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NOTICE OF THE 33 ANNUAL
GENERAL MEETING

NOTICE

Notice is hereby given that the 33rd Annual General Meeting
of the members of Vijay Textiles Limited will be held on
Thursday, the 19th October, 2023 at | |: 30 A.M. at Survey
No: 139 to 141 & 143, Rajapoor Village, Rajapoor Mandal,
Mahaboobnagar Dist., Telangana-509202 to transact the
following business:

ORDINARY BUSINESS:

To receive, consider and adopt the Audited Statement
of Assets and Liabilities as at 31 March 2023, the
Statement of Profit & Loss and Cash Flow Statement
for the year ended on that date together with the
Notes attached thereto, along with the Reports of
Auditors and Directors thereon.

To appoint a Director in place of Shri. Vijay Kumar
Gupta (DIN: 01050958) who retires by rotation and
being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3.

RATIFICATION OF PAYMENT OF
REMUNERATION OF M/S. NAGESWARA RAO
& CO., COST AUDITORS OF THE COMPANY
FOR THE FINANCIAL YEAR 2023-2024:

To consider and if thought fit, to pass with or without
modification(s), the following Resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 148(3) and all other applicable provisions of
the Companies Act, 2013 and the Companies (Audit
and Auditors) Rules, 2014 (including any statutory
modification (s) or re-enactments thereof, for the time
being in force), and on recommendations of the Audit
Committee and as approved by the Board of Directors,
consent of the Members be and is here by accorded
for payment of remuneration to M/s Nageswara Rao
& Co, (Registration No0.000332) Cost Accountants to
conduct the audit of the Cost Records of the Company
for the Financial Year ended 31t March, 2024 on a
remuneration of Rs. 35,000/- (Rupees Thirty-Five
Thousand Only) plus out of pocket expenses and
applicable taxes.

FURTHER RESOLVED THAT any of the Directors
of the Company be and is hereby severally authorized
to file all the necessary forms with the office of
Registrar of Companies and to do all other acts, deeds,
things as may be necessary to give effect to the above
Resolution.”
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APPOINTMENT OF SMT. PAYAL BAFNA (DIN:
09075302) AS INDEPENDENT DIRECTOR OF
THE COMPANY:

To consider and if thought fit, to pass with or without
modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 149, 150, 152, 160, Schedule IV and other
applicable provisions of Companies Act, 2013,
Companies (Appointment and Qualifications of
Directors) Rules, 2014 and applicable provisions of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory amendments
or modifications or re-enactment thereof and rules
made thereunder, for the time being in force), in
accordance with the recommendations of Nomination
and Remuneration Committee and the Board of
Directors, Smt. Payal Bafna (DIN: 09075302), who was
appointed as an Additional Director in the category of
Independent Director w.e.f. 22.07.2023, who meets
the criteria for Independence under Section 149(6)
of the Companies Act, 2013 and Regulation 16(l)
(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and in respect of
whom the Company has received a notice in writing
from a member under Section 160 of the Companies
Act, 2013 be and is hereby be and is hereby appointed
as an Independent Director of the Company, not liable
to retire by rotation, to hold office for a period of 5
(five) years with effect from July 22, 2023 up to July
28, 2028.

RESOLVED FURTHER THAT any of the Directors of
the Company be and is hereby severally authorized to
file all the necessary forms with the office of Registrar of
Companies and to do all other acts, deeds, things as may
be necessary to give effect to the above Resolution.”

APPOINTMENT OF SHRI. RAVI PRASAD
MUTHYAM (DIN: 06603818) AS INDEPENDENT
DIRECTOR OF THE COMPANY:

To consider and if thought fit, to pass with or without
modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 149, 150, 152, 160, Schedule IV and other
applicable provisions of Companies Act, 2013,
Companies (Appointment and Qualifications of
Directors) Rules, 2014 and applicable provisions of
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SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory amendments
or modifications or re-enactment thereof and rules
made thereunder, for the time being in force), in
accordance with the recommendations of Nomination
and Remuneration Committee and the Board of
Directors, Shri. Ravi Prasad Muthyam (DIN: 06603818),
who was appointed as an Additional Director in the
category of Independent Director w.e.f. 22.07.2023,
who meets the criteria for Independence under Section
149(6) of the Companies Act, 2013 and Regulation
16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and in respect of
whom the Company has received a notice in writing
from a member under Section 160 of the Companies
Act, 2013 be and is hereby be and is hereby appointed
as an Independent Director of the Company, not liable
to retire by rotation, to hold office for a period of 5
(five) years with effect from July 22, 2023 up to July
28, 2028.

RESOLVED FURTHER THAT any of the Directors
of the Company be and is hereby severally authorized
to file all the necessary forms with the office of
Registrar of Companies and to do all other acts, deeds,
things as may be necessary to give effect to the above
Resolution.

RE-APPOINTMENT OF SHRI. RAKESH
MALHOTRA (DIN: 05242639) AS WHOLE-TIME
DIRECTOR OF THE COMPANY:

To consider and if thought fit, to pass with or without
modification(s), the following Resolution as a Special
Resolution:

OOM
[jay

Date: 26.09.2023
Place: Secunderabad

TEXTILES LIMITED

“RESOLVED THAT pursuant to the provisions of
Sections 196, 197 and 203 read with Schedule V and
other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 (including any
statutory modification(s) or reenactment(s) thereof,
for the time being in force), Articles of Association
of the Company and upon recommendations of
the Nomination and Remuneration Committee and
Board of Directors, consent of the members be and is
hereby accorded for the appointment of Shri. Rakesh
Malhotra (DIN: 05242639) as Whole-time Director of
the Company for a period of three years with effect
from 27.10.2023 at nil remuneration and the Board
of Directors be and is hereby authorized to vary the
remuneration, perquisites, and allowances etc. within
such prescribed limits in terms of Schedule V of the
Companies Act, 2013, as amended from time to time.

RESOLVED FURTHER THAT any of the Directors
of the Company be and is hereby severally authorized
to file all the necessary forms with the office of
Registrar of Companies and to do all other acts, deeds,
things as may be necessary to give effect to the above
Resolution.”

For and on behalf of the Board
For Vijay Textiles Limited

Sd/-

Vijay Kumar Gupta
Chairman & Managing Director
(DIN: 01050958)
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NOTES:

Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 and Regulation 36(3) of the SEBI
(Listing Obligations and Disclosure Requirements),

Regulations, 2015, in respect of the Special Business to 7.
be transacted at the Annual General Meeting as set out

in the Notice is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE 8

IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF AND A PROXY NEED NOT BE A
MEMBER OF THE COMPANY. The instrument
of Proxy in order to be effective shall be deposited
at the Registered Office of the Company by not less
than 48 hours before the commencement of the 9.
Meeting. Pursuant to the provisions of Section 105 of

the Companies Act, 2013, a person can act as a proxy

on behalf of not more than fifty (50) members and |
holding in aggregate not more than 10% of the total

share capital of the Company carrying voting rights.

A member holding more than 10% of the total share
capital of the Company carrying voting rights may
appoint a single person as proxy, who shall not act

as a proxy for any other person or shareholder. The
appointment of proxy shall be in the Form No. MGT. ||
annexed herewith.

Members holding shares in the electronic form are .
requested to inform any changes in address/ bank
mandate directly to their respective Depository
Participants.

Members are requested to hand over the enclosed
Attendance Slip, duly signed in accordance with their
specimen signature(s) registered with the Company 12.
for admission to the meeting hall. Members who hold
shares in dematerialised form are requested to bring

their Client ID and DP ID Numbers for identification.

Corporate Members are requested to send to the
Company’s Registrar & Transfer Agent, a duly certified

copy of the Board Resolution authorizing their
representative to attend and vote at the Annual General
Meeting. In case of joint holders attending the Meeting, 3.
only such joint holders who are higher in the order of
names will be entitled to vote.

The Securities and Exchange Board of India has
mandated submission of Permanent Account Number
(PAN) by every participant in securities market.
Members holding shares in demat form are, therefore,
requested to submit PAN details to the Depository

TEXTILES LIMITED

Participants with whom they have demat accounts.
Members holding shares in physical form can submit
their PAN details to the Company/Registrar and Share
Transfer Agents (M/s. Aarthi Consultants Pvt Limited.)

With a view to using natural resources responsibly, we
request shareholders to update their email address with
their Depository Participants to enable the Company to
send communications electronically.

The Register of Directors’ and Key Managerial Personnel
and their shareholding maintained under Section 170 of
the Companies Act, 2013, the Register of Contracts
or arrangements in which the directors are interested
under Section 189 of the Companies Act, 2013, will be
available for inspection at the AGM.

Members are requested to send their queries at least 10
days before the date of meeting so that information can
be made available at the meeting.

The Securities and Exchange Board of India issued a
circular for submission of Aadhar number by every
participant in securities market. Members holding shares
in demat form are, therefore, requested to submit
Aadhar card details to the Depository Participants with
whom they have demat accounts. Members holding
shares in physical form can submit their Aadhar card
details to the Company/ Registrar and Share Transfer
Agents (M/s. Aarthi Consultants Pvt Limited).

Members holding shares in the same name under
different ledger folios are requested to apply for
Consolidation of such folios and send the relevant share
certificates to M/s. Aarthi Consultants Pvt Limited,
Share Transfer Agents of the Company for their doing
the needful.

In respect of shares held in physical mode, all
shareholders are requested to intimate changes, if
any, in their registered address immediately to the
registrar and share transfer agent of the company and
correspond with them directly regarding share transfer/
transmission/ transposition, Demat /Remat, change of
address, issue of duplicate shares certificates, ECS and
nomination facility.

In terms of Section 72 of the Companies Act, 2013,
a member of the company may nominate a person
on whom the shares held by him/her shall vest in the
event of his/her death. Members desirous of availing
this facility may submit nomination in prescribed Form-
SH-13 to the company/RTA in case shares are held
in physical form, and to their respective depository
participant, if held in electronic form.
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4. Electronic copy of the Annual Report is being sent the e-Voting services provided by CDSL, on all the
to all the members whose email IDs are registered resolutions set forth in this Notice.
with the Company/Depository Participants(s) = for The remote e-Voting period commences on Monday,
communication purposes unless any member has October 16, 2023 (9.00 A.M. IST) and ends on
requested for a hard copy of the same. For members Wednesday, October 18, 2023 (5.00 P.M. IST).
who have not registered their email address, physical During this period, Members holding shares either in
copies of the Annual Report is being sent in the physical mode or in demat mode, as on Thursday,
permitted mode. October 12, 2023 i.e., cut-off date, may cast their
I5. Members may also note that the notice of the 33" v9te electronically. The. e-Voting module shall be
Annual General Meeting and Annual Report will f:llsabled by CDSL for voting thereafter. A person who
. , . is not a member as on the Cut-off date should treat
also be available on the Company’s website www. Noti  this Meeting for inf . |
vijaytextiles.in for their download. The physical copies otice of this Meeting for information purposes only.
of the aforesaid documents will also be available at the The voting rights of the Members shall be in proportion
Company’s Registered Office for inspection during to their share in the paid-up equity share capital of
normal business hours on working days. Even after the Company as on the cut-off date i.e., Thursday,
registering for e-communication, members are entitled October 12, 2023.
to receive such communication in physical form, upon Any person or non-individual Shareholders (in physical
making a request for the same, by post free of cost. For mode/ demat mode) who acquires shares of the
any communication, the shareholders may also send Company and becomes a Member of the Company
requests to the Company’s investor email id: info@ after sending of the Notice and holding shares as of the
vijaytextiles.in. cut-off date may follow the steps mentioned below.
16. SEBI has decided that securities of the listed companies Login method for e-Voting and voting during the
can be transferred on|y in dematerialized form which meeting for Individual Shareholders holdlng securities
effective from 01.04.2019. In view of the above and in demat mode.
to avail various benefits of dematerialization, members In terms of the SEBI circular dated December 9, 2020
are advised to dematerialize shares held by them in on the e-Voting facility provided by listed companies
physical form. and as part of increasing the efficiency of the voting
rocess, e-Voting process has been enabled to all
.- INSTRUCTIONS FOR E-VOTING iadividual Sharehgolgers holding securities in demat
a.  In compliance with the provisions of Section 108 of the mode to vote through their demat account maintained
Act read with Rule 20 of the Companies (Management with depositories / websites of depositories / depository
and Administration) Rules, 2014 and Regulation 44 participants. Shareholders are advised to update their
of Listing Regulations and applicable circulars, the mobile number and email ID in their demat accounts
Members are provided with the facility to cast their in gr.der to access e-Voting f;j‘c'l'ty‘ '-°S'," m?thOd for
vote electronically (through remote e-Voting as well as Ind|V|d},|aI. Sharehold.ers holding securities in demat
the Voting system on the date of the AGM), through mode is given below:
Type of Shareholders Login Method
Individual Shareholders | a. Users who have opted for Easi / Easiest facility, can login through their existing user id
holding securities in and password. Option will be made available to reach e-Voting page without any further
Demat mode with authentication. The URL for users to login to Easi / Easiest is https://web.cdslindia.com/
CDSL myeasi/home/login or www.cdslindia.com and click on Login icon and select New System
Myeasi.

b. 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 (“ESP”) i.e. CDSL, for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting. Additionally, there are also links provided to
access the system of all ESP i.e. CDSL/NSDL, so that the user can visit the ESP website directly.

6 | 33¢ AnnualReport 2022 - 23
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Type of Shareholders Login Method
c. If the user is not registered for Easi/Easiest, option to register is available at https://web.

cdslindia.com/ myeasi/ Registration/ EasiRegistration. 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 or click on https://evoting.cdslindia.com/Evoting/ Evotinglogin.
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 i.e. CDSL where the e-Voting is in progress.

Individual Shareholders
holding securities in
Demat mode with
NSDL

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of
NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com.

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- CDSL and you will be re-
directed to the CDSL e-Voting website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

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/IdeasDirectReg.jsp.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/. 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 |6 digit demat account
number held with NSDL), Password/OTP and a Verification Code as shown on the screen.

After successful authentication, you will be redirected to NSDL Depository site wherein you
can see e-Voting page. Click on Company name or e-Voting service provider- CDSL and
you will be redirected to e-Voting website of CDSL 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 -CDSL and you will be redirected
to e-Voting website of CDSL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use “Forget User ID” and “Forget
Password” option available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login
through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding se- | Members facing any technical issue in login can contact CDSL helpdesk by sending
curities in Demat mode with CDSL | a request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 and 22-

23058542-43.

Individual Shareholders holding se- | Members facing any technical issue in login can contact NSDL helpdesk by sending a
curities in Demat mode with NSDL | request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990

and 1800 22 44 30

g)
h)

Login method for e-Voting and voting during the meeting for Shareholders holding securities in physical mode and
Shareholders other than Individual Shareholders holding securities in demat mode.

a)  The shareholders should log on to the e-voting website www.evotingindia.com.
b)  Click on Shareholders tab/ module.
c)  Now Enter your User ID
»  For CDSL: 16 digits beneficiary ID,
»  For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
»  Members holding shares in Physical Form should enter Folio Number registered with the Company.
d) Next enter the Image Verification as displayed and Click on Login.

e) Ifyouare holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.

f)  If you are a first time user follow the steps given below:

Login type For Shareholders holding securities in physical mode and Shareholders other than
Individual Shareholders holding securities in demat mode.

PAN Enter your 10-digit alpha-numeric “PAN” issued by Income Tax Department. Shareholders
who have not updated their PAN with the Company/Depository Participant are requested to
use the sequence number sent by RTA or contact RTA.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your
Details OR Date of | demat account or in the company records in order to login.

Birth (DOB) If both the details are not recorded with the depository or company please enter the member

id / folio number in the Dividend Bank details field as mentioned in instruction (jii).

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical mode will then directly reach the Company selection screen. However,
Shareholders holding shares in Demat mode will now reach ‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used by
the Demat account holders for voting for resolutions of any other Company on which they are eligible to vote, provided
that Company opts for e-Voting through CDSL platform. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.

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

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting.
Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies
that you dissent to the Resolution.

| 337 Annual Report 2022 - 23
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) Click on the “RESOLUTIONS FILE LINK” if you wish
to view the entire Resolution details.

m) After selecting the resolution, you have decided to  17.
vote on, click on “SUBMIT”. A confirmation box will
be displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

n)  Once you “CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

o) You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.

p) You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.

q) If a Demat account holder has forgotten the login
password, then Enter the User ID and the image
verification code and click on Forgot password and
enter the details as prompted by the system.

r)  Additional Facility for Non — Individual Shareholders |9,
and Custodians —For Remote e-Voting only.

. Non-Individual Shareholders (i.e. other than 2.
Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and
register themselves in the “Corporates” module.

e Ascanned copy of the Registration Form bearing

the stamp and sign of the entity should be emailed ~ 21.
to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance
User should be created using the admin login and
password. The Compliance User would be able
to link the account(s) for which they wish to vote
on.

e  The list of accounts linked in the login should be
mailed to helpdesk.evoting@cdslindia.com and
on approval of the accounts they would be able
to cast their vote.

e A scanned copy of the Board Resolution and
Power of Attorney (“POA”) which they have
issued in favour of the Custodian, if any, should
be uploaded in PDF format in the system for the
scrutinizer to verify the same.

NOTICE (coNTD) [ L] M

TEXTILES LIMITED

the CDSL e-Voting system for the scrutinizer to
verify the same.

M/s. Nishant Darak & Associates, Practicing Company
Secretary, bearing C.P. Number 26646 has been
appointed as the Scrutinizer to scrutinize the e-voting
process. The Scrutinizer shall, immediately after the
conclusion of voting at the AGM, first count the votes
cast during the AGM, thereafter unblock the votes
cast through remote e-voting and make, not later than
48 hours of conclusion of the AGM, a consolidated
Scrutinizer’s Report of the total votes cast in favour or
against, if any, to the Chairman or a person authorised
by him in writing, who shall countersign the same.

Voting is provided to the members through e-voting
and at the Annual General Meeting of the Company. A
Member can opt for only one mode of voting i.e. either
through e-voting or at the Annual General Meeting of
the Company.

If a Member casts votes by both modes, then voting
done through e-voting shall prevail.

In terms of Companies Act, the amount of dividend
remaining unclaimed or unpaid for a period of seven
years from the date of transfer to the unpaid dividend
account is required to be transferred to the Investor
Education and Protection Fund (IEPF).

The Ministry of Corporate Affairs (vide circular nos.
17/2011 and 18/201 | dated 21st April and 29th April
201 | respectively), has undertaken a ‘Green Initiative
in Corporate Governance’ and allowed companies
to share documents with its shareholders through an
electronic mode. Members are requested to support
this green initiative by registering/uploading their email
addresses, in respect of shares held in dematerialized
form with their respective Depository Participant and
in respect of shares held in physical form with the
Company’s Registrar and Share Transfer Agents.

For and behalf of the Board
Vijay Textiles Limited

e  Alternatively, Non-Individual Shareholders are Sd/-
required to send the relevant Board Resolution/ Vijay Kumar Gupta
Authority letter etc. together with attested Date: 26.09.2023 Chairman & Managing Director
specimen signature of the duly authorized Place: Secunderabad (DIN: 01050958)

signatory who are authorized to vote, to the
Scrutinizer at their email address, if they have
voted from individual tab & not uploaded same in
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