directors have selected such accounting policies
and applied them consistently and made judgments and
estimates that were reasonable and prudent so as to give
a true and fair view of the state of affairs of the company at
the end of the financial year and of the profit or loss of the
company for the year under review.

lll.  The directors have taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding
the assets of the Company and for preventing and
detecting fraud and other irregularities.

IV.  The directors have prepared the annual accounts on a
going concern basis.

V.  The directors had laid down internal financial controls to be
followed by the company and that such internal financial
controls are adequate and were operating effectively.

VI. The directors had devised proper system to ensure
compliance with the provisions of all applicable laws and
that such system were adequate and operating effectively.

STATUTORY AUDITORS AND AUDIT REPORTS:

M/s. Vasani & Thakkar, Chartered Accountants, Mumbai (Firm’s
Registration No. 111296W) was appointed as the Statutory
Auditors of the Company at its 104th Annual General Meeting
from the conclusion of the said meeting until the conclusion of
the 109" Annual General Meeting.

The reports of the Statutory Auditors, Vasani & Thakkar,
Chartered Accountants on the standalone and consolidated
financial statements of the Company for the year 2020 form part
of this Annual Report. The statutory auditors have submitted a
unmodified opinion on the audit of financial statements for the
year 2020 and there is no qualification, reservation, adverse
remark or disclaimer given by the Auditors in their Report.

SECRETARIAL AUDIT AND SECRETARIAL AUDIT REPORT:

Pursuant to provisions of section 204 of the Companies Act,
2013 and The Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the company has
appointed M/s. Nilesh Shah and Associates, a firm of Company
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Secretaries in Practice to undertake the Secretarial Audit of the
Company. The Secretarial Audit Report is annexed herewith as
“Annexure-A”.

CORPORATE GOVERNANCE REPORT:

The Corporate Governance Report together with the Certificate
received from the Practising Company Secretary of the
Company regarding compliance with the requirements of
Corporate Governance as stipulated under Regulation 34 of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, form an integral part of this Annual Report
and is annexed herewith as “Annexure-B”.

MANAGEMENT DISCUSSION ANALYSIS:

The detailed Management Discussion Analysis Report is
annexed herewith as “Annexure-C”.

EXTRACT OF ANNUAL RETURN:

The Extract of Annual Return of the Company has been placed
on the website of the Company and can be accessed at

http://www.victoriamills.in/ .
PARTICULARS OF EMPLOYEES:

Disclosures with respect to remuneration required pursuant to
Section 197 read with rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014
in respect of employees of the Company is Annexed here as
“Annexure-D” and will also be provided upon request in terms
of Section 136 of the Act. The reports and accounts are being
sent to the members and other entitles thereto. If any member
is interested in inspecting the same, such member may write to
the Company Secretary in advance.

Further, the Company does not have any employee whose
remuneration exceeds the limits prescribed in rule 5(2) of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014.

RELATED PARTY TRANSACTIONS:

The Related Party Transactions that were entered into during
the financial year were on an arm’s length basis and in the
ordinary course of business. There are no materially significant
Related Party Transactions entered into by your Company with
the Promoters, Directors, Key Managerial Personnel or other
designated persons which may have a potential conflict with the
interest of the Company at large.

The Company has framed a policy on Related Party
Transactions for the purpose of identification and monitoring
of such transactions. The details of Related Party Transactions
entered by the Company are given in “Annexure-E” attached
to this Report.

SUBSIDIARY COMPANY:

The Company has one wholly owned subsidiary Company i.e.
Victoria Land Private Limited.

Disclosure pursuant to sub section (3) of section 129 read with
Rules 5 of Companies (Accounts) Rules, 2014 is annexed to the
Financial Statement.
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FOREIGN EXCHANGE EARNING AND OUT-GO:

During the year under review, foreign exchange earnings and
outgoings flow were as under-

FOREIGN EXCHANGE Current Previous
EARNING AND OUT GO Year Year
2019-2020 | 2018-2019
1 | Earning in Foreign Exchange Nil Nil
2 | Outgoing in Foreign Nil Nil
Exchange(Travelling)

VIGIL MECHANISM/ WHISTLE BLOWER POLICY:

The Company has a “Policy on Whistle Blower and Vigil
Mechanism” to deal with instance of fraud and mismanagement,
if any.

In staying true to our values of Strength, Performance and
Passion, the Company is committed to the high standards of
Corporate Governance and stakeholder responsibility.

CONSERVATION OF ENERGY AND TECHNOLOGY
ABSORPTION:

The information pertaining to conservation of energy, technology
absorption, foreign exchange earnings and outgo as required
under Section 134(3)(m) of the Companies Act, 2013 read with
Rule 8(3) of the Companies (Accounts) Rules, 2014 is furnished
in “Annexure-F” to this report.

As there was no manufacturing activity during the year,
the information on conservation of energy and technology
absorption is not applicable to your company.

PREVENTION OF INSIDER TRADING:

Your Company has adopted the “Code of Conduct on
Prohibition of Insider Trading” and “Code of Conduct for

27.

28.

29.

Place: Mumbai
Date: June 30, 2020

Directors and Senior Management Personnel” for regulating the
dissemination of Unpublished Price Sensitive Information and
trading in securities by Insiders.

PREVENTION OF SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE:

The Company has in place the “Policy on Prevention of Sexual
Harassment at the Workplace” in line with the requirements of
The Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013. The Company has
constituted Internal Complaints Committee (ICC) to redress
the complaints received regarding sexual harassment. During
the year under review, no complaints were received by the
Committee for Redressal.

SIGNIFICANT AND MATERIAL ORDERS:

There were no significant and material orders passed by any
Regulators or Courts or Tribunals during the year ended March
31, 2020 impacting the going concern status and company’s
operations in future.

ACKNOWLDGEMENT:

Your Company and its Directors wish to extend their sincere
thanks to the Members of the Company, Bankers, State
Government, Local Bodies, Customers, Suppliers, Executives,
Staff and workers at all levels for their continuous co-operation
and assistance.

On behalf of the Board of Directors

Rashmikant Shah
Chairman
(DIN: 07111006)
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“ANNEXURE-A” TO BOARD’S REPORT
FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315 MARCH, 2020

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To

The Members,

The Victoria Mills Limited
Victoria House,

Pandurang Budhkar Marg,
Lower Parel, Mumbai 400 013

Dear Sir / Madam,

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good Corporate Governance
practice by “The Victoria Mills Limited” (hereinafter called “the Company”). The Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts / statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s Books, Papers, Minutes Books, Forms and Returns filed with regulatory authorities and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in our opinion, the Company has, during the financial year ended 31st March, 2020, complied
with the statutory provisions listed hereunder and also that the Company has proper Board processes and compliance mechanism in place, to
the extent and subject to the reporting made hereinafter:

We further report that maintenance of proper and updated Books, Papers, Minutes Books, filing of Forms and Returns with applicable regulatory
authorities and maintaining other records is responsibility of management including Key Managerial Personnel’'s (KMP) of the Company and
of the Company. Our responsibility is to verify the content of the documents produced before us, make objective evaluation of the content in
respect of compliance and report thereon. We have examined on test basis, the books, papers, minute books, forms and returns filed and other
records maintained by the Company and produced before us for the financial year ended 31t March, 2020, according to the provisions of:

(i) The Companies Act, 2013 and the rules made there under;
(i) The Securities Contracts (Regulation) Act, 1956 (‘'SCRA’) and the rules made there under;
(i) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under (to the extent applicable to the Company);

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under — However the same is evaluated /restricted
to Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings, to the extent the same was applicable to
the Company;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):-
(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993, regarding the
Companies Act and dealing with client;

(d) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015;
(e) The Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018. (to the extent applicable)

(vi) We have been given to understand that considering activities, there is no specific regulator subject to whose approval company can
carry on / continue business operation. We have also in-principally verified systems and mechanism which is in place and followed by the
Company to ensure Compliance of other general applicable Laws (in addition to the above mentioned Laws (i to v) as applicable to the
Company) and we have also relied on the representation made by the Company and its Officers in respect of systems and mechanism
formed / followed by the Company for compliances of other applicable Acts, Laws and Regulations and found the satisfactory operation of
the same.

We have also examined compliance with the applicable clauses of the Secretarial Standards issued by the Institute of Company Secretaries
of India under the provisions of Companies Act, 2013;

N
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