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VIRAT LEASING LIMITED
Regd. Office: 1 CROOKED LANE, 3rd Floor, Room No-324, Kolkata-700 069

Email: info@vll.co.in; Website: www.vll.co.in 
CIN: L65910WB1984PLC098684

NOTICE OF THIRTY- FOURTH ANNUAL GENERAL MEETING 

NOTICE is hereby given that the 34th Annual General Mee ng of the members of the Company will be held at the  3, Ben nck Street, 4th 
Floor, Room No.D-8, Kolkata- 700001, on  Friday, the 28th September, 2018 at 1.00 p.m. to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statement (including Audited Consolidate Financial Statement) of the 
Company for the year ended 31st March, 2018 along with Directors’ Report and Auditors’ Report thereon.

2. To appoint a Director in place of Mr. Rajeev Kothari (DIN: 00147196), who re res by rota on in terms of  Sec on 152(6) of the Companies 
Act, 2013, and being eligible, offers himself for re-appointment.

3. Appointment of Statutory Auditor

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

“RESOLVED THAT pursuant to the provisions of Sec on 139, 142 and other applicable provisions, if any, of the Companies Act, 2013 and 
the Companies (Audit and Auditors Rules, 2014 including any statutory modifica on(s) or re- enactment(s) thereof for the me being in 
force,  M/s C. K. Chandak & Co., Chartered Accountants (ICAI Firm Registra on 326844E) be and are  hereby appointed as the Statutory 
Auditors of the Company to fill the vacancy caused by the resigna on of  M/s T.C. Mahawar & Co., Chartered Accountants (ICAI Firm
Registra on 322294E), for a term of five years commencing from the conclusion of Thirty Fourth Annual General Mee ng upto the
conclusion of Thirty-Ninth Annual General Mee ng of the company to be held in 2023 (subject to ra fica on of their appointment by
the Members at every intervening Annual General Mee ng held a er this Annual General Mee ng) on such remunera on plus service 
tax, out-of-pocket expenses etc. as may be mutually agreed upon by the Board of Directors and the Auditors.

RESOLVED FURTHER THAT the Board of Directors and/ or Company Secretary of the Company be and is hereby authorized to do all acts 
and take all such steps as may be considered necessary, proper or expedient to give effect to this Resolu on.”

SPECIAL BUSINESS:

4. To Appoint Mrs. Veedhi Raja (DIN - 0008142844) as a Non-Execu ve Woman Independent Director of the Company.

To Consider and if thought fit to pass with or without modifica on(s), the following resolu on as an Ordinary Resolu on:

“RESOLVED THAT pursuant to the provisions of Sec on 149, 152 read with schedule IV and all other applicable provisions of the Companies 
Act, 2013 and the Companies(Appointment and Qualifica on of Directors) Rules, 2014 (including any statutory modifica on(s) or re-
enactment thereof for the me being in force) and Regula on 25 of the Securi es and Exchange Board of India (Lis ng Obliga ons and 
Disclosure Requirements) Regula ons, 2015 Mrs. Veedhi Raja (DIN- 0008142844) who has submi ed a declara on of independence
under sec on 149(6) of the Companies Act, 2013 and is eligible for appointment and in respect of whom the Company has received a
no ce in wri ng from a member under Sec on 160 of the Companies Act, 2013 signifying  his inten on to propose Mrs. Veedhi Raja
as a candidate for the office of director of the company to hold office for a term of five years from up to the conclusion of 39th  Annual 
General Mee ng to be held in calendar year 2023.

RESOLVED FURTHER THAT the Board of Directors of the Company and/ or Company Secretary be and is hereby authorized to do all acts 
and take all such steps as may be considered necessary, proper or expedient to give effect to this Resolu on.”

5. To Appoint Mr. Jitendra Kumar Goyal (DIN-00468744) as a Non-Execu ve Director

To consider and if thought fit to pass with or without modifica on(s), the following resolu on as an Ordinary Resolu on:

“RESOLVED THAT pursuant to the recommenda on of Nomina on and Remunera on Commi ee, and approval of Board and subject to
the provisions of  Companies Act, 2013 and the rules made there under, read with Schedule V to the Companies Act, 2013 Mr. Jitendra
Kumar Goyal who was appointed as a non execu ve independent Director in accordance with Companies Act, 2013 is required to be
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appointed as  non execu ve  director, approval of the members of the Company be and is hereby accorded to the change in designa on 
from independent director to non- execu ve director to hold office liable to re re by rota on.”

 “RESOLVED FURTHER THAT Mr. Jitendra Kumar Goyal shall have right to exercise such power of Management of the Company as may 
be delegated to him by the Board of Directors, from me to me.

 “RESOLVED FURTHER THAT the Board of Directors of the Company and/ or Company Secretary of the Company be and is hereby 
authorized to do all acts and take all such steps as may be considered necessary, proper or expedient to give effect to this Resolu on.”

6. Varia on in term of appointment of Managing Director of the Company.

To consider and if thought fit, to pass, with or without modifica on(s) the following resolu on as an Ordinary Resolu on:

“RESOLVED THAT pursuant to provisions of Sec ons 196, 197 and 203 read with Schedule V and other applicable provisions, if any,
of the Companies Act 2013, as amended from me to me thereto and the Ar cles of Associa on of the Company and such other
consents and permission as may be necessary, and subject to such modifica ons, varia ons as may be approved and acceptable, the
Company be and is hereby accorded for the Mr. Rajeev Kothari  (DIN: 00147196) serving as Managing Director of the Company, whose
office will be liable to determine by re re by rota on, on the terms and condi ons which are set out in Explanatory Statement annexed 
to the no ce convening this mee ng, as approved by the Nomina on & Remunera on Commi ee in its mee ng held on August  13,
2018.

“RESOLVED FURTHER THAT any Director or the Company Secretary of the Company be and are hereby authorised to take such steps
and do all other acts, deeds and things as may be necessary or desirable to give effect to this resolu on.

7. Approval of Related Party Transca ons

To consider and if thought fit, to pass, with or without modifica on(s) the following resolu on as an Ordinary Resolu on:

RESOLVED THAT  pursuant to the provisions of Sec on 188 of the Companies Act, 2013 (Act) and other applicable provisions, if any,
read with Rule 15 of the Companies (Mee ngs of Board and its Powers) Rules, 2014, as amended from me to me, Regula on 23(4)
of the Securi es and Exchange Board of India (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 2015 (Lis ng Regula ons)  
and pursuant to the consent of the Audit Commi ee and Board of Directors the approval of Shareholders be and is hereby accorded to 
the Board of Directors of the Company to enter into contract(s)/ arrangement(s)/ transac on(s), contracts (including any other transfer 
of resources, services or obliga ons) either to entered or to be entered into by the Company with related par es within the meaning
of the SEBI (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 2015 as detailed in table forming part of the Explanatory
Statement annexed to this No ce.

RESOLVED FURTHER THAT the consent of the members of the Company be and is hereby accorded to the Board of Directors of
the Company, to do all such acts, deeds, ma ers and things as may be necessary, expedient or desirable including any nego a on/
renego a on/ modifica on/ ra fica on/ amendments to or termina on thereof, of the subsis ng arrangements/ transac ons/
contracts or any future arrangements/ transac ons/ contracts and to make or receive/ pay monies or to perform all other obliga ons
in terms of such arrangements/ transac ons/ contracts with the Related par es in the ordinary course of business and at arm’s length
basis.”

RESOLVED FURTHER THAT any Director or the Company Secretary of the Company be  and is hereby accorded to the Board of Directors 
of the Company, to severally do or cause to be done all such acts, ma ers, deeds and things and to se le any queries, difficul es,
doubts that may arise with regard to any of the transac ons with the related par es and severally execute such contracts, agreements, 
documents and wri ngs and to make such filings, as may be necessary, expedient or desirable for the purpose of giving full effect to this 
resolu on, in the best interest of the Company.”

Registered Office: By Order of the Board
1 Crooked lane, 3rd Floor, Room No-324,  Virat Leasing Limited
Kolkata-700 069
CIN: L65910WB1984PLC098684
Phone: 91 33 2262-8782 Pooja Kalanouria
Date: 14.08.2018  Company Secretary
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NOTES :

1. A Member en tled to a end and vote at the Mee ng is also en tled to appoint a proxy to a end and vote instead of himself
and the proxy need not be a Member of the Company. Proxy form is annexed to the no ce.  In term of Rule 19 of the Companies
(Management and Administra on) Rules, 2014, a person can act as a proxy on behalf of members not exceeding fi y and holding in
aggregate not more than ten percent of total share capital of the Company. A Member holding more than ten percent of the total share
capital of the Company carrying vo ng rights may appoint a single person as proxy and such person shall not act as proxy for any other 
person or Member. Proxies in order to be effec ve must be lodged with the Company’s Registered Office at least 48 hours before the
commencement of the Mee ng.

2. The Explanatory Statement pursuant to Sec on 102(1) of the Companies Act, 2013 in respect of the item of Special Business to be
transacted at the mee ng  is annexed hereto.

3. The informa on as required to be provided in terms of Regula on 36(3) and 26(4) of the SEBI (Lis ng Obliga ons and Disclosure
Requirements) Regula ons, 2015 (‘Lis ng Regula on”) regarding the Directors who are proposed to be re-appointed is annexed.

4. The Register of Members and Share Transfer Books of the Company shall remain closed from  22nd  September, 2018 to 28th September,
2018. (both days inclusive).

5. The Securi es and Exchange Board of India (SEBI) has mandated by its Circular dated 20th April 2018 for submission of Permanent
Account Number (PAN) and Bank details together with an original cancelled cheque leaf/a ested Bank Pass Book showing the name of 
Account Holder to the Registrar and Share Transfer Agent (RTA) of the Company by all the security holders holding securi es in physical 
form. To facilitate the above, a le er from the RTA enclosing a Form where the above par culars are to be provided is being sent with
this No ce to the Members who hold the shares in physical form. The said Members are requested to promptly submit the required
informa on and documents asked for to Niche Technologies Pvt Ltd, Registrar and Share Transfer Agent of the Company.

6. SEBI has recently amended Regula on 40 of SEBI (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 2015 by its no fica on
dated 8th June, 2018 providing that except in case of transmission or transposi on of securi es, requests for effec ng transfer of
securi es shall not be processed unless the securi es are held in dematerialized form with a Depository. This provision shall come into 
force on the one hundred and eigh eth day from the date of publica on of the no fica on in the Official Gaze e. In view of the above, 
the Shareholders holding shares of the Company in physical mode are requested to get their shares dematerialized at an early date.

7. Corporate members intending to send their authorised representa ves to a end the Mee ng pursuant to Sec on 133 of the Companies 
Act, 2013 are requested to send to the Company a cer fied copy of the Board Resolu on authorizing their representa ve to a end and 
vote on their behalf at the Mee ng.

8. In case of joint holders a ending the Mee ng, only such joint holder who is higher in the order of names will be en tled to vote.

9. Members are requested to send their queries, if any on the accounts or opera ons of the company, to reach the Compliance Officer
at the Company’s Registered Office, at least 7 (seven) working days prior to the mee ng, so that the informa on can be complied in
advance.

10. Members who have not registered their e-mail addresses so far are requested to register their e-mail addresses for receiving all
communica on including Annual Report, No ces, Circulars, etc. from the Company electronically further.

11. Members/ Proxies/ Authorised Representa ves are requested to bring the a endance slip(s) duly filled in for a ending the AGM.
Members who hold shares in dematerialized form are requested to write their DP ID and Client ID number and those who hold shares
in physical form are requested to write their folio number on the a endance slip for a ending the AGM and hand over the duly filled
a endance slip(s) at the entrance to the venue.

12. Relevant documents referred to in the accompanying No ce and in the Explanatory Statements are open for inspec on by the
Members at the Company’s Registered Office on all working days of the Company during business hours upto the date of the Mee ng.

13. Members desirous of making a nomina on in respect of their shareholding, as permi ed by sec on 72 of the Companies Act, 2013,
are requested to write to the Registrar and Transfer Agent of the Company for the prescribed form.
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14. Members are requested to men on their Folio Number in all their correspondence with the Company in order to facilitate response to
their queries promptly.

15. Members/Proxies are requested to kindly take note of the following:

(i) Copies of Annual Report will not be distributed at the venue of the mee ng.

(ii) A endance Slip, as sent herewith, is required to be produced at the venue duly filled in and signed, for a ending the mee ng.

(iii) Entry to the venue will be strictly on the basis of produce of duly completed and signed A endance Slip; and

(iv) In all correspondences with the Company and/or the R & T Agent, Folio No. must be quoted.

16. Members who are holding shares in iden cal order of names in more than one folio are requested to write to the Company enclosing
their share cer ficate to enable the Company to consolidate their holdings in one folio.

17. Niche Technologies Pvt. Ltd. is the Registrar and Share Transfer Agent (RTA) of the Company. All investor related communica on may
be addressed to the following address:

Niche Technologies Pvt. Ltd.
D-511 Bagree Market, 5th Floor
71, B.R.B. Basu Road, Kolkata – 700001
Phone No. : 033 22357270/71; Telefax : 033 22156823
Email: nichetechpl@nichetechpl.com

18. The Ministry of Corporate Affairs (MCA) has come out with Circular Nos. 17/2011 dated 21/04/2011 & 18/2011 dated 29/04/2011
propaga ng “Green Ini a ve” encouraging Corporates to serve documents through electronic mode. In view of the above, shareholders 
are requested to update their e-mail address with the RTA of the Company, if shares are held in physical form and with their Depositary
Par cipants (DP), if the shares are held in Dematerialized form.

19. Members may also note that the No ce of the 34th Annual General Mee ng and the Annual Report for 2018 will also be available
on the Company’s website www.vll.co.in for their download. The physical copies of the aforesaid documents will also be available
at the Company’s Registered Office in Kolkata, West Bengal for inspec on during normal business hours on working days. Even a er
registering for e-communica on, members are en tled to receive such communica on in physical form, upon making a request for
the same, by post free of cost. For any communica on, the shareholders may also send requests to the Company’s investor email id:
info@vll.co.in

20. Vo ng through electronic means

I. In terms of Sec on 108 of the Companies Act, 2103 read with Rule 20 of the Companies (Management and Administra on)
Rules, 2014, the Company has engaged the service of Na onal Securi es Depository Limited (NSDL) to provide the facility of
electronic vo ng (e-vo ng) in respect of the Resolu ons proposed at this Annual General Mee ng. The Board of Directors has
appointed Mr. Anand Khandelia, Prac cing Company Secretary, as the Scru nizer for this purpose.

II. In compliance with provisions of Sec on 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and
Administra on) Rules, 2014 as amended by the Companies (Management and Administra on) Amendment Rules, 2015 and
Regula on 44 of the SEBI (Lis ng Obliga ons and Disclosure Requirements) Regula ons, 2015 and the Secretarial Statndard
on General Mee ng (SS2) issued by the Ins tute of Company Secretaries of India, the Company is pleased to provide members
facility to exercise their right to vote on resolu ons proposed to be considered at the Annual General Mee ng (AGM) by
electronic means and the business may be transacted through e-Vo ng Services. The facility of cas ng the votes by the members 
using an electronic vo ng system from a place other than venue of the AGM (“remote e-vo ng”) will be provided by Na onal
Securi es Depository Limited (NSDL).

III. The facility for vo ng through ballot paper shall be made available at the AGM and the members a ending the mee ng who
have not cast their vote by remote e-vo ng shall be able to exercise their right at the mee ng through ballot paper.

IV. The members who have cast their vote by remote e-vo ng prior to the AGM may also a end the AGM but shall not be en tled
to cast their vote again.
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V. The remote e-vo ng period commences on 25th September, 2018 (9:00 am IST) and ends on 27th September, 2018 (5:00 pm
IST). During this period members’ of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date of 21st September, 2018  may cast their vote by remote e-vo ng. The remote e-vo ng module shall be disabled by
NSDL for vo ng therea er at 5.00 p.m. 27th September, 2018. Once the vote on a resolu on is cast by the member, the member 
shall not be allowed to change it subsequently.

VI. The process and manner for remote e-vo ng are as under:

The way to vote electronically on NSDL e-Vo ng system consists of “Two Steps” which are men oned below:

Step 1: Log-in to NSDL e-Vo ng system at h ps://www.evo ng.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Vo ng system.

Details on Step-1 is men oned below:

How to Log-into NSDL e-Vo ng website?

1. Visit the e-Vo ng website of NSDL. Open web browser by typing the following URL: h ps://www.evo ng.nsdl.com/ either 
on a Personal Computer or on a mobile.

2. Once the home page of e-Vo ng system is launched, click on the icon “Login” which is available under ‘Shareholders’
sec on.

3. A new screen will open. You will have to enter your User ID, your Password and a Verifica on Code as shown on the screen.

Alterna vely, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at h ps://eservices.nsdl.com/ with your
exis ng IDEAS login. Once you log-in to NSDL eservices a er using your log-in creden als, click on e-Vo ng and you can
proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL or 
CDSL) or Physical

 Your User ID is:

a) For Members who hold shares in demat
account with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 12****** then 
your user ID is IN300***12******.

b) For Members who holds hares in demat
account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12************** then your 
user ID is 12**************

c) For Members holding shares in Physical
Form.

EVEN Number followed by Folio Number registered with the 
company
For example if folio number is 001*** and EVEN is 101456 then user 
ID is 101456001***

5. Your password details are given below:

a) If you are already registered for e-Vo ng, then you can user your exis ng password to login and cast your vote.

b) If you are using NSDL e-Vo ng system for the first me, you will need to retrieve the ‘ini al password’ which was
communicated to you. Once you retrieve your ‘ini al password’, you need to enter the ‘ini al password’ and the
system will force you to change your password.

c) How to retrieve your ‘ini al password’?

(i) If your email ID is registered in your demat account or with the company, your ‘ini al password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the
email and open the a achment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your
8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your ‘User ID’ and your ‘ini al password’.

(ii) If your email ID is not registered, your ‘ini al password’ is communicated to you on your postal address.
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6. If you are unable to retrieve or have not received the “Ini al password” or have forgo en your password:

Click on “Forgot User Details / Password?” (If you are holding shares in your demat account with NSDL or CDSL) op on
available on www.evo ng.nsdl.com.

“Physical User Reset Password?” (If you are holding shares in physical mode) op on available on www.evo ng.nsdl.com.

If you are s ll unable to get the password by aforesaid two op ons, you can send a request at evo ng@nsdl.co.in
men oning your demat account number / folio number,  your PAN, your name and your registered address

7.  A er entering your password, ck on Agree to “Terms and Condi ons” by selec ng on the check box.

8. Now, you will have to click on “Login” bu on

9. A er you click on the “Login” bu on, Home page of e-Vo ng will open.

Details on Step 2 are given below:

How to cast your vote electronically on NSDL e-Vo ng system?

1. A er successful login at Step 1, you will be able to see the Home page of e-Vo ng.Click on e-Vo ng. Then, click on Ac ve
Vo ng Cycles.

2. A er click on Ac ve Vo ng Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and
whose vo ng cycle is in ac ve status.

3. Select “EVEN” of company for which you wish to cast your vote.

4. Now you are ready for e-Vo ng as the Vo ng page opens.

5. Cast your vote by selec ng appropriate op ons i.e. assent or dissent, verify/modify the number of shares for which you
wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6. Upon confirma on, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print op on on the confirma on page.

8. Once you confirm your vote on the resolu on, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Ins tu onal shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of 
the relevant Board Resolu on / Authority le er, etc. with a ested specimen signature of the duly authorized signatory(ies) 
who are authorized to vote, to the Scru nizer by e-mail to akkhandelia@rediffmail.com with a copy marked to evo ng@
nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep your password 
confiden al. Login to the e-vo ng website will be disabled upon five unsuccessful a empts to key in the correct password. 
In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User Reset Password?”
op on available on www.evo ng.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Ques ons (FAQs) for Shareholders and e-vo ng user manual
for Shareholders available at the download sec on of www.evo ng.nsdl.com or call on toll free no.: 1800-222-990 or send 
a request at evo ng@nsdl.co.in

VIII. The vo ng rights of members shall be in propor on to their shares of the paid up equity share capital of the Company as on the 
cut-off date of 21st September, 2018 A person, whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories as on the cut-off date only shall be enitled to avail the facility of remote e-votng as well
as vo ng at the AGM through polling paper.

IX. Any person, who acquires shares of the Company and become member of the Company a er dispatch of the no ce and holding 
shares as of the cut-off date i.e. of 21st September, 2018 may obtain the login ID and password by sending a request at evo ng@
nsdl.co.in or RTA at nichetechpl@nichetechpl.com

X. If you forgot your password, you can reset your password by using “Forgot User Details/Password” op on available on www.
evo ng.nsdl.com or contact NSDL at 022 2499 4738 (Mr. Rajiv Ranjan) or at the toll free no.: 1800-222-990.
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XI. A member may par cipate in the AGM even a er exercising his right to vote through remote e-vo ng but shall not be allowed
to vote again at the AGM.

XII. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be en tled to avail the facility of remote e-vo ng as well as vo ng at the AGM
through ballot paper.

XIII. The Chairman shall, at the AGM, at the end of discussion on the resolu ons on which vo ng is to be held, allow vo ng with the
assistance of scru nizer, by use of “Ballot Paper” for all those members who are present at the AGM but have not cast their votes 
by availing the remote e-vo ng facility.

XIV. The Scru nizer shall a er the conclusion of vo ng at the general mee ng, will first count the votes cast at the mee ng and
therea er unblock the votes cast through remote e-vo ng in the presence of at least two witnesses not in the employment of
the Company and shall make, not later than 48 (Forty eight) hours of the conclusion of the AGM, a consolidated scru nizer’s
report of the total votes cast in favor or against, if any, to the Chairman or a person authorized by him in wri ng, who shall
countersign the same and declare the result of the vo ng forthwith.

The Results declared along with the report of the Scru nizer shall be placed on the website of the Company www.vll.co.in and
on the website of NSDL immediately a er the declara on of result by the Chairman or a person authorized by him in wri ng.
The results shall also be immediately forwarded to BSE Limited, where the shares of the company are listed.

XIII. Subject to receipt of requisite number of votes, the resolutions set out in the Notice shall be deemed to be passed on the date
of AGM.

Registered Office: By Order of the Board
1 Crooked lane, 3rd Floor, Room No-324,  Virat Leasing Limited
Kolkata-700 069
CIN: L65910WB1984PLC098684
Phone: 91 33 2262-8782 Pooja Kalanouria
Date: 14.08.2018  Company Secretary

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 (“THE ACT”)

ITEM No.4 :

The Board of Directors of the Company (the ‘Board’) on recommenda  on of the Nomina  on and Remunera  on Commi  ee, at its mee  ng 
held on 30th May 2018 has, subject to the approval of members, appointed Mrs. Veedhi Raja (DIN- 0008142844) as Addi  onal Independent 
Director, to be ra  fi ed for a period of 5 (fi ve) consecu  ve years for a term up to the conclusion of the 39th  Annual General Mee  ng of the 
Company in the calendar year 2023.

The ma  er regarding appointment of Mrs. Veedhi Raja as Non-Execu  ve Independent woman Director was placed before the Nomina  on 
& Remunera  on Commi  ee, which commends his appointment as an Independent Director up to the conclusion of 39th AGM to be held in 
calendar year 2023, when she will re  re as per the policy on re  rement of directors adopted by the Company.

Mrs. Veedhi Raja is a Prac  cing Chartered Account & Company Secretary. She passed the CA Final examina  on in 2011 and is the Associate 
Member of the Ins  tute of Chartered Accountants of India and hold a Bachelor’s degree in Commerce. She has experience of over 5 years 
in dealing with Ma  ers of Income Tax and Company Law. Her area of excellence is Audi  ng, Direct Tax ma  ers including Compliances. Her 
appointment in the Board as a Director will also serve the purpose of women director in the Board further will help company to grow and 
make wise decision.

In the opinion of the Board, Mrs. Veedhi Raja fulfi ls the condi  ons specifi ed in the Act and the Rules made there under for appointment as 
Independent Director and she is independent of the management. The Company has also received declara  on from Mrs. Veedhi Raja that 
she meets with the criteria of independence as prescribed both under sub-Sec  on (6) of Sec  on 149 of the Act and under Lis  ng Regula  on

Mrs. Veedhi Raja does not hold any shares in the company and is not disqualifi ed from being appointed as Director in terms of Sec  on 164 
of the Act and has given her consent to act as Director.

Copy of the dra   le  er for appointment of Mrs.Veedhi Raja as Independent Director se   ng out the terms and condi  ons is available for 
inspec  on by members at the Registered Offi  ce of the Company.
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The Company has received no  ces in wri  ng from member’s along with the deposit of requisite amount under Sec  on 160 of the Act 
proposing the candidature of Mrs.Veedhi Raja for the offi  ce of Director of the Company

Mrs. Veedhi Raja is interested in the resolu  on set out respec  vely at Item No. 4 of the No  ce with regard to her respec  ve appointment.

The rela  ves of Mrs. Veedhi Raja may be deemed to be interested in the resolu  ons set out respec  vely at Item No. 4 of the No  ce, to the 
extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their rela  ves are, in any way, concerned 
or interested, fi nancially or otherwise, in this resolu  on.

The Board comments the Ordinary Resolu  on set out at Item Nos. 4 of the No  ce for approval by the members. 

ITEM No.5 :

According to Sec  on 149 of the Companies Act, 2013 and Regula  on 17 of the SEBI (Lis  ng Obliga  ons and Disclosure Requirements) 
Regula  ons, 2015 there shall be op  mum combina  on of execu  ve and non-execu  ve directors on the Board. Since due to resigna  on of 
exis  ng non- execu  ve director the Board in consulta  on with Mr. Jitendra Kumar Goyal decided to change in designa  on of Mr. Jitendra 
Kumar Goyal from independent director to non-execu  ve director who  is liable to re  re by rota  on as per Companies Act, 2013.

Mr. Jitendra Kumar Goyal is a qualifi ed B.Com Graduate from Calcu  a University having more than 25 years of experience and versa  le 
knowledge in fi eld of Foreign Exchange Trading, Por  olio Management, Accounts, Finance, Security Market opera  ons and related ac  vi  es. 
He has deep understanding of the World Markets and their func  oning and inter-rela  on. He strategized the Company’s foray into Investments 
and Finance related ac  vi  es. His con  nua  on as a Director on the Board of the Company will help the Company to grow and make wise 
decisions and he is well equipped with the func  oning of the Company.

In the Opinion of the Board, Mr. Jitendra Kumar Goyal fulfi lls the condi  on specifi ed in the Companies Act 2013 and Rules made thereunder 
for his appointment as non execu  ve Director. 

Copy of the dra   le  er for appointment of Mr. Jitendra Kumar Goyal from independent to non-execu  ve director is available for inspec  on 
by members at the Registered Offi  ce of the Company.

The Company has received no  ces in wri  ng from member’s along with the deposit of requisite amount under Sec  on 160 of the Act 
proposing the candidature of Mr. Jitendra Kumar Goyal for the offi  ce of Director of the Company

Mr. Jitendra Kumar Goyal is interested in the resolu  on set out respec  vely at Item No. 5 of the No  ce with regard to his respec  ve 
appointment.

The rela  ves of Mr. Jitendra Kumar Goyal may be deemed to be interested in the resolu  ons set out respec  vely at Item No. 5 of the No  ce, 
to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their rela  ves are, in any way, concerned 
or interested, fi nancially or otherwise, in this resolu  on.

The Board commends the Ordinary Resolu  on set out at Item Nos. 5 of the No  ce for approval by the members. 

ITEM No.6 :

The Board of Directors of the Company (the ‘Board’), at its mee  ng held on 30th April, 2016 and  the approval of members in the 32nd 
Annual General Mee  ng re-appointed Mr Rajeev Kothari as Managing Director, for a period of 3 (three) years at the following terms of re-
appointment of and remunera  on  as under: 

(a) Remunera  on: Nil

(b) The Managing Director shall have the right to manage the day-to-day business and aff airs of the Company subject to the superintendence, 
guidance, control and direc  on of the Board of Directors of the Company

(c) The Managing Director shall act in accordance with the Ar  cles of Associa  on of the Company and shall abide by the provisions
contained in Sec  on 166 of the Act with regard to du  es of directors.

(d) The Managing Director shall adhere to the Company’s Code of Business Conduct & Ethics for Directors and Management Personnel.

(e) The offi  ce of the Managing Director may be terminated by the Company or the concerned Director by giving the other 3 (three) months’ 
prior no  ce in wri  ng.

The Board of Director on the recommenda  on on Nomina  on and Remunera  on Commi  ee in mee  ng held on 14th August, 2018 decide 
subject to the approval of members, that Mr. Rajeev Kothari, Managing Director (DIN- 00147196) shall be liable to re  re by rota  on.
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