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NOTICE

Notice is hereby given that the 110" Annual General Meeting (“AGM”)
of the members of THE VICTORIA MILLS LIMITED will be held
on 27" September, 2023, Wednesday 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, 2023 and the Reports of the Directors and
Auditors thereon.

To Declare Dividend on Equity Shares.

To re-appoint Mr. Aditya Mangaldas (DIN: 00032233), as
Director, who retires by rotation and being eligible, offers herself
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 dated May 5,
2022, January 13, 2021 and May 5, 2020 read with Circular
dated December 8, 2021 and December 14, 2021 (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.

The Company has sent individual letters to all the Members
holding shares of the Company in physical form for furnishing
their PAN, KYC details and Nomination pursuant to SEBI
Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/
655 dated November 3, 2021. The aforesaid communication
is also intimated to the stock exchanges and available on the
website of the Company. Attention of the Members holding
shares of the Company in physical form is invited to go through
the said important communication under the weblink at http://
www.victoriamills.in/downloads/KY C-Form.pdf

Members may please note that SEBI vide its Circular No. SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25,
2022 has mandated the Listed Companies to issue securities in
demat form only while processing service requests viz. Issue of
duplicate securities certificate; claim from Unclaimed Suspense
Account; Renewal/ Exchange of securities certificate

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/

5)

6)

7

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 Companylits Registrar & Share Transfer Agent “RTA”/
Depositories, log in details for e-voting are being sent on
the registered email address.

In case the shareholder has not registered his/her/their
email address with the Companyl/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 2022-23 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 and May 13, 2022. Members may note that the
Notice of Annual General Meeting and Annual Report for the
financial year 2022-23 will also be available on the Company’s
website http://www.victoriamills.in/; website of the Stock
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Exchange BSE Limited at www.bseindia.com. Members can
attend and participate in the Annual General Meeting through
VC/OAVM facility only.

8) 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

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

E-Voting period commence from Saturday, 23 September,
2023 at 10.00 am (IST) and will end on Tuesday, 26%"
September, 2023 at 5.00 pm (IST).

As per Section 110 and other applicable provisions of the
Act read with Rule 22 of the Rules, Second cut-off date for
the purpose of reckoning the Voting rights is Wednesday,
20t September, 2023 (“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:

Remote e-Voting Instructions for shareholders post change
in_the Login mechanism for Individual shareholders holding

securities in demat mode, pursuant to SEBI circular dated
December 9, 2020:

Pursuant to SEBI circular dated December 9, 2020 on e-Voting facility
provided by Listed Companies, Individual shareholders holding
securities in demat mode can vote through their demat account
maintained with Depositories and Depository Participants only post
ot June, 2021.

Shareholders are advised to update their mobile number and email Id
in their demat accounts to access e-Voting facility.

Login method for Individual shareholders holding securities in demat
mode/ physical mode is given below:

Type of
shareholders

Login Method

Type of Login Method

shareholders

Individual » If you are already registered for NSDL IDeAS
Shareholders facility, please visit the e-Services website
holding of NSDL. Open web browser by typing

securities in
demat mode
with NSDL

the following URL: https://eservices.nsdl.
com either on a Personal Computer or on a
mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon
under “Login” which is available under ‘IDeAS’
section. A new screen will open. You will have
to enter your User ID and Password.

» After successful authentication, you will be
able to see e-Voting services. Click on “Access
to e-Voting” under e-Voting services and you
will be able to see e-Voting page. Click on
company name or e-Voting service provider
name and you will be re-directed to e-Voting
service provider website for casting your vote
during the remote e-Voting period or joining

If the user is not registered for IDeAS
e-Services, option to register is available
at https://eservices.nsdl.com. Select
“Register Online for IDeAS “Portal or click
at https://eservices.nsdl.com/SecureWeb/
IdeasDirectReqg.jsp

Visit the e-Voting website of NSDL. Open
web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the
home page of e-Voting system is launched,
click on the icon “Login” which is available
under ‘Shareholder/Member’ section. 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.

Shareholders can also download the NSDL
Mobile App ‘NSDL Speede’ facility by scanning
the QR code mentioned below for seamless
voting experience.

N5DL Mobile App is ovailoble on

i. AppStore B Google Flay

virtual meeting & voting during the meeting.

Individual
Shareholders
holding
securities in
demat mode
with CDSL

Existing user of who have opted for Easi /
Easiest, they can login through their user id
and password. Option will be made available
to reach e-Voting page without any further
authentication. The URL for users to login to
Easi / Easiest are https://web.cdslindia.com/
myeasi/home/loginor www.cdslindia.com and
click on New System Myeasi.

After successful login of Easi / Easiest the user
will be also able to see the E Voting Menu.
The Menu will have links of e-Voting service
provider i.e. NSDL, KARVY, LINK NTIME,
CDSL. Click on e-Voting service provider
name to cast your vote.




Type of
shareholders

Login Method

Type of Login Method

shareholders

If the user is not registered for Easi/ Easiest,
option to register is available at https:/
web.cdslindia.com/myeasi./Registration/
EasiReqistration

Alternatively, the user can directly access
e-Voting page by providing demat Account
Number and PAN No. from a link in www.
cdslindia.com home page. The system
will authenticate the user by sending OTP
on registered Mobile & Email as recorded
in the demat Account. After successful
authentication, user will be provided links for
the respective ESP where the E Voting is in
progress.

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.

Once 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 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 Physical
mode &
evoting
service
Provider is
LINKINTIME.

. Open the internet browser and launch the

URL: https://instavote.linkintime.co.in

Click on “Sign Up” under ‘SHARE HOLDER’
tab and register with your following details: -

A. User ID: Shareholders/ members holding
shares in physical form shall provide
Event No + Folio Number registered with
the Company.

B. PAN: Enter your 10-digit Permanent Account
Number (PAN) (Members who have not
updated their PAN with the Depository
Participant (DP)/ Company shall use the
sequence number provided to you, if
applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) /
Date of Incorporation (DOI) (As recorded
with your DP / Company - in DD/MM/YYYY
format)

D. Bank Account Number: Enter your Bank
Account Number (last four digits), as
recorded with your DP/Company.

Shareholders/ members holding shares in
physical form but have not recorded ‘C’ and
‘D’, shall provide their Folio number in ‘D’
above

3

« Setthe password of your choice (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).

+ Click
generated).

2. Click on ‘Login’ under ‘SHARE HOLDER'’ tab.

“confirm” (Your password is now

3. Enter your User ID, Password and Image
Verification (CAPTCHA) Code and click on
‘Submit’.

4. After successful login, you will be able to see
the notification for e-voting. Select ‘View’ icon.

5. E-voting page will appear.

6. Refer the Resolution description and cast
your vote by selecting your desired option
‘Favour / Against’ (If you wish to view the
entire Resolution details, click on the ‘View
Resolution’ file link).

7. After selecting the desired option i.e. Favour /
Against, 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.

Institutional shareholders:

Institutional shareholders (i.e. other than Individuals, HUF, NRI
etc.) and Custodians are required to log on the e-voting system of
LIIPL at 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.

Individual Shareholders holding securities in Physical mode
& evoting service Provider is LINKINTIME, have forgotten the
password:

. Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click
‘forgot password?’

. Enter User ID, select Mode and Enter Image Verification
(CAPTCHA) Code and Click on ‘Submit’.

. In case shareholders/ members is having valid email address,
Password will be sent to his / her registered e-mail address.

. Shareholders/ members can set the password of his/her choice
by providing the information about the particulars of the Security
Question and Answer, PAN, DOB/DOI, Bank Account Number
(last four digits) etc. as mentioned above.
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. 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.

Individual Shareholders holding securities in demat mode
with NSDL/ CDSL have forgotten the password:

. Shareholders/ members who are unable to retrieve User
ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned depository/
depository participants website.

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

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

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

Helpdesk for Individual Shareholders holding securities in
demat mode:

In case shareholders/ members holding securities in demat mode
have any technical issues related to login through Depository i.e.
NSDL/ CDSL, they may contact the respective helpdesk given below:

Login type Helpdesk details
Individual Members facing any technical issue in login
Shareholders can contact NSDL helpdesk by sending a

holding securities | request at evoting@nsdl.co.in or call at toll
in demat mode with | free no.: 1800 1020 990 and 1800 22 44 30
NSDL

Individual

Members facing any technical issue in login
Shareholders can contact CDSL helpdesk by sending a
holding securities | request at helpdesk.evoting@cdslindia.com
in demat mode with |or  contact at 022- 23058738 or
CDSL 22-23058542-43.

Helpdesk for Individual Shareholders holding securities in

physical mode/ Institutional shareholders & evoting service
Provider is LINKINTIME.

In case shareholders/ members holding securities in physical mode/
Institutional shareholders have any queries regarding e-voting, they
may refer the Frequently Asked Questions (‘FAQs’) and InstaVote
e-Voting manual available at https://instavote.linkintime.co.in, under
Help section or send an email to enotices@linkintime.co.in or contact
on: - Tel: 022 —4918 6000.

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

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.

In case the shareholderssmembers 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 25, 2023 to September 26,2023.



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.
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the shareholders/members have

regarding e-voting,

In case
or issues

any

queries
you can write an email to

instameet@linkintime.co.in or Call us: - Tel: (022-49186175)

1) The Register of Members of the Company shall remain
closed from the Thursday September 21, 2023 to
Wednesday, September 27, 2023(both days inclusive).

2) 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
Wednesday, September 20, 2023 and those whose names
appear as Beneficial Owner (in case shares in held in Demat)
as at the close of the business hours on Wednesday,
September 20, 2023 as per the details to be furnished by the
Depositories, viz. National Securities Depository Limited and

Central Depository Services (India) Limited for this purpose

3) 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.

4) 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.

5) 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.

6) As per the provisions of Section 72 of the Act, facility for making
nomination is available to Individuals holding shares in the
Company. Members holding shares in physical form who have
not yet registered their nomination are requested to register the
same by submitting Form No. SH-13. Members may download the
Nomination Form from the Company’s website under the weblink at
http://www.victoriamills.in/downloads/Form-SH-13.pdf. Members
holding shares in demat mode should file their nomination with
their DPs for availing this facility.

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).

7)
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8)

9)

10)

11)

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
by email to cs.vicmill@gmail.com vicmill2013@gmail.com and
rnt.helpdesk@linkintime.co.in . 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.

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.

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.

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.

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-
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Agenda Item No. 3
Name of Director Mrs. Aditya Mangaldas
Director Identification Number (DIN) | 00032233
Date of Birth 16.09.1963
Qualification & Brief Profile including | Refer: Note-1
Expertise
Disclosure of relationship with other | Spouse of Mrs. Mamta
Director’s Mangaldas, Director of

the Company

Directorships in  other Listed | None

Companies

Member - Stakeholder
Relationship of The
Victoria Mills Limited

Memberships/  Chairmanship  of
Audit and Stakeholders Relationship
Committees across other Public
Companies including this Company

Shareholding in The Victoria Mills Ltd | 44,212

Note -1 Qualification, Brief profile and Expertise of Mr. Aditya
Mangaldas
» Mr. Aditya Mangaldas is a Mechanical Engineer from L. D.

College of Engineering, Ahmedabad and has an MBA from
Babson College, U.S.A.

Mr. Aditya Mangaldas is responsible for overall business
strategy and direction for the organization. As a Managing
Director, he provides strategic direction to the Company.

Mr. Aditya Mangaldas is actively involved in an organization
involved in housing and caring for children with serious chronic
diseases.

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

Place: Mumbai
Date: 26" May, 2023

Registered Office:
Victoria House,

Pandurang Budhkar Marg
Lower Parel,
Mumbai- 400 013

Hussain Sidhpurwala
Company Secretary
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Dear Shareholders,

Your Directors present their 110" Annual Report on the working of
the Company with audited Statement of Accounts for the year ended
March 31, 2023 and the report of the auditors thereon.

1.  FINANCIAL RESULTS:
Particular 2022-2023 2021-2022
(R in Lakhs) (X in Lakhs)
Income from Operation 2,444.00 0.00
Other Income 131.84 53.64
Total Income 2,575.84 53.64
Net Profit/Loss Before 289.42 (158.48)
Depreciation and Tax
Depreciation 12.11 11.60
Net Profit/Loss Before 277.31 (170.08)
Tax
Provision for Income Tax 0.00 0.00
Deferred Tax 0.24 (0.66)
Net Profit/Loss after Tax 208.55 (170.74)
2. OPERATIONAL REVIEW:
Profit/Loss before depreciation and taxation was Rs. 289.42
Lakhs against Rs. (158.48)/- Lakhs in the previous year. After
providing for depreciation and taxation of Rs. 12.11/- Lakhs
and Rs. 11.60/- Lakhs respectively, the net profit/loss of the
Company for the year under review was placed at Rs. 208.55/-
Lakhs against Rs. (170.74)/- Lakhs in the previous year.
3. SHARE CAPITAL:
The paid up Equity Share Capital of the company is Rs. 98.56
Lakhs. 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/- Lakhs to the company.
5. FINANCE:
Cash and cash equivalent as at March 31, 2023 was Rs.
133.11/- Lakhs 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 nor has given any guarantee.

8.

10.

1.

12.

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 2625 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.

During the year under review Mr. Akshay Sushil Goenka had
resigned from the position of Company Secretary w.e.f October
15, 2022 and Hussain Shabbir Sidhpurwala was appointed as
the Company Secretary and Compliance officer of the Company
with effect from February 14,2023.

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.

Ms. Gargi Mahendra Mashruwala (DIN:000232543) re-
appointed as an Independent Director of the Company, for
a second term of five consecutive years with effect from
September 27, 2022.”

Mr.Anil Wani (DIN:06504762) appointed as additional cum
Independent Director of the Company dated 15" May, 2023.

Cessation of Independent Director Mr. Suresh Vaidya (DIN:
00220956), due to death w.e.f. April 12, 2023.

Mr. Aditya Mangaldas (DIN: 00032233), Director of the Company
is liable to retire by rotation and, being eligible, offers herself for
re-appointment. Board recommends her reappointment to the
shareholders at the ensuing Annual General Meeting..

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
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13.

14.

15.

criteria for determining the qualification, positive attributes, and
independence of a director is available on the website of the
Company viz. www. victoriamills.in

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 Two (2) 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:-

l. 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.

Ill.  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 109" Annual General Meeting
from the conclusion of the said meeting until the conclusion of
the 114" 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 2023 form part
of this Annual Report. The statutory auditors have submitted a
unmodified opinion on the audit of financial statements for the
year 2023 and there is no qualification, reservation, adverse
remark or disclaimer given by the Auditors in their Report.
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16.

17.

18.

19.

20.

21.

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
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”.

ANNUAL RETURN:

Pursuant to Section 92(3) read with Section 134(3)(a) of the
Act, the Annual Return as on March 31, 2023 is available on the
Company’s website namely viz. 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 entities 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.
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