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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that 38t Annual General Meeting of VITESSE AGRO LIMITED (formerly known as
Equinox Company Limited ) will be held on Saturday 29th September, 2018 at 11:00 AM at the registered
office of the Company situated at 322 /A, Madhavpura Gunj Bazar, Madhavpura, Ahmedabad, Gujarat 380004
to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adOﬁt the Audited Financial Statements of the Company for the financial year
ended on 31st March, 2018, and the report of board of Directors and Auditor’s thereon.

2. To appoint a Director in place of Mr. Nirav Bhupendrakumar Shah, who retires by rotation and being
eligible offers himself for re - appointment.

3. To ratify the appointment of auditors of the company and to fix their remuneration:

To consider and, if thought fit, to pass, with or without modifications, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
Companies Act, 2013 as amended from time to time or any other law for the time being in force (including
any statutory modification or amendment thereto or re-enactment thereof for the time being in force,
Appointment of M/s Gopal C. Shah & co., Chartered Accountants, Ahmedabad (FRN: 103296W), be and is
hereby ratified as Statutory Auditors of the Company

RESOLVED FURTHER THAT M/s Gopal C. Shah & co. Chartered Accountant, Ahmedabad shall hold the
office of the Statutory Auditors of the Company from the conclusion of this meeting until the conclusion of
the ensuing General Meeting on such remuneration as may be fixed by the Board of Directors/Audit
Committee in consultation with them.”

SPECIAL BUSINESS:

To consider and, if thought fit, to pass, with or without modifications, the following resolution as a Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, 161 and any other applicable provisions
of the Companies Act, 2013 and any rules made there under read with Schedule 1V to the Act, the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), Ms. Ritu Rahul Mehta (Din: 07034898), who was
appointed as an Additional Director of the Company by the Board of Directors w.e.f. 12th July, 2018 and who
holds office up to the date of this Annual General meeting , who has submitted a declaration that he meets the
criteria for independence as provided in Section 149(6) of the Act and who is eligible for appointment, be
and is hereby appointed as an Independent Non Executive Director of the Company to hold office for a period
of five consecutive years whose period of office shall not be liable to determination by retirement of directors
by rotation.”

5.TO APPOINT MR. NIRAV B. SHAH (DIN: 07034868) AS A MANAGING DIRECTOR:-

To consider and, if thought fit, to pass, with or without modifications, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 161 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-
enactment thereof for the time being in force) and Articles of Association of the Company, Mr. Nirav B. Shah
[DIN 07034868], who was appointed as an Additional Director of the Company by the Board of Directors at

their meeting held on 12th July, 2018, and who holds office up to the date of this Annual General meeting, be
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and is hereby appointed as a Director and designated as a Managing Director of the Company for three years
upon such terms and conditions set out in explanatory statement annexed, with liberty to the Directors to
alter and vary the terms and conditions of the said appointment in such manner as may be agreed to between
the Directors and Mr. Nirav Shah.

RESOLVED FURTHER THAT the Board of Directors of the Company or any committee thereof be and is
hereby authorized to do all such acts, deeds and things as in its absolute discretion it may think necessary,
expedient or desirable; to settle any question or doubt that may arise in relation thereto in order to give
effect to the foregoing resolution and to seek such approval/ consent from the government departments, as
may be required in this regard.”

6. DELISTING FROM CALCUTTA STOCK EXCHANGE LIMITED (CSE):

To consider and, if thought fit, to pass, with or without modifications, the following resolution as
Special Resolution:

“RESOLVED THAT, pursuant to the provisions of the Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009 for Voluntary Delisting of Shares from the Stock Exchanges, Central Listing
Authority and subject to the provisions of the Security Contract and Regulation Act, 1956, Listing Agreement,
and any directions or modifications as may be issued by any regulating authority, and subject to the approval
by the members by way of special resolution the consent of the Board of directors of the Company be and is
hereby accorded to delist the Equity Shares of the Company from the Calcutta Stock Exchange (CSE).

RESOLVED FURTHER THAT, Mr. Nirav B. Shah, the Director of the Company be and is hereby authorized to
take effective steps for voluntary delisting of shares from the above said stock exchanges and to accept any
terms and conditions as may be imposed by the Stock Exchanges, Central Listing Authority, SEBI or any
regulating authorities and to settle all the questions and matters arising out of and incidental to the proposed
voluntary delisting of the equity shares of the Company from the above said stock exchange and to execute
Indemnity Bond/undertaking or any other writings, which they may in their absolute discretion consider
necessary, proper or expedient for giving effect to the above said resolution and that the Common

Seal of the Company be affixed on any documents as may be required by the Stock Exchanges in presence of
Mr. Nirav B. Shah, Managing Director of the Company.

Date: 03.09.2018 By Order of the Board of Directors
Place: Ahmedabad VITESSE AGRO LIMITED
Sd/-

NIRAV B. SHAH
DIRECTOR
DIN:07034868
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Notes:

1.

10.

11.

The relative Explanatory statement pursuant to section 102 of the Companies Act, 2013, with respect to
the special business set out in item Nos. 4 and 5 above is annexed hereto.

A member entitled to attend and vote at the Annual General Meeting (the “Meeting”) is entitled to
appoint a proxy to attend and vote on a poll instead of him and the proxy need not be a member of the
Company. The instrument appointing the proxy should, however, is deposited at the registered office of
the Company not less than Forty-Eight Hours before the commencement of the Meeting. A person can act
as a proxy on behalf of members not exceeding fifty (50) and holding in the 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 and such
person shall not act as a proxy for any other person or shareholder.

Corporate members intended to send their authorized representatives to attend the meeting are
requested to send to the Company a certified copy of Board resolution authorizing their representative to
attend and vote on their behalf at the Meeting.

Members/Proxy holders are requested to bring to the meeting, the Attendance Slip enclosed herewith,
duly completed and signed, mentioning therein details of their DP ID and Client ID / Folio No.

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

The Shareholders are requested to notify their change of address immediately to the Company. The
Company will not act on any request received directly from the shareholder holding shares in electronic
form for any change of bank particulars or bank mandate.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant in the securities market. Members holding shares in electronic form
are, therefore, requested to submit their PAN to the Depository Participants with whom they maintain
their demat accounts. Members holding shares in physical form should submit their PAN to the Company.

Members intending to seek explanation /clarification about the Accounts at the Annual General Meeting
are requested to inform the Company at least a week in advance of their intention to do so, so that
relevant information may be made available, if the Chairman permits such information to be furnished.

To promote green initiative, members are requested to register their e-mail addresses for sending the
future communications by e-mail.

PROCESS FOR MEMBERS OPTING FOR E-VOTING

i. In Compliance with the provisions of section 108 of the companies act, 2013 read with Rule 20 of
the Companies (Management and Administration) Amendments Rules, 2015, the company is
please to offer the facility of voting through electronic means and the business set out in the
notice above may be transacted through such electronic voting. The facility of voting through
electronic means is provided through the e-voting platform of CDSL.

ii. Members whose names are recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Company as on the cut —off date i.e. Friday 21st September, 2018 shall
be entitled to avail the facility of remote e- voting as well as voting at the AGM. Any recipient of
the notice, who has no voting rights as on the Cut-off date, shall treat this Notice as intimation
only.

iii. The remote evoting will commence on Wednesday 26th September, 2018 at 09:00 AM and will ends
on Friday, 28t September, 2018 at 5:00 PM. During this period shareholders of the company,
holding shares either in physical form or in dematerialized form, as on the cut-off date Friday
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21st September 2018 may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

. Once the vote on a resolution is cast by the member, he/she shall not be allowed to change it
subsequently or cast the vote again.

. The facility for voting through Poll Paper would be made available at the AGM and the members
attending the meeting who have not already cast their votes by remote e-voting shall be able to
exercise their right at the meeting through Poll Paper. The members who have already cast their
vote by remote e- voting prior to the meeting, may also attend the meeting, but shall not be
entitled to cast their vote again.

. The voting rights of the members shall be in proportion to their share in the paid up equity share
capital of the company as on the Cut-off date i.e. Friday 21st September, 2018.

. The Procedure and instructions for remote e-voting are as follows:

The Shareholders should log on to the e-voting website www. evotingindia.com

a.

b.

C.

o

=

Click on Shareholders.

Now Enter your User ID

()

(i)
(iii)

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.

Next enter the Image Verification as displayed and Click on Login.

If you are 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.

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

For Members holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as physical
shareholders)
e Members who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number which is printed on address slip (affixed on a
Annual Report).

DOB

Enter the Date of Birth as recorded in your demat account or in the
company records for the said demat account or folio in dd/mm/yyyy
format.

Dividend
Bank
Details

Enter the Dividend Bank Details as recorded in your Demat account or in
the company records for the said Demat account or folio.

» Please enter the DOB or Dividend Bank Details in order to login. If

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 (iv).

Annual Report

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

h. Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in Demat form 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
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
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recommended not to share your password with any other person and take utmost care to
keep your password confidential.

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

j.  Click on EVSN of the Company.

k. 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.

1. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

m. After selecting the resolution you have decided to 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.

0. You can also take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.

p. If Demat account holder has forgotten the same password then enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by
the system.

g.- Shareholders can also use Mobile app - “m - Voting” for e-voting. m - Voting app is
available on Apple, Android and Windows based mobile. Shareholders may login to m-
voting using their e-voting credentials to vote for the company resolution(s)

r. Note for Non - Individual Shareholders and Custodians

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodian are required to log on to www.evotingindia.com and register
themselves as Corporate.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed 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 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.

In case of Members receiving physical copy
i. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section
or write an email to helpdesk.evoting@cdslindia.com.
ii. Members who have not registered their e-mail addresses so far are requested to register their
e-mail address for receiving all communication including Annual Report, Notices, Circulars, etc.
from the Company electronically.
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iii. The Company has appointed Mr. Ajit Santoki, Practicing Company Secretary (Membership No.
4189 and COP No. 2539) to act as the Scrutinizer for conducting the remote e-voting process and
voting at poll in a fair and transparent manner.

iv. The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be
held, allow voting with the assistance of Scrutinizer, 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-voting facility. E-voting facility will not be made available at the AGM venue.

v. The Scrutinizer shall, immediately after the conclusion of voting at AGM, first count the votes cast at
the meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least
two witnesses not in employment of the Company and make, not later than three days from the
conclusion of meeting, a consolidated Scrutiniser’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. Thereafter, the Chairman or the person authorised by him in writing shall declare the
result of the voting forthwith.

vi. The Results declared along with the Scrutinizer’s Report shall be placed on the website of CDSL

immediately after the result is declared by the Chairman; and results shall also be communicated
to the Stock Exchanges.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT, 2013 (“the
Act”)

As required under Section 102 of the Companies Act, 2013, set out all material facts relating to the business
under Item Nos. 4, 5 and 6 of the accompanying Notice dated 1st September, 2017.

ITEM NOS. 4

TO APPOINT NON-EXECUTIVE DIRECTOR AS INDEPENDENT DIRECTOR OF THE COMPANY

Pursuant to the provisions of Section 149 of the Act, which came into effect from 1st April 2014, every listed
public company is required to have at least one-third of the total number of directors as an Independent

Directors. Further, an Independent Director shall hold office for a term up to five consecutive years on the
Board of a company and is not liable to retire by rotation.

The matter regarding appointment of the above Directors as an Independent Directors were placed before
the Nomination and Remuneration Committee and the Board, which recommended their appointment as
Independent Directors, as under:-

The above named Directors have given declarations to the Board that they meet the criteria of independence
as provided under Section 149(6) of the Act.

Ms. Ritu Rahul Mehta is on board since 12.07.2018.

In the opinion of the Board, the above Directors fulfil the conditions specified in the Act and the Rules made
there under for appointment as an Independent Directors and they are independent of the management.

In compliance with the provisions of Section 149 read with Schedule IV to the Act, the appointment of the
above Directors as an Independent Directors is now being placed before the Members for their approval.

The terms and conditions of their respective appointments shall be open for inspection by the Members at
the Registered Office during normal business hours on any working day of the Company.

These Directors are interested or concerned in the Resolutions in the accompanying Notice relating to their
own appointment. None of the other Directors and Key Managerial Personnel of the Company or their
respective relatives is concerned or interested in the Resolutions at Item Nos. 4 of the accompanying Notice.
The Resolution as proposed is recommended for approval. None of the directors are concerned or interested
in the proposed resolution except to the extent that they hold any shares in the company.

ITEM NO. 5

TO APPOINT MR. NIRAV SHAH AS MANAGING DIRECTOR OF THE COMPANY

Mr. Nirav Shah was appointed as an Additional Director of the Company with effect from 12th July 2018 by
the Board of Directors under Section 161 of the Act and Article 132 of the Company’s Articles of Association.
In terms of Section 161(1) of the Act, Mr. Shah holds office only upto the date of the forthcoming AGM but is
eligible for appointment as a Director. A notice under Section 160(1) of the Act has been received from a
Member signifying its intention to propose Mr. Shah’s appointment as a Director. The Board also appointed
Mr. Shah as the Managing Director of the Company for the period from 12th July 2018 to 31st March 2021,
subject to approval of the Members.

The principal terms and conditions of Mr. Shah’s appointment as Managing Director are as follows:
1. Effective Date: 12th July, 2018

2. Tenure: 3 Years (Subject to approval of members in the ensuing Annual General Meeting)
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3. Nature of duties:

a) The Executive Director shall devote his whole time and attention to the business of the Company
and carry out such duties, as may be entrusted to him by the Board from time to time and separately
communicated to him and exercise such powers as may be assigned to him, subject to
superintendence, control and directions of the Board in connection with and in the best interests of
the business of the Company and the business of any one or more of its associated companies and/or
subsidiaries, including performing duties as assigned by the Board from time to time by serving on
the boards 6 of such associated companies and/or subsidiaries or any other executive body or any
committee of such a Company.

b) The Executive Director shall not exceed the powers so delegated by the Board pursuant to clause
2(a) above.

c) The Executive Director undertakes to employ the best of the skill and ability to make his utmost
endeavours to promote the interests and welfare of the Company and to conform to and comply with
the directions and regulations of the Company and all such orders and directions as may be given to
him from time to time by the Board.

4. The Executive Director, so long as he functions as such, undertakes not to become interested or otherwise
concerned, directly or through his spouse and/or children, in any selling agency of the Company.

5. The terms and conditions of the appointment of the Executive Director may be altered and varied from
time to time by the Board as it may, in its discretion deem fit, irrespective of the limits stipulated under
Schedule V to the Act or any amendments made hereafter in this regard, in such manner as may be agreed
to between the Board and the Executive Director, subject to such approvals as may be required.

6. In the event the Executive Director is not in a position to discharge his official duties due to any physical or
mental incapacity, the Board shall be entitled to terminate his contract on such terms as the Board may
consider appropriate in the circumstances.

7. If and when the Agreement expires or is terminated for any reason whatsoever, Mr. Shah will cease to be
the Executive Director, and also cease to be a Director. If at any time, the Executive Director ceases to be
Director of the Company for any reason whatsoever, he shall cease to be the Executive Director, and this
Agreement shall forthwith terminate. If at any time, the Executive Director ceases to be in the employment
of the Company for any reason whatsoever, he shall cease to be a Director and Executive Director of the
Company.

ITEM NO. 6

DELISTING FORM CALCUTTA STOCK EXCHANGE LIMITED (CSE):

The Board considered that the Company’s Equity Shares are listed with the Bombay Stock Exchange Limited
and Calcutta Stock Exchanges and there is no trading or negligible trading of equity shares since listing at the
Calcutta Stock Exchange. However, the Company’s shares are regularly being traded at the Bombay Stock
Exchange (BSE). Therefore, in terms of the SEBI (Delisting of Equity Shares) Regulations, 2009, announced by
the SEBI, the Companies have been permitted for voluntary delisting of shares including from the Regional
Stock Exchange, subject to the compliance of the terms and conditions of the said regulations.

The Board further considered that the Bombay Stock Exchange Limited (BSE) is having nationwide trading
terminals and the investors have access to trade and deal in Company’s shares across the country and listing
on the Calcutta Stock Exchange (CSE) are not providing any significant tangible advantage to the

shareholders and investors of the Company and the Company should take effective steps for voluntary
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