\/ VIJI FINANCE LIMITED

CIN: L65192MP1994PLC008715
Registered Office: 11/2, Usha Ganj, Jaora Compound, Indore (M.P.)-452001
Tel. 0731-4246092, Email id- info@vijifinance.com, Website-www.vijifinance.com

Dated: 7th September, 2024

To, To,

The Secretary (DCS/Compliance), The Secretary (Listing/Compliance),
Corporate Relationship Department, National Stock Exchange of India
BSE Limited Limited

Phiroze Jeejeebhoy Towers, Exchange Plaza, Bandra Kurla Complex
Dalal Street, Mumbai-400001 Mumbai-400001

To,

The Secretary,

The Calcutta Stock Exchange Limited

4, Lyons Range, Dalhousie, Murgighata,

B B D Bagh, Kolkata, West Bengal 700001

Subject: Submission of Notice convening the 30t Annual General Meeting.

Reference: Viji Finance Limited (BSE Scrip Code 537820, NSE Symbol: VIJIFIN; CSE
Scrip Code: 032181; ISIN: INE159N01027)

Dear Sir/Madam,

With reference to the above mentioned subject, we wish to inform that the 30t Annual
General Meeting (‘AGM’) of the Company is scheduled to be held on Monday, 30th
September, 2024 at 11:30 A.M. (IST) through Video Conference (VC) /Other Audio
Visual means (OAVM).

Please find enclosed herewith a copy the Notice convening 30t AGM of the Company
which is also uploaded on the Company’s at www.vijifinance.com and the website of
Central Depository Services (India) Limited at www.evotingindia.com.

Further, we are submitting the above said information in XBRL mode with in prescribed
time limit along with the submission in PDF mode.

Kindly take the same on your record and acknowledge.
Thanking you,
Yours Faithfully,

FOR VIJI FINANCE LIMITED

Vijay  iiion
Vijay Kothari Kotharixxeo
Chairman & Managing Director
DIN: 00172878

Enclosed: a/a
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VIJI FINANCE LIMITED
CIN: L65192MP1994PLC008715
Registered Office: 11/2, Usha Ganj, Jaora Compound, Indore (M.P.)-452001
Tel. 0731-4246092, Email id- info@vijifinance.com, Website-www.vijifinance.com

NOTICE OF 30TH ANNUAL GENERAL MEETING

NOTICE is hereby given that 30th Annual General Meeting of the Members of VIJIFINANCE LIMITED will be held on Monday, 30th
day of September, 2024 at 11:30 A.M. (IST) through Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM?”) for which
purpose the Registered office of the Company shall be deemed as the venue for the Meeting and the proceedings of the Annual General
Meeting shall be deemed to be made thereat, to transact the following businesses:

ORDINARY BUSINESSES:-

1. To consider and adopt the Audited Standalone and Consolidated Financial Statement of the Company together with the
Reports of the Board of Directors and the Auditors thereon for the financial year ended March 31,2024.

“RESOLVED THAT the Audited Standalone and Consolidated Financial Statements of the Company for the financial year ended
31st March, 2024 together with the Reports of the Board of Directors and the Auditors thereon and Management Discussion Analysis
as circulated to the members, be considered and adopted.”

2. To appoint a Director in place of Mr. Nitesh Gupta (DIN: 09248507) who retires by rotation in terms of Section 152(6) of the
Companies Act, 2013 and being eligible offers himself for re-appointment.

“RESOLVED THAT subject to the provisions of Section 152(6) and Article of Association of the Company and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Appointment and Qualification of Directors) Rules, 2014,
Mr. Nitesh Gupta (DIN: 09248507), who is liable to retire by rotation at this Annual General Meeting and being eligible offers himself
for re-appointment, be and is hereby re-appointed as a Director of the Company liable to retire by rotation.”

3. Appointment of Dharmendra K Agarwal & Co. (FRN: 025525C) as Statutory Auditor of the Company and fix their
remuneration.

To consider and, if thought fit, to pass, the following resolution, as an Ordinary Resolution:

“RESOLVED THAT in terms of the provision of Sections 139, 141 and 142 and all other applicable provisions of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 and applicable provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any modification or amendment or re-enactments thereof for the time being
in force) and pursuant to the recommendation of the Audit Committee to the Board of Directors, Dharmendra K Agarwal & Co.,
Chartered Accountant, Indore (Firm Registration No. 025525C), be and are hereby appointed as Statutory Auditors of the Company,
in place of Shyam Nagori & Company, Chartered Accountants (Firm Registration No. 004573C) the retiring Auditors of the Company
whose tenure expires at this Annual General Meeting, to hold office for a term of five consecutive years from the conclusion of the
30th Annual General Meeting, until the conclusion of the 35th Annual General Meeting of the Company to be held in the calendar year
2029 on such remuneration and terms and conditions as set out in the explanatory statement to this Notice.

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “the Board”, which term shall
include any committee(s) constituted or to be constituted by the Board to exercise the powers conferred on the Board by this
Resolution) be and is hereby authorized to do and perform all such acts, deeds, matters and things, as may be considered necessary,
desirable or expedient to give effect to this resolution.”

SPECIAL BUSINESSES:-

4. Re-appointment of Mr. Vijay Kothari (DIN: 00172878), Chairman & Managing Director of the Company and Payment of
Remuneration.

To consider and if thought fit, to pass, the following resolution as a Special Resolution:-
"RESOLVED THAT pursuant to the provisions of Section 196, 197, 198 and 203 read with Schedule V of Companies Act, 2013 and

the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment thereof for the time being in force), and
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the Articles of Association of the Company, and such other provisions as may be applicable and based on the recommendation of
Nomination & Remuneration Committee and Board of Directors of the Company and approval from any other authority, if required,
consent of the member of the Company be and is hereby accorded for re-appointment of Mr. Vijay Kothari (DIN: 00172878), as
Chairman & Managing Director of the Company for further period of three years with effect from 01st October, 2024 to 30th
September, 2027 on the following terms, conditions, salary and perquisites:

a) Salary: INR 5,00,000/- (Rupees Five Lacs Only) per month.

b) Perquisites: In addition to the above salary Mr. Vijay Kothari (DIN: 00172878), Chairman & Managing Director shall also be
entitled to the perquisites (evaluated as per Income Tax Rule wherever applicable and at actual cost to the Company in other
cases) like benefits of furnished accommodation/House Rent Allowance with gardener and security guard,gas, electricity,
water and furnishings, chauffeur driven car and telephone at residence, medical reimbursement, personal accident insurance,
key man insurance, leave and leave travel concession, club fees, provident fund, Superannuation fund, ex-gratia & gratuity in
accordance with the scheme(s) and rule(s) applicable to the members of the staff or any modification(s) that may be made in
any scheme/rule for the aforesaid benefits. However, perquisites shall be restricted to an amount equal to 25% of annual
salary.

RESOLVED FURTHER THAT, notwithstanding anything contained herein above, if in any financial year during the currency of
his appointment, the company has no profits or its profits are inadequate, the salary, perquisite and any other Allowances along with
Provident Fund, Gratuity and Leave Encashment as detailed in the above resolutions shall continue to be paid to him, subject to
restrictions, if any, as set out in Section IT of Part Il of Schedule V to the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to vary, alter, increase or enhance/change from
time to time, subject to overall limit on remuneration payable to all the managerial personnel taken together, as laid down in the
Companies Act, 2013, read with Schedule V thereto, and subject to the requisite approvals, if any, being obtained.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and is hereby authorized
to doall such acts, deeds, matters and things as they may in their absolute discretion deem necessary, expedient, usual and proper."

5. Re-appointment of Mr. Nitesh Gupta (DIN: 09248507), Whole Time Director of the Company and Payment of Remuneration.
To consider and if thought fit, to pass, the following resolution as a Special Resolution:-

"RESOLVED THAT pursuant to the provisions of Section 196, 197, 198 and 203 read with Schedule V of Companies Act, 2013 and
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactment thereof for the time being in force), and
the Articles of Association of the Company, and such other provisions as may be applicable and based on the recommendation of
Nomination & Remuneration Committee and Board of Directors of the Company and approval from any other authority, if required,
consent of the member of the Company be and is hereby accorded for re-appointment of Mr. Nitesh Gupta (DIN: 09248507) as Whole
Time Director of the Company for further period of three years with effect from 27th July, 2024 to 26th July, 2027 on the following
terms, conditions, salary and perquisites:

a) Salary: INR 1,25,000/- (Rupees One Lakh Twenty Five Thousand) per month.

b) Perquisites: In addition to the above salary Mr. Nitesh Gupta (DIN: 09248507), Whole-time Director shall also be entitled to
the perquisites (evaluated as per Income Tax Rule wherever applicable and at actual cost to the Company in other cases) like
benefits of furnished accommodation/House Rent Allowance with gardener and security guard, gas, electricity, water and
furnishings, chauffeur driven car and telephone at residence, medical reimbursement, personal accident insurance, key man
insurance, leave and leave travel concession, club fees, provident fund, Superannuation fund, ex-gratia & gratuity in
accordance with the scheme(s) and rule(s) applicable to the members of the staff or any modification(s) that may be made in
any scheme/rule for the aforesaid benefits. However, perquisites shall be restricted to an amount equal to 25% of annual
salary.

RESOLVED FURTHER THAT wherein a financial year during the currency of his tenure, the Company has no profits or its profits
are inadequate, the remuneration payable to him shall not exceed the ceiling limit prescribed in Section II of Part I of Schedule V to
the Companies Act, 2013 for that year, which will be payable to him as minimum remuneration for that year.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to vary, alter, increase or enhance/change from
time to time, subject to overall limit on remuneration payable to all the managerial personnel taken together, as laid down in the
Companies Act, 2013, read with Schedule V thereto, and subject to the requisite approvals, if any, being obtained.
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and is hereby authorized
to do all such acts, deeds, matters and things as they may in their absolute discretion deem necessary, expedient, usual and proper."

6. Appointment of Ms. Palak Malviya (DIN: 07795827) as a Non Executive Independent Director of the Company.
To consider and if thought fit, to pass, the following resolution as a Special Resolution:

RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if any, of the Companies
Act, 2013 (“the Act*) read with Schedule I'V to the Act and Companies (Appointment and Qualifications of Directors) Rules, 2014
and other applicable provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 [including any statutory modification(s) or amendment(s) thereto or re-enactment(s) thereof for the time being in
force] Ms. Palak Malviya (DIN: 07795827), who was appointed by Board of Directors, based on the recommendations of the
Nomination and Remuneration Committee as an additional, Non executive Independent women Director under Section 161(1) of the
Act, who holds office until the next annual general meeting, in respect of whom Company has received notice in writing under Section
160 of the Companies Act, 2013 from a member proposing her candidature for the office of Director and she has also submitted a
declaration confirming that she meets the criteria for independence as provided in Section 149(6) of the Act and Regulation 16(1)(b),
25(2A) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, who is
eligible for appointment, be and is hereby appointed as a Non Executive women Independent Director of the Company, not liable to
retire by rotation, to hold office for a term of 5 (five) consecutive years commencing from 12th February, 2024 to 11th February, 2029
(both days inclusive).

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “the Board”, which term shall
include any committee(s) constituted or to be constituted by the Board to exercise the powers conferred on the Board by this
Resolution) be and is hereby authorized to do and perform all such acts, deeds, matters and things, as may be considered necessary,
desirable or expedient to give effect to this resolution.”

7. Appointment of Mr. Rajendra Sahay Shrivastava (DIN: 00021576) as a Non Executive Independent Director of the Company.
To consider and if thought fit, to pass, the following resolution as a Special Resolution:-

RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable provisions, if any, of the Companies
Act, 2013 (“the Act*) read with Schedule I'V to the Act and Companies (Appointment and Qualifications of Directors) Rules, 2014
and other applicable provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 [including any statutory modification(s) or amendment(s) thereto or re-enactment(s) thereof for the time being in
force] Mr. Rajendra Sahay Shrivastava (DIN: 00021576), who was appointed by Board of Directors, based on the recommendations
of the Nomination and Remuneration Committee as an additional, Non executive Independent Director under Section 161(1) of the
Act, who holds office until the next annual general meeting, in respect of whom Company has received notice in writing under Section
160 of the Companies Act, 2013 from a member proposing his candidature for the office of Director and he has also submitted a
declaration confirming that he meets the criteria for independence as provided in Section 149(6) of the Act and Regulation 16(1)(b),
25(2A) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, who is
eligible for appointment, be and is hereby appointed as a Non Executive Independent Director of the Company, not liable to retire by
rotation, to hold office for a term of 5 (five) consecutive years commencing from 03rd September, 2024 to 02nd September, 2029
(both days inclusive).

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as “the Board”, which term shall
include any committee(s) constituted or to be constituted by the Board to exercise the powers conferred on the Board by this
Resolution) be and is hereby authorized to do and perform all such acts, deeds, matters and things, as may be considered necessary,
desirable or expedient to give effect to this resolution.”

8. Approval of Material Related Party Transaction(s) with Mr. Vijay Kothari, Chairman and Managing Director of the
Company:

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23(4) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, (‘SEBI Listing Regulations’) and Section 188 of the Companies Act, 2013 (“Act”) read
with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 and the Company’s Policy on “Materiality of Related
Party Transactions and also on dealing with Related Party Transactions™ and other applicable provisions, if any, as amended from time
to time and pursuant to the recommendation and omnibus approval of the Audit Committee, the approval of the Members be and is
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hereby accorded to the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be deemed to
include any Committee constituted/empowered/to be constituted by the Board from time to time to exercise its powers conferred by
this resolution) to enter into, contract(s)/ arrangement(s)/ transaction(s) (whether by way of an individual transaction or transactions
taken together or series of transactions or otherwise) as mentioned in the explanatory statement with Mr. Vijay Kothari a related party
of Company under Regulation 2(1)(zb) of the SEBI Listing Regulations and Section 2(76) of the Companies Act, 2013, on such terms
and conditions as may be agreed between the Company and Mr. Vijay Kothari, for an aggregate value of up to INR 25 Crores (Rupees
Twenty Five Crores only) to be entered in for financial year 2024-25 and up to the date of 31st Annual General Meeting, subject to
such contract(s)/ arrangement(s)/ transaction(s) being carried out at in the ordinary course of business of the Company.

RESOLVED FURTHER THAT the Board, be and is hereby authorized, to do and perform all such acts, deeds, matters and things, as
may be necessary, including finalizing the terms and conditions, methods and modes in respect thereof and finalizing and executing
necessary documents, including contract(s), scheme(s), agreement(s) and such other documents, file applications and make
representations in respect thereof and seek approval from relevant authorities, including Governmental/regulatory authorities, as
applicable, in this regard and deal with any matters, take necessary steps as the Board may, in its absolute discretion deem necessary,
desirable or expedient, to give effect to this resolution and to settle any question that may arise in this regard and incidental thereto,
without being required to seek any further consent or approval of the Members or otherwise to the end and intent that the Members
shall be deemed to have given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board, be and is hereby authorized to delegate all or any of the powers herein conferred, to any
Director(s) or Chief Financial Officer or Company Secretary or any other Officer(s)/authorized representative(s) of the Company, to
do all such acts and take such steps, as may be considered necessary or expedient, to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT all actions taken by the Board or any person so authorized by the Board, in connection with any
matter referred to or contemplated in the foregoing resolution, be and are hereby approved, ratified and confirmed in all respects.”

Date: 03rd September, 2024 By Order of the Board of Directors
Place: Indore For Viji Finance Limited
STUTISINHA

COMPANY SECRETARY

ACS: 42371
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NOTES:-

1. Interms of Ministry of Corporate Affairs (MCA) vide its General Circular No. 14/2020 dated April 8, 2020, General Circular No.
17/2020 dated April 13, 2020, General Circular No. 20/2020 dated May 5, 2020, General Circular no. 02/2021 dated January 13,
2021, General Circular no. 19/2021 dated December 08, 2021, General Circular no. 21/2021 dated December 14, 2021, Circular No.
02/2022 dated Sth May, 2022 followed by Circular No. 10/2022 dated 28th December, 2022 followed by Circular No. 09/2023 dated
25th September, 2023 (collectively “MCA Circulars”) and Securities and Exchange Board of India (“SEBI”) vide its circular no.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, circular no. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15,
2021, SEBI circular no. SEBI/HO/CFD/ CMD2/CIR/P/2022/62 dated 13th May, 2022 followed by SEBI circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated S5th January, 2023 followed by SEBI circular SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2023/167 dated 7th October, 2023 (collectively “SEBI Circulars”), have permitted companies to conduct AGM through
Video Conferencing (VC) or other audio-visual means (OAVM), subject to compliance of various conditions mentioned therein. In
compliance with the aforesaid MCA Circulars and SEBI Circulars and the applicable provisions of Companies Act, 2013 and rules
made there under, and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulation), the
30th AGM of the Company is being convened and conducted through VC/OAVM Facility, which does not require physical presence
of Members at a common venue. The Company has availed the facility of Central Depository Services (India) Limited (CDSL) for
convening the 30th AGM through VC/OAVM, a detailed process in which the members can attend the AGM through VC/OAVM has
been enumerated in Note number 34 of this Notice.

2. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of ascertaining the quorum
under Section 103 of the Companies Act, 2013 (the Act).

3. ELECTRONIC DISPATCH OF NOTICE AND ANNUAL REPORT: In compliance with the aforesaid MCA and SEBI circulars
physical copies of the financial statements (including Board’s Report, Auditor’s Report or other documents required to be attached
therewith) for the Financial Year ended 3 1st March, 2024 pursuant to Section 136 of the Act and Notice calling the AGM pursuant to
Section 101 of the Act read with the Rules framed there under are being sent only in electronic mode to those Members whose e-mail
addresses are registered with the Company/R&STA or the Depositories. The Company will not be dispatching physical copies of such
statements and Notice of AGM to any Member.

To support the ‘Green Initiative’, Members who have not yet registered their email addresses are requested to register the same with
their DPs in case the shares are held by them in electronic form and with the Company/R&STA in case the shares are held by them in
physical form after complying due procedure.

4.  Members who have not registered their e-mail address and those members who have become the member of the Company after Friday
30th August, 2024 being the cut-off date for sending soft copy of the Notice of 30th AGM and Annual Report for the financial year
2023-24, may access the same from Company’s website at www.vijifinance.com, website of CDSL www.evotingindia.com and
website of the Stock Exchanges i.e. BSE Limited at www.bseindia.com, National Stock Exchange of India Limited at
www.nseindia.com and The Calcutta Stock Exchange Limited at www.cse-india.com.

5. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY/
PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF. SUCH A PROXY/ PROXIES NEED NOT BE A
MEMBER OF THE COMPANY.

Since the 30th AGM of the Company will be convened through VC/ OAVM, where there will be no physical attendance of members,
the requirement of appointment of proxies pursuant to the provisions of Section 105 of the Act has been dispensed with. Accordingly,
attendance slip and proxy form will not be annexed to this Notice.

6. Pursuant to the provisions of Sections 112 and 113 of the Act, corporate/ Institutional member can authorize their representatives to
attend the AGM through VC/OAVM and cast their votes through e-voting. Provided a scan copy (PDF) of the Board Resolution
authorizing such representative to attend the AGM of the Company through VC/OAVM on its behalf and to vote through remote e-
voting shall be sent to the Scrutinizer through the registered email address of the member(s) at Injoshics@gmail.com with a copy
marked to the Company at info@vijifinance.com.

7.  Pursuant to provision of Section 91 of the Companies Act, 2013, the Register of Members and Share Transfer Book of the Company
will remain closed during the period from Tuesday, 24th September, 2024 to Monday, 30th September, 2024 (both days inclusive) for
the purpose of 30th Annual General Meeting.

8. The Statement as required under Section 102 of the Act setting out material facts concerning the businesses with respect to Item Nos. 3
and 8 forms part of this Notice is annexed hereto.

As per the provisions of Clause 3.A.II of the General Circular No. 20/ 2020 dated May 5, 2020, the matters of Special Businesses as
appearing at Iltem Nos. 4 to 8 of the accompanying Notice, are considered to be unavoidable by the Board and hence, forming part of
this Notice.
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9. Interms of the Article of Association of the Company read with Section 152(6) of the Companies Act 2013, Mr. Nitesh Gupta (DIN:
09248507), Director is liable to retire by rotation at the ensuing 30th Annual General Meeting and being eligible offer himself for re-
appointment. Although he is a Whole Time Director his term is fixed and shall not break due to this retirement. The Board of the
Directors of the Company recommends his re-appointment.

10. The relevant details, pursuant to Regulations 36(3) of the SEBI Listing Regulations and and Paragraph 1.2.5 of the Secretarial
Standards-2 on General Meetings issued by the Institute of Company Secretaries of India, in respect of Directors seeking
appointment/re-appointment/ retire by rotation at the AGM are provided as an annexure to the Notice forms integral part of this notice.
Requisite declarations have been received from Director/s for seeking appointment/ re-appointment.

11. IEPF: Under the Act, dividends that are unclaimed/unpaid for a period of seven years are required to be transferred to the Investor
Education and Protection Fund (“IEPF*) administered by the Central Government. An amount of INR 0.65 Lacs being
unclaimed/unpaid dividend of the Company for the financial year ended 3 1st March, 2016 was transferred on 30th November, 2023 to
IEPF.

Members who have not en-cashed the dividend warrants/demand drafts so far in respect of the unclaimed and unpaid dividends
declared by the Company for the Financial Year 2016-17 and thereafter, are requested to make their claim to Registrar and Share
Transfer Agent i.e. Ankit Consultancy Private Limited well in advance of the last dates for claiming such unclaimed and unpaid
dividends as specified hereunder:

Financial Year ended Date of Declaration of Dividend Last date for Claiming
unpaid/unclaimed dividend

2016-17 31.07.2017 05.09.2024
2017-18 28.09.2018 03.10.2025

Pursuant to the provisions of Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 (“IEPF Rules”), the Company has uploaded the details of unpaid and unclaimed amounts lying with the Company as on 31st
March, 2024 on the website of the Company at www.vijifinance.com under investor relation tab.

Shareholders are requested to note that, pursuant to the provisions of Section 124 of the Act read with IEPF Rules, all shares on which
dividend has not been paid or claimed for seven consecutive years or more shall be transferred to IEPF Authority as notified by the
MCA.

In accordance with the aforesaid IEPF Rules, the Company has sent individual communication to all Members whose shares are due
for transfer to the IEPF Authority and whose email IDs are available, informing them to claim their unclaimed/unpaid dividend before
due date to avoid such transfer of shares to IEPF Authority and has also published notice in this regard in Newspapers.

Members whose unclaimed dividends/shares are/will be transferred to the IEPF Authority can claim the same by making an online
application to the IEPF Authority in the prescribed Web Form IEPF-5 by following the refund procedure as detailed on the website of
IEPF Authority http://www.iepf.gov.in/IEPF/refund.html.

12. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every
participant in securities market. Members holding shares in electronic form are, therefore, requested to submit their PAN to their
Depository Participants with whom they are maintaining their demat accounts. Further, as per SEBI Circular dated April 20, 2018 all
securities holders holding securities in physical form should submit their PAN and Bank account details to the RTA.

13. Members who hold shares in dematerialized form and want to provide/change/correct the bank account details should send the same
immediately to their concerned Depository Participant(s) and not to the Company. Members are also requested to give the MICR
Code of their bank to their Depository Participant(s). The Company will not entertain any direct request from such Members for
change of address, transposition of names, deletion of name of deceased joint holder and change in the bank account details.

14. Members who are holding shares in physical form are advised to submit particulars of their PAN details, e-mail address, Mobile
Number, bank account, viz. name and address of the branch of the bank, MICR code of the branch, type of account and account
number etc. to our Registrar and Share Transfer Agent in prescribed Form ISR-1 quoting their folio number and enclosing the self-
attested supporting document and other forms pursuant to SEBI Circular No. SEBI/HO/ MIRSD/MIRSD RTAMB/P/CIR/2021/655
dated November 3, 2021 read with SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated March 16, 2023 as
amended by SEBI Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/2023/181 dated November 17,2023.

15. 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 dematerialized form only while processing service requests viz. Issue of
duplicate securities certificate; claim from unclaimed suspense account; renewal/ exchange of securities certificate; endorsement;
sub-division/splitting of securities certificate; consolidation of securities certificates/folios; transmission and transposition.
Accordingly, Members are requested to make service requests by submitting a duly filled and signed Form ISR—4, the format of which
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is available on the Company’s website www.vijifinance.com and on the website of the Company’s Registrar and Transfer Agents
http://ankitonline.com. It may be noted that any service request can be processed only after the folio is KYC Compliant.

16. SEBI vide its notification dated January 24, 2022 has mandated that all requests for transfer of securities including transmission and
transposition requests shall be processed only in dematerialized form. In view of the same and to eliminate all risks associated with
physical shares and avail various benefits of dematerialisation, Members are advised to dematerialise the shares held by them in
physical form. Members can contact the Company or RTA, for assistance in this regard.

Further, SEBI vide its circular dated 16th March, 2023 in supersession of earlier circular dated 3rd November, 2021, read with
clarification dated 14th December, 2021 introduced common and simplified norms for processing investor’s service request by
Registrar and Transfer Agent(s) (RTAs) and norms for furnishing PAN, KYC details and Nomination. Accordingly, the RTA cannot
process any service requests or complaints received from the holder(s) / claimant(s), till PAN, KYC and Nomination documents /
details are updated. Moreover, on or after 1st October, 2023, in case any of the above cited documents / details are not available in the
folios, RTA shall be constrained to freeze such folios. The Company has sent individual letters to all the Members holding shares of the
Company in physical form for furnishing the aforesaid details. This communication was also intimated to the Stock Exchange and
available on the website of the Company. In view of this requirement and to eliminate all risks associated with physical shares and for
ease of portfolio management, Members holding shares in physical form are once again requested to update their KYC details
(through Form ISR-1, Form ISR-2 and Form ISR-3, as applicable) and consider converting their holdings to dematerialized form.
Members can download Forms to make their service request with RTA from link https://vijifinance.com/investors-relation-2/ or
contact the Company’s Registrar and Transfer Agent for assistance in this regard.

17. Asper the provision of Section 72 of the Act, the facility for making a nomination is available for the Members in respect of the shares
held by them. Members who have not yet registered their nominations are requested to register the same by submitting Form No. SH-
13. If a Member desires to cancel the earlier nomination and record a fresh nomination, he may submit the same in Form SH-14.
Members who are either not desiring to register Nomination or would want to opt out, are requested to fill and submit Form No. ISR-3.
The said forms can be downloaded from the RTA website at http://ankitonline.com. Members are requested to submit the said form to
their DP in case the shares are held in electronic form and to the RTA in case the shares are held in physical form, quoting their folio no.

18. Members holding shares in physical form, in identical order of names, in more than one folio are requested to send to the Company or
RTA, the details of such folios together with the share certificates along with the requisite KYC Documents for consolidating their
holdings in one folio. Requests for consolidation of share certificates shall be processed in dematerialized form only.

19. SEBI has established a common Online Dispute Resolution Portal (‘ODR Portal”) for resolution of disputes arising in the Indian
Securities Market. Pursuant to this, post exhausting the option to resolve their grievance with the RTA / Company directly and through
existing SCORES platform, the investors can initiate dispute resolution through the ODR Portal (https://smartodr.in/login) and the
same can also be accessed through the Company’s Website.

20. To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the Company of any change in address
or demise of any Member as soon as possible. Members are also advised to not leave their Demat account(s) dormant for long.
Periodic statement of holdings should be obtained from the concerned Depository Participant and holdings should be verified from
time to time.

21. Incase ofjjoint holders attending the meeting, only such joint holder who is higher in the order of names will be entitled to vote.

22. Members desirous of obtaining any information concerning to the accounts and operations of the Company are requested to send their
queries to the Company Secretary at least 7 (seven days) before the date of the meeting so that the required information can be made
available at the meeting.

23. The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of the Act and Register
of Contracts or arrangements in which directors are interested maintained under Section 189 of the Act and relevant documents
referred to in this Notice of AGM and explanatory statement, will be available electronically for inspection by the Members during the
AGM. All documents referred to in the Notice will also be available for electronic inspection without any fee by the Members from the
date of circulation of this Notice up to the date of AGM. Members seeking to inspect such documents can send an email to
info@yvijifinance.com.

24. Members are requested to contact the Registrar and Share Transfer Agent for all matter connected with Company’s shares at Ankit
Consultancy Private Limited, 60 Pardeshipura, Electronic Complex, Indore (M.P.) 452010.

25. Investor Grievance Redressal: The Company has designated an exclusive e-mail ID i.e. info@vijifinance.com to enable the
investors to register their complaints/send correspondence, if any.

26. Webcast: Members who are entitled to participate in the AGM can view the proceedings of AGM by logging in the website of CDSL
at www.evotingindia.com using the login credentials.

27. The Company has appointed Mr. L.N. Joshi, Practicing Company Secretary (Membership No. FCS-5201; CP No.4216) to act as the
scrutinizer for conducting the remote e-voting process as well as the e-voting during the AGM, in a fair and transparent manner.
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28. The voting rights of Shareholders shall be in proportion of shares held by them to the total paid up equity shares of the Company as on
Monday, 23rd September, 2024, being the cut-off date.

29. Aperson, who is nota Member as on Monday, 23rd September, 2024 should treat this Notice for information purposes only.

30. Aperson who has acquired the shares and has become a member of the Company after dispatch of notice of AGM and prior to the Cut-
off date i.e. Monday, 23rd September, 2024, shall be entitled to exercise his/her vote either electronically i.e. remote e-voting or e-
voting during AGM by following the procedure mentioned in this Notice.

31. Therecorded transcript of the forthcoming AGM shall also be made available on the website of the Company - www.vijifinance.com
as soon as possible after the Meeting is over.

32. The procedure forjoining the AGM through VC/OAVM is mentioned in this Notice. Since the AGM will be held through VC/OAVM,
the route map is not annexed in this Notice.

33. In compliance with the provision of Section 108 of the Act read with Rule 20 of the Companies (Management and Administration)
Rules, 2014 and any amendments thereto, Secretarial Standard on General Meetings (“SS-2”), Regulation 44 of the SEBI Listing
Regulations and MCA Circulars, the facility for remote e-voting and e-voting in respect of the business to be transacted at the AGM is
being provided by the Company through Central Depository Services (India) Limited (“CDSL”). Necessary arrangements have been
made by the Company with CDSL to facilitate remote e-voting and e-voting during the AGM.

34. THE INSTRUCTIONS FOR SHAREHOLDERS FOR REMOTE E-VOTING AND EVOTING DURING AGM AND
JOINING MEETING THROUGH VC/OAVM ARE AS UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders holding shares in demat
mode.

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-individual
shareholders in demat mode.

i The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at the AGM
through VC/OAVM will be made available to at least 1000 members on first come first served basis. This will not include
large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction on account of
first come first served basis.

ii. The voting period begins on Friday 27th September, 2024 from 9.00 A.M. and ends on Sunday, 29th September, 2024 at 5.00
P.M. During this period shareholders of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date of Monday, 23rd September, 2024, may cast their vote electronically. The e-voting module shall be disabled
by CDSL for voting thereafter.

iii. Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.

iv. Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020, under Regulation 44 of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015; listed entities
are required to provide remote e-voting facility to its shareholders, in respect of all shareholders’ resolutions. However, it has
been observed that the participation by the public non-institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in India. This
necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been decided to enable e-
voting to all the demat account holders, by way of a single login credential, through their demat accounts/ websites of
Depositories/ Depository Participants. Demat account holders would be able to cast their vote without having to register
again with the ESPs, thereby, not only facilitating seamless authentication but also enhancing ease and convenience of
participating in e-voting process.

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual shareholders holding shares in
demat mode.

V. In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility provided
by Listed Companies, Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile number
and email Id in their demat accounts in order to access e- Voting facility.

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/NSDL is given below:
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Type of shareholders

Login Method

Individual Shareholders
holding securities in
Demat mode with CDSL
Depository

[

)

2)

3)

4)

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and
password. Option will be made available to reach e-Voting page without any further authentication. The
users to login to Easi/Easiest are requested to visit cdsl website www.cdslindia.com and click on Login
icon and select New System Myeasi Tab.

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 for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the meeting. Additionally,
there is also links provided to access the system of all e-Voting Service Providers, so that the user can
visitthe e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at cdsl website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN
No. from an e-Voting link available on 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 able to see the e-Voting option where the e-voting is in progress and also able
to directly access the system of all e-Voting Service Providers.

Individual Shareholders
holding securities in
demat mode with NSDL
Depository

—_—

)

2)

3)

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 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
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/ 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

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. A fter 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 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.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option
available at above mentioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depositoryi.e. CDSLand NSDL

Login type Helpdesk Details

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk by sending a
securities in Demat mode with CDSL request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk by sending a
securities in Demat mode with NSDL request at evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 - 2499 7000

Step 2: Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-individual
shareholders in demat mode.

vi. Login method for e-Voting and joining virtual meeting for physical shareholders and shareholders other than individual holding
in Demat form.

1) Theshareholders should log on to the e-voting website www.evotingindia.com.
2) Click on "Shareholders" module.
3) Nowenteryour User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DPID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.
4) Nextenter the Image Verification as displayed and Click on Login.

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

6) Ifyouarea first-time user follow the steps given below:

For physical shareholders and other than individual shareholders holding shares in
Demat.

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for

PAN both demat shareholders as well as physical shareholders)
*  Sharcholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or contact
Company/RTA.
Ener e Diidnd Bk Dol r e of i 1 iy foma) s resondd
OR Date of Birth (DOB) ¥y pany gin.

e 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.

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

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

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

x. Clickonthe EVSN for the relevant company i.e. VIJIFINANCE LIMITED on which you choose to vote.
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xi. Onthe 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.

xii. Clickonthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

xiii. 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.

xiv. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
xv. Youcan also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

xvi. Ifademataccount holder has forgotten the login password then Enter the User ID and the image verification code and click on Forgot
Password & enter the details as prompted by the system.

xvii. There is also an optional provision to upload BR/POA if any uploaded, which will be made available to scrutinizer for verification.
xviii. Additional Facility for Non — Individual Shareholders and Custodians — For Remote Voting only

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

* A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

*  Afterreceiving 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.

*  Thelistofaccounts linked in the login will be mapped automatically & can be delink in case of any wrong mapping.

«  Itis Mandatory that, 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.

*  Alternatively Non Individual shareholders are required mandatory to send the relevant Board Resolution/Authority letter etc.
together with attested specimen signature of the duly authorized signatory who are authorized to vote, to the Scrutinizer and to
the Company at the email address viz; info@vijifinance.com (designated email address by company), if they have voted from
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

35. INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM THROUGH VC/OAVM & E-VOTING DURING
MEETING ARE AS UNDER:

1. Theprocedure for attending meeting & e-Voting on the day of the AGM is same as the instructions mentioned above for e-voting.

2. Thelink for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed after successful login
as per the instructions mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting. However, they will not be eligible
tovote atthe AGM.

4.  Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

5. Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the
meeting.

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or
LAN Connection to mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may register themselves as a speaker by
sending their request in advance atleast seven days prior to meeting mentioning their name, demat account number/folio number,
email id, mobile number at info@yvijifinance.com. The shareholders who do not wish to speak during the AGM but have queries
may send their queries in advance seven days prior to meeting mentioning their name, demat account number/folio number,
email id, mobile number at info@vijifinance.com. These queries will be replied to by the company suitably by email.
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8.  Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask questions during
the meeting.

9.  Only those shareholders, who are present in the AGM through VC/OAVM 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
system available during the AGM.

10. Ifany Votes are cast by the shareholders through the e-voting available during the AGM and if the same shareholders have not
participated in the meeting through VC/OAVM facility, then the votes cast by such shareholders shall be considered invalid as
the facility of e-voting during the meeting is available only to the shareholders attending the meeting.

11. When a pre-registered speaker is invited to speak at the meeting but he / she does not respond, the next speaker will be invited to
speak. Accordingly, all speakers are requested to get connected to a device with a video/ camera along with good Internet speed.

12. The Company reserves the right to restrict the number of questions and number of speakers, as appropriate, for smooth conduct
ofthe AGM.

36. PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar
Card) including dully filed up request form ISR-1 by email to Company/RTA email id.

2. For Dematshareholders- Please update your email id & mobile no. with your respective Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with your respective Depository Participant
(DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

37. DECLARATION OF RESULTS:

A. The scrutinizer shall, immediately after the conclusion of voting during 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 favor or against, if any, to the Chairperson of the Company or the person
authorized by him, who shall countersign the same.

B. Based on the scrutinizer’s report, the Company will submit within 2 (two) working days of the conclusion of the AGM to the
Stock Exchange, details of the voting results as required under Regulation 44(3) of the SEBI Listing Regulations.

C. The results declared along with the scrutinizer’s report, will be hosted on the website of the Company at www.vijifinance.com
and on the website of CDSL, i.e. www.evotingindia.com, immediately after the declaration of the result by the Chairperson or a
person authorized by him in writing and communicated to the Stock Exchanges.

D. The Resolutions shall be deemed to be passed on the date of the Meeting, i.e. Monday 30th September, 2024 subject to receipt of
the requisite number of votes in favour of the Resolutions.

38. If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at toll freeno. 180022 55 33.

39. All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr. Manager,
(CDSL,) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi
Marg, Lower Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call toll free no. 180022 55 33.

By Order of the Board of Directors
For Viji Finance Limited

Date: 03rd September, 2024 STUTI SINHA
Place: Indore Company Secretary
ACS : 42371
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STATEMENT AS REQUIRED UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Pursuant to Section 102 of the Companies Act, 2013 (‘the Act’), the following Statement sets out all material facts relating to the business
mentioned under Item No. 3to 8 of'the accompanying Notice dated 03rd September, 2024

Item No. 3 Appointment of Dharmendra K Agarwal & Co. (FRN: 025525C) as Statutory Auditor of the Company and fix their
remuneration.—(Non Mandatory)

This Explanatory Statement is provided pursuant to Regulation 36(5) of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, (‘SEBI Listing Regulations’). However, the same is not required as per Section 102 of
the Act.

Shyam Nagori & Co, Chartered Accountants (Firm Registration No. 004573C) were appointed as Statutory Auditors of the Company at
25th Annual General Meeting (‘AGM”) of the Company held on 27th September, 2019 to hold the office of the Auditors up to the
conclusion of the 30th Annual General Meeting (AGM of Financial year 2023-24).

The existing Auditor shall completed his term of five consecutive years pursuant to the provisions of Section 139 of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014 in forthcoming annual general meeting . The Audit Committee & Board of
Directors at their respective meetings held on 03rd September, 2024, recommended the appointment of Dharmendra K Agarwal & Co.,
Chartered Accountants (Firm Registration No. 025525C), as the Statutory Auditors of the Company to hold office for a term of 5 (five)
consecutive years from the conclusion of this 30th AGM till the conclusion of the 35th AGM (AGM for the financial year 2028-29) in place
ofretiring auditors.

Dharmendra K Agarwal & Co., Chartered Accountants, have consented to the said appointment and confirmed that their appointment, if
made, would be within the limits specified under Section 141(3)(g) of the Act. They have further confirmed that they are not disqualified to
be appointed as Statutory Auditors in terms of the provisions of the proviso to Section 139(1) and Section 141(3) of the Act and the
provisions of the Companies (Audit and Auditors) Rules, 2014 as amended from time to time and further their firm is peer reviewed firm
and hold valid certificate for the same.

The Company has received necessary certificate and written consent from Dharmendra K Agarwal & Co., Chartered Accountants stating
that their appointment, if made, shall be in accordance with the statutory requirements under the Companies Act, 2013 read with Rule 10 of
the Companies (Audit and Auditors) Rules, 2014, as amended from time to time and SEBI Listing Regulations.

The terms and conditions of the appointment of the Statutory Auditors of the Company shall inter-alia also include the conditions
mentioned in Clauses 6A & 6B of the SEBI Circular No. CIR/CFD/CMD1/114/2019 dated October 18,2019.

Disclosure pursuant to Regulation 36(5) of SEBI Listing Regulations, is as follows:

Proposed Fees Payable to Statutory Auditor INR 75000/- (Rupees Seventy Five Thousand only) plus
reimbursement of out of pocket expenses for financial year 2024-
25. The remuneration for the subsequent year(s) of their term shall
be determined based on the recommendation of the Audit
Committee and as mutually agreed between the Board of Directors
ofthe Company and the Statutory Auditors.

Terms of Appointment 5 consecutive years i.e. from the conclusion of 30th Annual General
Meeting till the conclusion of 35th Annual General Meeting.

Any material change in the fee payable to such auditor from that| The proposed audit fee is higher than paid to erstwhile auditors
paid to the outgoing auditor along with the rationale for such|considering the size and reputation of the firm which has presence

change across the country comprising very highly experienced and skilled
professionals.
Basis of Recommendation of Appointment The existing auditor has completed his term of five consecutive

years pursuant to the provisions of Section 139 of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014 as amended from time to time. The Audit Committee & Board
of Directors at their respective meetings held on 03rd September,
2024, recommended the appointment of Dharmendra K Agarwal &
Co., Chartered Accountants (Firm Registration No. 025525C), as
the Statutory Auditors of the Company to hold office for a term of 5
(five) consecutive years from the conclusion of this 30th AGM till

13



VUI FINANCE LIMITED

the conclusion of the 35th AGM (AGM for the financial year 2028-
29)in place of retiring auditors.

Details in relation to and credentials of the statutory auditor | Dharmendra K Agarwal & Co. is one of the prominent Chartered
proposed to be appointed Accountants Firm (Firm Registration No. 025525C) registered
with the Institute of Chartered Accountants of India (ICAI) having
its head office at Gwalior in Madhya Pradesh and 2 Branch Offices
across the country. Dharmendra K Agarwal & Co. is a team of
dynamic and professional Chartered Accountants who are highly
experienced to cater to the service requirements of its diversified
clients. At present there are 3 (Three) partners in the Firm all of
them being well qualified Chartered Accountants. Further, the Firm
possesses necessary infrastructure and staff strength to cater
premier professional services in the areas of Statutory and Internal
Audit, Income Tax matters, Finance, Good & Service Tax matters,
Corporate Laws, Secretarial Compliances covering wide range of
activities related to the profession and at present the firm provides
their services in three NBFC company.

Accordingly, the Board of Directors recommends the passing of the Resolution at Item No. 3 as an Ordinary Resolution for approval of
members.

None of the Directors and Key Managerial Personnel of the Company and their respective relatives is, in any way, financially or otherwise,
are deemed to be concerned or interested in this item of business.

Item No. 4 — Re-appointment of Mr. Vijay Kothari (DIN: 00172878), Chairman & Managing Director of the Company and
Payment of Remuneration.

Mr. Vijay Kothari aged 57 years is the Founder member of the Company. He is associated with the Company since incorporation and he is a
commerce graduate and matured Business Personality. He has 28 years experience in Finance/Economics and also has knowledge in
National Trade and Industry. He carries a vision of growth of the Company and has made invaluable contribution to the success and
performance of the Company over the years. Looking to his total devotion and resultant progress made by the Company, Board of Directors
proposed to re-appoint him as Chairman & Managing Director for a further period of 3 years with effect from 01st October, 2024 to 30th
September, 2027 on remuneration as mentioned in Item No. 4 of the notice.

This statement may also be read and treated as disclosure in compliance with the requirements of Section 190 of the Companies Act, 2013.
For this purpose Nomination & Remuneration Committee and Board of Directors have accorded their approval subject to approval of the
members or any other appropriate authority, if any.

The proposed remuneration will be in the limit prescribed for the managerial person in Schedule V of the Companies Act, 2013 amended up
to date. The briefresume of Mr. Vijay Kothari is annexed with this notice.

Further, information required as per Schedule V of the Companies Act, 2013 is given as follows:-

I. | General Information

1.| Nature of Industry Finance (NBFC)
2.| Date or expected date of commencement of| The company is not engaged in any manufacturing activities and is
commercial production engaged in NBFC activities

3./ In case of new companies, expected date of| Not Applicable
commencement of activities as per project approved
by financial institutions appearing in the prospectus

4.| Financial Performance based on given indicators Figures In lakhs

Financial Year Revenue from operations Profit/(loss) before Tax Profit/(loss) after Tax
2022-23 208.42 60.74 44.03
2021-22 122.03 49.69 4418
2020-21 92.04 59.44 44.20

14



VUI FINANCE LIMITED

5.| Foreign investments or collaborations, if any The company has no foreign investments or foreign collaborations. The
company has not made any foreign investments or has any collaboration
overseas.
11| Information about the appointee:
1.| Background details Mr. Vijay Kothari aged 57 years is the Founder member of the Company.
He is associated with the Company since incorporation and he is a
commerce graduate and matured Business Personality and having good
experience in the field of finance and economic.
2.| Past remuneration INR 2,50,000/- per month (Rupees Two Lakhs Fifty Thousand only).
3.| Recognition or awards None
4.1 Job profile and his suitability Mr. Vijay Kothari as the Chairman & Managing Director has been
managing the overall business and operations of the Company. He is
having 28 years experience in Finance/ Economics, and also has
knowledge in National Trade and Industry.
5.| Remuneration proposed INR 5,00,000/- per month (Rupees Five Lakhs only).
6.| Comparative remuneration profile with respect to Taking into consideration the size of the Company, the profile of Mr.
industry, size of the company, profile of the position | Vijay Kothari, the responsibilities to be shouldered by him and the
and person. industry benchmarks, the remuneration proposed to be paid to the
Managing Director is commensurate with the remuneration packages
paid to similar senior level counterpart(s) in other companies.
7.| Pecuniary relationship directly or indirectly with the | Mr. Vijay Kothari does not have any pecuniary relationship with the
company, or relationship with the managerial company except being a promoter of the company.
personnel, if any.
I11. Other Information
1.| Reasons of loss or inadequate profits - Economic slowdown
- Uncertainty of market
- Tough Competition
- Strict compliance by regulatory Authorities
2.| Stepstaken or proposed to be taken for improvement | The Company has initiated various steps to improve its operational
performance/liquidity, including cost control measures have been put in
place.
3.| Expected increase in productivity and profits in| The Company is expecting a favorable increase in the profitability in the
measurable terms coming years.

The disclosures as required under Part IT of Schedule V of the Companies Act, 2013 are mentioned hereunder:-

The Company has not provided any bonus/stock options/pension etc. to its directors.

Details of fixed component and performance linked incentives along with the performance criteria- Nil.

The Company does not have service contract with any of its directors. Notice period of minimum 30 days has been fixed for
directors. Further, the Company does not pay any severance fee.

Stock option details, if any, and whether the same has been issued at a discount as well as the period over which accrued and over

which exercisable-N.A.

Save and except Mr. Vijay Kothari, Chairman and Managing Director, Mr. Aryaman Kothari, Director and his relatives to the extent of their
shareholding interest, if any, in the Company, none of the other Directors, Key Managerial Personnel (“KMP”) of the Company and their
relatives are, in any way, concerned or interested, financially or otherwise, in the Resolution set out at [tem No. 4 of the Notice.

The Board recommends the Special Resolution set out at Item No. 4 of the Notice for approval of the Members.
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Item No. 5 - Re-appointment of Mr. Nitesh Gupta (DIN: 09248507), Whole Time Director of the Company and Payment of
Remuneration.

Mr. Nitesh Gupta (DIN: 09248507) is post graduate in Commerce and has an experience of 25 years in Finance and Banking Sector. He is a
creative, self-motivated and result oriented and has rich experience in planning, directing and implementing business decision and
translates them in terms of business growth. Board of Directors feels that his continuation on the Board will be highly beneficial to the
company and recommends the adoption of resolution proposed under Item No. 5 of the notice. Accordingly, Board of Directors of the
Company in their meeting held on 25th July, 2024, have proposed to re-appoint him as Whole Time Director for a period of three years
w.e.f. 27th July, 2024 to 26th July, 2027 on such remuneration as mentioned in Item No. 5 of notice for which consent of Nomination and
Remuneration Committee have also been obtained subject to approval of the members or any other appropriate authority if any.

This statement may also be read and treated as disclosure in compliance with the requirements of Section 190 of the Companies Act, 2013.
The proposed remuneration will be in the limit prescribed for the managerial person in Schedule V of the Companies Act, 2013 amended up

to date. The briefresume of Mr. Nitesh Gupta is annexed with this notice.

Further, information required as per Schedule V of the Companies Act, 2013 is given as follows:-

I. | General Information

1.| Nature of Industry Finance (NBFC)
2.| Date or expected date of commencement of| The company is not engaged in any manufacturing activities and is
commercial production engaged in NBFC activities

3./ In case of new companies, expected date of| Not Applicable
commencement of activities as per project approved
by financial institutions appearing in the prospectus

4.| Financial Performance based on given indicators Figures In lakhs
Financial Year Revenue from operations Profit/(loss) before Tax Profit/(loss) after Tax
2022-23 208.42 60.74 44.03
2021-22 122.03 49.69 44.18
2020-21 92.04 59.44 44.20
5.| Foreign investments or collaborations, if any The company has no foreign investments or foreign collaborations. The
company has not made any foreign investments or has any collaboration
overseas.
I1| Information about the appointee:
1.| Background details Mr. Nitesh Gupta is a post graduate in Commerce with 25 years of

experience in Banking services and Finance sector.

2.| Past remuneration INR 1,50,000/- per month (Rupees One Lakh Fifty Thousand)

3.| Recognition or awards None

4.| Job profile and his suitability Mr. Nitesh Gupta as the Whole Time Director has been managing the
Finance Management. He is having 25 years of experience in Finance
and Banking sector.

5.| Remuneration proposed INR 1,25,000/- per month (Rupees One Lakh Twenty Five Thousand
Only)
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6.| Comparative remuneration profile with respect to Taking into consideration the size of the Company, the profile of Mr.

industry, size of the company, profile of the position | Nitesh Gupta, the responsibilities to be shouldered by him and the
and person. industry benchmarks, the remuneration proposed to be paid to the Whole
Time Director is commensurate with the remuneration packages paid to
similar senior level counterpart(s) in other companies.

7.| Pecuniary relationship directly or indirectly with the | No pecuniary relationship directly or indirectly with the company, or
company, or relationship with the managerial relationship with any managerial personnel.
personnel, if any.

I11. Other Information
1. | Reasons ofloss or inadequate profits - Economic slowdown

- Tough Competition

- Uncertainty of market

- Strict compliances by regularity authorities.

2.| Steps taken or proposed to be taken for improvement | The Company has initiated various steps to improve its operational
performance/ liquidity, including cost control measures have been put in

place.
3.| Expected increase in productivity and profits in| The Company is expecting a favorable increase in the profitability in the
measurable terms coming years.

The disclosures as required under Part IT of Schedule V of the Companies Act, 2013 are mentioned hereunder:-
*  The Company has not provided any bonus/stock options/pension etc. to its directors.
e Details of fixed component and performance linked incentives along with the performance criteria- Nil.

*  The Company does not have service contract with any of its directors. Notice period of minimum 30 days has been fixed for
directors. Further, the Company does not pay any severance fee.

»  Stock option details, if any, and whether the same has been issued at a discount as well as the period over which accrued and over
which exercisable- N.A.

Save and except proposed appointee, none of the Directors, Key Managerial Personnel of the Company and their relatives, in any way are
concerned or interested, financially or otherwise, in the Resolution as set out in [tem No. 5 of the Notice.

The Board recommends the Special Resolution set out at [tem No. 5 of the Notice for approval of the Members.
Item No. 6 - Appointment of Ms. Palak Malviya (DIN: 07795827) as a Non Executive Independent Director of the Company.

Based on the recommendation of the Nomination and Remuneration Committee (NRC), the Board of Directors at its meeting held on
February 12, 2024, has appointed Ms. Palak Malviya (DIN: 07795827) as an Additional Director under the category of Non Executive
women Independent Director of the Company, not liable to retire by rotation, for a term of five years i.e. from February 12, 2024, up to
February 11,2029 subject to the approval of the Members in ensuing Annual General Meeting.

According to the provision of Section 161(1) of the Companies Act, 2013 (‘the Act’), Ms. Palak Malviya (DIN: 07795827) shall hold office
as an Additional Director till the date of the next Annual General Meeting of the Company or the last date on which the Annual General
Meeting should have been held, whichever is earlier.

The Company has, in terms of Section 160(1) of the Act, received in writing a notice from Member, proposing her candidature for the office
of Director. The profile and specific areas of expertise of Ms. Palak Malviya (DIN: 07795827) are provided as Annexure to this Notice. Ms.
Palak Malviya (DIN: 07795827) has given her declaration to the Board that she is not disqualified from being appointed as a Director in
terms of Section 164 of the Act and has given her consent to act as an Independent Director, she meets the criteria of independence as
provided under Section 149(6) of the Act and Regulation 16(1)(b)of the SEBI Listing Regulations and is not restrained from acting as a
Non Executive Independent Director under any order passed by the Securities and Exchange Board of India or any such authority and is
eligible to be appointed as a Non Executive Independent Director in terms of Section 164 of the Act. In the opinion of the Board, Ms. Palak
Malviya (DIN: 07795827) is a person of integrity, possesses the relevant expertise/experience, and fulfills the conditions specified in the
Act and the SEBI Listing Regulations for appointment as a Non Executive Independent Director and she is independent of the
management. In terms of Regulation 25(8) of SEBI Listing Regulations, she has confirmed that she is not aware of any circumstance or
situation that exists or may be reasonably anticipated that could impair or impact her ability to discharge her duties.
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Ms. Palak Malviya has confirmed that she is in compliance with Rules 6(1) and 6(2) of the Companies (Appointment and Qualification of
Directors) Rules, 2014, with respect to her registration with the data bank of Independent Directors maintained by the Indian Institute of
Corporate Affairs. Further, Ms. Palak Malviya has confirmed that, she had not been a partner of a firm that had transactions during last three
financial years with Company or its subsidiaries amounting to ten percent or more of its gross turnover.

In compliance with the provisions of Section 149 read with Schedule IV to the Act, a copy of the draft appointment letter in relation to
appointment of Ms. Palak Malviya (DIN: 07795827) as a Non-executive Independent Director setting out the terms and conditions of the
appointment would be available for inspection by the Members, by writing an email to the Company at info@yvijifinance.com.

Further, with effect from 1 January 2022, as per regulation 25(2A) of the Listing Regulations, appointment or the re-appointment of an
independent director shall be subject to approval of sharcholders by way of a special resolution. Ms. Palak Malviya (DIN: 07795827)
fulfils the requirement of an independent director as laid down under Section 149(6) of the Act and Regulation 16 and 25 of the SEBI
Listing Regulations.

The Board of Directors, based on the recommendation of the NRC considers and taken on record the declarations submitted by her after
undertaking due veracity of the same and is of the opinion that Ms. Palak Malviya possesses requisite skills, experience and knowledge
relevant to the Company’s business and it would be beneficial to have her association with the Company as an Independent Director of the
company in compliance with the provisions of Section 149 read with schedule IV to the Act and Regulation 17 of the SEBI Listing
Regulations and the approval of the members is sought for the appointment of Ms. Palak Malviya as an Independent Director of the
Company, as proposed in the resolution for approval by the members as a Special Resolution.

Abriefprofile of Ms. Palak Malviya and other requisite details, pursuant to the provisions of the Regulation 36 of SEBI LODR Regulations
read with the secretarial Standard on General Meetings ("SS-2"), issued by the Institute of company secretaries of India are mentioned in
this statement and/or annexed to this notice.

Except proposed appointee, none of the Directors, Key Managerial Personnel of the Company and their relatives is, in any way, concerned
orinterested, financially or otherwise, in the Special Resolution as set out at tem No. 6 of the Notice.

Item No. 7. Appointment of Mr. Rajendra Sahay Shrivastava (DIN: 00021576) as a Non Executive Independent Director of the
Company.

Based on the recommendation of the Nomination and Remuneration Committee (NRC), the Board of Directors at its meeting held on 03rd
September, 2024, has appointed Mr. Rajendra Sahay Shrivastava (DIN: 00021576) as an Additional Director under the category of Non
Executive Independent Director of the Company, not liable to retire by rotation, for a term of five years i.e. from 03rd September, 2024, up
to 02nd September, 2029, subject to the approval of the Members in ensuing Annual General Meeting.

According to the provision of Section 161(1) of the Companies Act, 2013 (‘the Act’), Mr. Rajendra Sahay Shrivastava (DIN: 00021576)
shall hold office as an Additional Director till the date of the next Annual General Meeting of the Company or the last date on which the
Annual General Meeting should have been held, whichever is earlier.

However, pursuant to the provisions of Regulation 17(1C) read with Regulation 25 (2A) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI Listing Regulations"), the Company is required to obtain approval of shareholders by way of
special resolution for appointment of a person as an Independent Director on the Board of Directors at the next general meeting or within a
time period of 3 (three) months from the date of appointment, whichever is earlier.

The Company has, in terms of Section 160(1) of the Act, received in writing a notice from Member, proposing his candidature for the office
of Director. The profile and specific areas of expertise of Mr. Rajendra Sahay Shrivastava (DIN: 00021576) are provided as Annexure to
this Notice. Mr. Rajendra Sahay Shrivastava (DIN: 00021576) has given his declaration to the Board that he is not disqualified from being
appointed as a Director in terms of Section 164 of the Act and has given his consent to act as an Independent Director, he meets the criteria
ofindependence as provided under Section 149(6) of the Act and Regulation 16(1)(b)of the SEBI Listing Regulations and is not restrained
from acting as a Non Executive Independent Director under any order passed by the Securities and Exchange Board of India or any such
authority and is eligible to be appointed as a Non Executive Independent Director in terms of Section 164 of the Act. In the opinion of the
Board, Mr. Rajendra Sahay Shrivastava (DIN: 00021576) is a person of integrity, possesses the relevant expertise/experience, and fulfills
the conditions specified in the Act and the SEBI Listing Regulations for appointment as a Non Executive Independent Director and he is
independent of the management. In terms of Regulation 25(8) of SEBI Listing Regulations, he has confirmed that he is not aware of any
circumstance or situation that exists or may be reasonably anticipated that could impair or impact his ability to discharge his duties.

Mr. Rajendra Sahay Shrivastava (DIN: 00021576) has confirmed that he is in compliance with Rules 6(1) and 6(2) of the Companies
(Appointment and Qualification of Directors) Rules, 2014, with respect to his registration with the data bank of Independent Directors
maintained by the Indian Institute of Corporate Affairs. Further Mr. Rajendra Sahay Shrivastava (DIN: 00021576) has confirmed that, he
had not been a partner of a firm that had transactions during last three financial years with Company or its subsidiaries amounting to ten
percent or more of its gross turnover.
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In compliance with the provisions of Section 149 read with Schedule IV to the Act, a copy of the draft appointment letter in relation to
appointment of Mr. Rajendra Sahay Shrivastava (DIN: 00021576) as a Non-executive Independent Director setting out the terms and
conditions of the appointment would be available for inspection by the Members, by writing an email to the Company at
info@yvijifinance.com.

Mr. Rajendra Sahay Shrivastava (DIN: 00021576) fulfils the requirement of an independent director as laid down under section 149(6) of
the Actand regulation 16 and 25 of the SEBI Listing Regulations.

The Board of Directors, based on the recommendation of the NRC considers and taken on record the declarations submitted by him after
undertaking due veracity of the same and is of the opinion that Mr. Rajendra Sahay Shrivastava (DIN: 00021576) possesses requisite skills,
experience and knowledge relevant to the Company’s business and it would be beneficial to have his association with the Company as an
Independent Director of the company in compliance with the provisions of Section 149 read with schedule I'V to the Act and Regulation 17
of the SEBI Listing Regulations and the approval of the members is sought for the appointment of Mr. Rajendra Sahay Shrivastava (DIN:
00021576) as an Independent Director of the Company, as proposed in the resolution for approval by the members as a Special Resolution.

Abriefprofile of Mr. Rajendra Sahay Shrivastava (DIN: 00021576) and other requisite details, pursuant to the provisions of the Regulation
36 of SEBI LODR Regulations read with the secretarial Standard on General Meetings ("SS-2"), issued by the Institute of company
secretaries of India are mentioned in this statement and/or annexed to this notice.

Except proposed appointee, none of the Directors, Key Managerial Personnel of the Company and their relatives is, in any way, concerned
orinterested, financially or otherwise, in the Special Resolution as set out at Item No. 7 of the Notice.

Item No. 8. Approval of Material Related Party Transaction(s) with Mr. Vijay Kothari, Chairman and Managing Director of the
Company.

Regulation 23 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (‘SEBI Listing Regulations’), as
amended vide SEBI (Listing Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2021, effective from April 1,
2022, states that all Material Related Party Transaction (‘RPT’) with an aggregate value exceeding INR 1,000 crore or 10% of annual
consolidated turnover of the Company as per the last audited financial statements of the Company, whichever is lower, shall require
approval of shareholders by means of an ordinary resolution. The said limits are applicable even if the transactions are in the ordinary
course of business of the concerned company.

Further SEBI, vide its circular SEBI/HO/CFD/CMD1/CIR/P/2022/40 dated 30th March, 2022, has clarified that a Related Party
Transaction approved by the Audit Committee prior to 1st April, 2022, which continues beyond such date and if it becomes material as per
revised materiality threshold provided above, shall be placed before the shareholders in the General Meeting.

Itis in the above context that Item No. 8 of Notice is placed for the approval of the Shareholders of the Company.
BACKGROUND, DETAILSAND BENEFITS OF THE TRANSACTION

Being a NBFC, funds are required by the company from time to time therefore company has accepted unsecured loan from Chairman and
Managing Director Mr. Vijay Kothari in ordinary course of business.

The proposed transactions with Mr. Vijay Kothari are expected to exceed 10% of the annual consolidated turnover of the Company, as per
the last audited financial statement for the financial year ended 2023-24. In accordance with Regulation 23 of the SEBI Listing
Regulations, the Company's policy on Materiality and Dealing with Related Party Transactions, and all applicable provisions of the
Companies Act, 2013 and Rules made there under, these transactions require the approval of shareholders by way of an Ordinary
Resolution.

The Management has provided the Audit Committee with the relevant details, as required under law, of various proposed RPTs including
material terms and basis of pricing. The Audit Committee, after reviewing all necessary information, has granted approval for entering into
RPTs with Mr. Vijay Kothari for an aggregate value of up to INR 25 crores to be entered during Financial Year 2024-25 and up to the date of
next Annual General Meeting. The Audit Committee has noted that the said transactions will be in the ordinary course of business of the
Company.

Accordingly, on the basis of review and approval of the Audit Committee, the Board of Directors recommends the resolution contained in
Item No. 8 of the accompanying Notice to the sharcholders for approval.

Information required to place before the members pursuant to Rule 15 of the Companies (Meetings of the Board and its Powers) Rules,
2014 read with circular no. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22, 2021 regarding proposed transaction between
related party and Company are as follows:
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S.N.

Description

Details

Details of summary of information provided by the Management of the Company to the Audit Committee

Name of the related party and its relationship with
the Viji Finance Limited or its subsidiary, including
nature of its concern or interest (financial or
otherwise)

Mr. Vijay Kothari is related party in terms of Regulation 2(1)(zb) of the
SEBI Listing Regulations read with Section 2(76) of the Companies Act,
2013.

Vijay Kothari (himself) and Mr. Aryaman Kothari is the son of Mr. Vijay
Kothari, Chairman & Managing Director of the Company

Annual Transaction not exceeding INR 25.00 Crores.

Tenure of Proposed Transaction

Annual Transaction shall not exceeding INR 25.00 Crores for financial
year 2024-25 and up to date of 31st Annual General Meeting.

Name of the director or key managerial personnel
who isrelated, if any and nature of relationship

Vijay Kothari (himself) and Mr. Aryaman Kothari is the son of Mr. Vijay
Kothari, Chairman & Managing Director of the Company

Nature, material terms, monetary value and
particulars of contracts or arrangement

Nature & Material Terms of Transactions: Provide Unsecured loan to
the Company. All transactions shall be entered in ordinary course of
business .

Monetary value: Approx: INR 25.00 Crores for financial year 2024-25
and up to date of 31st Annual General Meeting.

Contracts or arrangement:- Already described in background, details
and benefits of transaction in this explanatory statement.

Value of Transaction

Aggregate amount not exceeding INR. 25.00 Crores

Percentage of annual consolidated turnover of Viji
Finance Limited considering FY 2023-24 as the
immediately preceding financial year, that is
represented by the value of the proposed transaction

1302.08% on the basis of the proposed transaction of INR 25 Crores and
the Annual Consolidated Turnover as on 31st March, 2024.

For a RPT involving a subsidiary, such percentage
calculated on the basis of the subsidiary’s annual
turnover on a standalone basis shall be additionally
provided

NotApplicable

Justification for the transaction is in the interest of
the Company.

Please refer to “Background, details and benefits of the transaction”
which forms part of the explanatory statement to the Item No. 8.

Details of transaction relating to any loans, inter-corporate deposits, advances or investments made or given by the listed entity or

its subsidiary:

(1) details of the source of funds in connection with | Not Applicable
the proposed transaction

(i1) where any financial indebtedness is incurred to | NotApplicable

make or give loans, inter-corporate deposits,
advances or investments

-nature of indebtedness;

- cost of funds; and

-tenure
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S.N. Description Details

(iii) applicable terms, including covenants, tenure, | Not Applicable
interest rate and repayment schedule, whether
secured or unsecured; if secured, the nature of
security

(iv) the purpose for which the funds will be utilized | Not Applicable
by the ultimate beneficiary of such funds pursuant
tothe RPT

4. | A statement that the valuation or other external | NotApplicable
report, if any, relied upon by the listed entity in
relation to the proposed transaction will be made
available through registered email address of the
shareholder

5. |Percentage of the counter-party’s annual | NotApplicable
consolidated turnover that is represented by the
value of the proposed RPT, on a voluntary basis;

6. | A statement that the valuation or other external | NotApplicable
report, if any, relied upon by the listed entity in
relation to the proposed transaction will be made
available through the registered email address of
the shareholders;

7. | Any other information relevant or important for the | All important information forms part of the statement setting out material
members to take a decision on the proposed | facts, pursuantto Section 102(1) of the Companies Act, 2013 forming part
resolution of'this Notice.

The transaction shall also be reviewed/ monitored on an annual basis by the Audit Committee of the Company and shall remain within the
proposed limits as placed before the shareholders. Any subsequent ‘“Material Modification’ in the proposed transaction, as defined by the
Audit Committee as a part of Company’s ‘Policy on Related Party Transactions’, shall be placed before the shareholders for approval, in
terms of Regulation 23(4) of the SEBI Listing Regulations and Section 188 of the Companies Act, 2013.

The Members may note that as per the provisions of the SEBI Listing Regulations, the related parties as defined there under
(whether such related party(ies) is a party to the above-mentioned transaction or not), shall not vote to approve the resolution set
out atItem No. 8.

Save and except Mr. Vijay Kothari, Chairman & Managing Director, Mr. Aryaman Kothari Director and their relatives being a member of
promoter group to the extent of their shareholding interest, if any, in the Company, none of the Directors and Key Managerial Personnel of
the Company or their relatives, are concerned or interested in the proposed Resolution.

By Order of the Board of Directors
For Viji Finance Limited

Date: 03rd September, 2024 STUTI SINHA
Place: Indore Company Secretary
ACS : 42371
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Additional Information of Director seeking appointment/re-appointment at the ensuing Annual General Meeting pursuant to
Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 and Secretarial Standard of
General Meeting (SS-2) :

Name of Directors/ Mr. Vijay Kothari Mr. Nitesh Gupta Ms. Palak Malviya Mr. Rajendra
Appointee Sahay Shrivastava
DIN 00172878 09248507 07795827 00021576
Date of Birth & Age 01/01/1967 57 years 01/01/1977 47 years| 10/12/1990 33 years | 01/07/1975 49 years
Date of First Appointment on 12/10/1994 27/07/2021 12/02/2024 03/09/2024

Board

Nature of Expertise/

Experience of 28 years in

Experience of 25

10 years of experience in

More than 25 years

Experience in specific Finance/ Economic years in Banking Secretarial and Corporate|of experience in
functional areas Activities and Finance compliances corporate
Activities governance, legal
compliance and
consultancy
Qualification B.Com B.Com & M.Com |B.com, LLB, Company |B.Sc, MBA, LLB,

Secretary

JAIIB (Junior
Associate of the
Indian Institute of
Bankers) Company
Secretary

Terms and conditions of

As stated in the resolution

As stated in the

As stated in the

As stated in the

Relationship Committee,
Nomination and
Remuneration
Committee and Right
Issue Committee w.e.f.
12.02.2024

appointment presented to the 30th Annual | resolution presented |resolution presented to  |resolution presented

General Meeting to the 30th Annual |the 30th Annual General |to the 30th Annual

General Meeting Meeting General Meeting

No. & % of Equity Shares 46309730 (32.49%) Not Nil Nil Nil
held in the Company hold any share as a
including shareholding as a beneficial owner
beneficial owner
List of outside Company’s  Aryasri Infra Private Nil * Signet Industries Nil
directorship held Limited Limited

* Viji Housing Finance * Worth Peripherals

Limited Limited
* Viji Bioscience Private
Limited
List of Companies in which |+ Loan Wired Fintech Nil » Kabra Jewels Private |Nil
resigned in the past three Private Limited Limited (appointed
years w.e.f. 01.04.2024 and
resigned w.e.f.
09.05.2024)

Chairman / Member of the Nil Nil Member of Audit Nil
Committees of the Board of Committee,
Directors of the Company Stakeholders’
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Details of remuneration Remuneration sought to be Remuneration Nil Nil
sought to be paid and the paid INR 5.00 Lakhs p.m. and | sought to be paid
remuneration last drawn by it has already been paid INR. | INR 1.25 Lakhs
such person including sitting |2.50 Lakhs p.m. for earlier p-m. and it was INR
fees paid tenure as Managing Director. | 1.50 Lakhs p.m. for
earlier tenure as
Whole Time
Director.
Chairman / Member of the Nil Nil ¢ Member of Audit | Nil
Committees of the Board Committee of
Directors of other Companies Signet Industries
in which he/she is director Ltd.
* Member of Audit
Committee,
Stakeholders’
Relationship
Committee and
Nomination and
Remuneration
Committee of
Worth Peripherals
Limited
Chairman / Member of the Nil Nil Nil Nil
Committees of the Board of
Directors of other Companies
in which he/she resigned in
the past three years
Relationship with other Mr. Aryaman Kothari is the Nil Nil Nil

Directors, Manager and other
Key Managerial Personnel of
the company

son of Mr. Vijay Kothari,
Chairman & Managing
Director of the Company

Number of Board meetings
attended during the financial
year

During the year, 1st April,
2023 to 31st March, 2024, 7
Board Meetings of the
Company were held, and Mr.
Vijay Kothari had attended all
the Meetings.

During the year, 1st
April, 2023 to 31st
March, 2024, 7
Board Meetings of
the Company were
held, and Mr. Nitesh
Gupta had attended
all the Meetings.

During the year 1st
April, 2023 to 31st
March, 2024 7
Board Meetings of
the Company were
held, and Ms. Palak
Malviya was
appointed on
February 12, 2024
had not required to
attended any
Meetings.

Not applicable since
he was appointed
during the current
financial year 2024-
25.
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In case of independent
directors, the skills and
capabilities required for the
role and the manner in which
the proposed person meets
such requirements

Not applicable

Not Applicable

The role and
capabilities as
required in the case
of an independent
director are well
defined in the Policy
on Nomination,
Appointment, and
Removal of
Directors. Further,
the Board has a
defined list of core
skills / expertise /
competencies, in the
context of its
business and sector
for it to function
effectively.

The Nomination and
Remuneration
Committee of the
Board has evaluated
the profile of Ms.
Palak Malviya and
concluded that she
possess the relevant
skill and capabilities
to discharge the role
of Independent
Director.

The role and
capabilities as
required in the case
of an independent
director are well
defined in the Policy
on Nomination,
Appointment, and
Removal of
Directors. Further,
the Board has a
defined list of core
skills / expertise /
competencies, in the
context of its
business and sector
for it to function
effectively.

The Nomination and
Remuneration
Committee of the
Board has evaluated
the profile of Mr.
Rajendra Sahay
Shrivastava and
concluded that he
possess the relevant
skill and capabilities
to discharge the role
of Independent
Director.

Date: 03rd September, 2024
Place: Indore

By Order of the Board of Directors
For Viji Finance Limited

STUTI SINHA
Company Secretary
ACS : 42371
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