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EXPLANATORY STATEMENT AND ADDITIONAL INFORMATION ON DIRECTORS
SEEKING APPOINTMENT / RE-APPOINTMENT AT THE ANNUAL GENERAL
MEETING.

[As required by Section 102 of the Companies Act, 2013 (“the Act”) and pursuant to
Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Secretarial Standard on General
Meetings (“SS-27), issued by the Institute of Company Secretaries of India, the
following Explanatory Statement sets out all material facts relating to the business

mentioned under Item Nos. 4 to 7 of accompanying Notice.]

Item No. 4

Mr Hiralal Jagdishchand Parekh (DIN 00257758) who was Managing Director of the
company is serving the company since inception of the company having full exposure
of the company and insights of the company. He was appointed for a tenure of five
years and was approved by the shareholders of the company under the provisions of
section 196, 203 and other applicable provisions, if any, of the Companies Act, 2013
read with rules made thereunder Mr. Hiralal Jagdischand Parekh being pioneer of the
company since the inception of the company is playing a vital role in development of
business strategies by effective implementation of the same. Considering his
contribution in the growth of the business and overall business development activities,
the Board of Directors on the recommendation of Nomination and Remuneration
Committee (NRC), has decided to re-appoint Mr. Hiralal Jagdischand Parekh as
Managing Director of the Company for a further period of 5 (five) years effective from
the date of ensuing Annual General Meeting on a remuneration as agreed between the
Board. In this regard, Shareholders’ approval is being sought through a special
resolution pursuant to Section 196, 197 and other applicable provisions, if any, of the
Companies Act, 2013, other applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended from time to time (“Listing Regulations”). The Company has also received
a declaration to the effect that he is not debarred from holding the office of

Directorship by virtue of any SEBI order or any other authority. He also satisfies all



the conditions as set out in Section 196(3) of the Act and Part-I of Schedule V to the
Act, for being eligible to be re-appointed.

The Board recommends the Special Resolution set out at Item No. 5 of the Notice for

approval of the Members.

Item No. 5 & 6

Mrs. Nishita Shah and Mrs. Latadevi Hiralal Parekh who were appointed as Whole
time Director of the company for a period of five years and were managing the
company in best ways possible and had performed the best even in the time of COVID

and post COVID effects.

The Board of Directors and the Nomination and Remuneration Committee, have
recommended re-appointment of Mrs. Nishita Shah and Mrs. Latadevi Hiralal Parekh
as Whole-time Director in the meeting of Board of Directors held on 6t September
2022 for a further period of 5 (five) years. The directors are not disqualified to be re-
appointed as Whole time Director of the company. They had communicated their
willingness to be re-appointed and have given their consent to act a Whole Time
Director of the company. Hence, the Board of Directors recommends the re-

appointment of above whole time directors for members’ approval.

Item No. 7

The Board of Directors appointed Mr. Rajnish Pathak (DIN: 08764000) as Additional
Non-Executive Director of the Company effective 13th July 2022, and is requires to be
regularized at this Annual General Meeting. The Board of Directors of the Company at
its meeting held on 13th July 2022, recommended for the approval of the Members, the
appointment of Mr. Rajnish Pathak (DIN: 08764000) as an Independent Director of the
Company for a period of five years, in terms of Section 149 read with Schedule IV of
the Companies Act, 2013. Declaration has been received that the criteria of
Independence prescribed under Section 149 of the Act and the Companies

(Appointment and Qualification of Directors) Rules, 2014 is met by him. Your Board is
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also of the opinion that Mr. Rajnish Pathak fulfills the conditions specified in the Act
and the Rules thereunder for his appointment as Independent Director and that he is
independent of the management of the Company. Notice under Section 160 of the Act
has been received from Mr. Rajnish Pathak proposing his appointment as Director of

the Company.

None of the Directors, Key Managerial Personnel of the Company, or their relatives, is

interested in this resolution. The Board recommends this resolution for your approval.

Item No.8

The Board on the recommendation of the Audit Committee, has approved the
appointment of M/s KVM & Co., Cost Accountants, Ahmedabad at a remuneration of
Rs. 40,000/- (Rupees Forty Thousand only) excluding applicable Tax to conduct the
Cost Audit of the Company for the financial year 2022-23. In accordance with the
provisions of Section 148 (3) of the Companies Act, 2013 read with Rule 14 of
Companies (Audit & Auditor Rules), 2014, the remuneration payable to the Cost
Auditor is required to be ratified by the members of the Company.

None of the Directors, Key Managerial Personnel of the Company or their relatives is in
any way, concerned or interested, financially or otherwise, in the resolution.

The Board of Directors recommends the Ordinary Resolution set forth as Item No. 3 to

8 of the notice for approval of the shareholders.



THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

The remote e-voting period begins on 27/09/2022 at 11:00 A.M. and ends on
29/09/2022 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL
for voting thereafter. The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date (cut-off date) i.e.
23/09/2022, may cast their vote electronically. The voting right of shareholders
shall be in proportion to their share in the paid-up equity share capital of the

Company as on the cut-off date, being 23/09/2022.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which
are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual

shareholders holding securities in demat mode

In terms of SEBI circular 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.

Login method for Individual shareholders holding securities in demat mode is given

below:

Type of [ Login Method

shareholders

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL

Shareholders Viz. https://eservices.nsdl.com either on a Personal Computer

holding or on a mobile. On the e-Services home page click on the

securities in “Beneficial Owner” icon under “Login” which is available

demat mode under ‘IDeAS’ section , this will prompt you to enter your

with NSDL. existing User ID and Password. After successful
authentication, you will be able to see e-Voting services under



https://eservices.nsdl.com/

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

If you are 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.isp

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 i.e.
NSDL and you will be redirected to e-Voting website of NSDL
for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned

below for seamless voting experience.
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Individual
Shareholders
holding
securities in
demat mode

with CDSL

. Existing users who have opted for Easi / Easiest, they can

login through their user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest are

https://web.cdslindia.com /myeasi/home/login or

www.cdslindia.com and click on New System Myeasi.

. After successful login of Easi/Easiest the user will be also able

to see the E Voting Menu. The Menu will have links of e-Voting

service provider i.e. NSDL. Click on NSDL to cast your vote.

. If the user is not registered for Easi/Easiest, option to register

is available at

https:/ /web.cdslindia.com /myveasi/Registration /EasiRegistrati

on

. Alternatively, the user can directly access e-Voting page by

providing demat Account Number and PAN No. from a link in

www.cdslindia.com home page. The system will authenticate

the user by sending OTP on registered Mobile & Email as
recorded in the demat Account. After successful
authentication, user will be provided links for the respective

ESP i.e. NSDL where the e-Voting is in progress.
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Individual You can also login using the login credentials of your demat account
Shareholders | through your Depository Participant registered with NSDL/CDSL for
(holding e-Voting facility. upon logging in, you will be able to see e-Voting
securities in | option. Click on e-Voting option, you will be redirected to
demat mode) | NSDL/CDSL Depository site after successful authentication, wherein
login through [ you can see e-Voting feature. Click on company name or e-Voting
their service provider i.e. NSDL and you will be redirected to e-Voting
depository website of NSDL for casting your vote during the remote e-Voting

participants period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised

to use Forget User ID and Forget Password option available at abovementioned

website.

Helpdesk for Individual Shareholders holding securities in demat mode for any

technical issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can
securities in demat mode with | contact NSDL helpdesk by sending a request at
NSDL evoting@nsdl.co.in or call at toll free no.: 1800 1020
990 and 1800 22 44 30

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

B) Login Method for e-Voting and joining virtual meeting for shareholders other
than Individual shareholders holding securities in demat mode and shareholders
holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. 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.
2. Once the home page of e-Voting system is launched, click on the icon “Login”
which is available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your
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Password/OTP and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in

at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to

NSDL eservices after using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e.|Your User ID is:
Demat (NSDL or CDSL) or
Physical

a) For Members who hold shares in | 8 Character DP ID followed by 8
demat account with NSDL. Digit Client ID

For example if your DP ID is
IN300*** and Client ID is 12%*****
then your user ID is

IN3 OO*** 1 2****** .

b) For Members who hold shares in | 16 Digit Beneficiary ID
demat account with CDSL. For example if your Beneficiary ID is

1 2¥xFxkkERIRRRI* then your user ID is

1 2**************

c¢) For Members holding shares in | EVEN Number followed by Folio
Physical Form. Number registered  with the
company

For example if folio number is
001*** and EVEN is 101456 then
user ID is 101456001 ***

5. Password details for shareholders other than Individual shareholders are given
below:
a) If you are already registered for e-Voting, then you can user your existing
password to login and cast your vote.
b) If you are using NSDL e-Voting system for the first time, you will need to
retrieve the ‘initial password’ which was communicated to you. Once you
retrieve your ‘initial password’, you need to enter the ‘initial password’ and

the system will force you to change your password.



https://eservices.nsdl.com/

c) How to retrieve your ‘initial password™

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

(ii) If your email ID is not registered, please follow steps mentioned
below in process for those shareholders whose email ids are not
registered.

6. If you are unable to retrieve or have not received the “ Initial password” or have
forgotten your password:

a) Click on “Forgot User Details/Password?”’(If you are holding shares in

your demat account with NSDL or CDSL) option available on
www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical

mode) option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can

send a request at evoting@nsdl.co.in mentioning your demat account

number/folio number, your PAN, your name and your registered address
etc.
d) Members can also use the OTP (One Time Password) based login for casting
the votes on the e-Voting system of NSDL.
7. After entering your password, tick on Agree to “Terms and Conditions” by
selecting on the check box.
8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting

system.

How to cast your vote electronically and join General Meeting on NSDL e-

Voting system?
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After successful login at Step 1, you will be able to see all the companies
“EVEN” in which you are holding shares and whose voting cycle and General
Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the
remote e-Voting period and casting your vote during the General Meeting. For
joining virtual meeting, you need to click on “VC/OAVM” link placed under
“Join Meeting”.

Now you are ready for e-Voting as the Voting page opens.

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

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print
option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify

your vote.

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are
required to send scanned copy (PDF/JPG Format) of the relevant Board
Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-

mail to <csronak@ladhawala.in> with a copy marked to evoting@nsdl.co.in.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also
upload their Board Resolution / Power of Attorney / Authority Letter etc. by
clicking on "Upload Board Resolution / Authority Letter" displayed under "e-
Voting" tab in their login.

. It is strongly recommended not to share your password with any other person

and take utmost care to keep your password confidential. Login to the e-voting
website will be disabled upon five unsuccessful attempts to key in the correct
password. In such an event, you will need to go through the “Forgot User

Details /Password?” or “Physical User Reset Password?” option available on

www.evoting.nsdl.com to reset the password.
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3.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the
download section of www.evoting.nsdl.com or call on toll free no.: 1800 1020

990 and 1800 22 44 30 or send a request at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the

depositories for procuring user id and password and registration of e mail ids for

e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide 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) by email to (cs@vinnyoverseas.in).

. In case shares are held in demat mode, please provide DPID-CLID (16 digit

DPID + CLID or 16 digit beneficiary ID), Name, client master or copy of
Consolidated Account statement, PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) to
(cs@vinnyoverseas.in). If you are an Individual shareholders holding securities
in demat mode, you are requested to refer to the login method explained at

step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for

Individual shareholders holding securities in demat mode.

. Alternatively shareholder/members may send a request to evoting@nsdl.co.in

for procuring user id and password for e-voting by providing above mentioned

documents.

. In terms of SEBI circular 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 required to update

their mobile number and email ID correctly in their demat account in order to

access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE
EGM/AGM ARE AS UNDER:-



http://www.evoting.nsdl.com/
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1. The procedure for e-Voting on the day of the EGM/AGM is same as the
instructions mentioned above for remote e-voting.

2. Members who have voted through Remote e-Voting will be eligible to attend the
EGM/AGM. However, they will not be eligible to vote at the EGM/AGM.

3. The details of the person who may be contacted for any grievances connected
with the facility for e-Voting on the day of the EGM/AGM shall be the same

person mentioned for Remote e-voting.

ROUTE MAP OF COMPANY / AGM VANUE
































































PRATIK VORA & ASSOCIATES
Company Secretaries
Email: cspratikvora@gmail.com | Mobile: +91 8000767626

FORM No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31% March, 2022
[Pursuant to section 204(1) of the companies act, 2013 and Rule No. 9 of the Companies
(Appointment and Managerial Remuneration Personnel) Rules, 2014]
To,
The Members
Vinny Overseas Limited
B/H International Hotel,
Narol-lsanpur Road, Narol,
Ahmedabad, Gujarat 382405.

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by Vinny Overseas Limited (CIN
L51909GJ1992PLC017742) (hereinafter called the Company). Secretariad Audit was
conducted in a manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of secretaria
audit, 1 hereby report that in my opinion , the Company has during the audit period covering
the financial year ended on 31 March, 2022 complied with the Statutory provisions listed
hereunder and aso that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the extent, in the manner and
subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financia year ended on 31% March, 2022 according to the
provisions of;

1. The Companies Act, 2013 (the Act) and the rules made there under;

2. The Securities Contracts (Regulation) Act, 1956 (SCRA) and the rules made there
under;

3. The Depositories Act, 1996 and the Regulations and Bye-law framed hereunder;

4. Foreign Exchange Management Act, 1999 and the rules and regulations made there
under to the extent of Foreign Direct Investment and Overseas Direct Investment;

5. The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India, 1992 (‘SEBI Act’);

Office : A-301, West Urbana, Science City Road, Sola, Ahmedabad, Gujarat 380060
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The Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011;

. The Securities and Exchange Board of India (Prohibition of Insider Trading)

Regulations, 2015;

. The Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009;

. The Securities and Exchange Board of India (Employee Stock Option Scheme

and Employee Stock Purchase Scheme) Guidelines, 1999; - No incidence
during the audit period, hence not applicable

. The Securities and Exchange Board of India (Issue and Listing of Debt

Securities) Regulations, 2008; - No incidence during the audit period, hence
not applicable

The Securities and Exchange Board of India (Registration to an Issue and
Share Transfers Agents) Regulations, 1993;

. The Securities and Exchange Board of India (Delisting of Equity Shares)

Regulations, 2009;- No incidence during the audit period, hence not
applicable

. The Securities and Exchange Board of India (Buyback of Securities)

Regulations, 1998; - No incidence during the audit period, hence not
applicable

6. As per management representation received following were the other sector specific
applicable laws to the company.

i.
ii.
iii.
Iv.
V.
Vi.

Indian Boilers Act, 1923

Factory Act, 1948

Gujarat Pollution Control Board
The Payment of Wages Act, 1936
The Minimum Wages Act, 1948
Employee State Insurance Act, 1948

| have also examined compliance with the applicable clause of the following:

(a) The Secretaria Standards issued by the Institute of Company Secretaries of India.

(b) The Listing Agreements entered into by the Company with NSE Limited (Emerge
Platform) pursuant to the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Office : A-301, West Urbana, Science City Road, Sola, Ahmedabad, Gujarat 380060
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During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc mentioned above.

| further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

Adequate notice were given to all Directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent in advance and a system exists for seeking and obtaining
further information and clarification on the agenda items before the meeting and for
meaningful participation at the meeting.

| further report that, there are adequate systems and processes in the Company commensurate
with the size and operations of the Company to monitor and ensure compliance with
applicable laws, rules, regulations and guidelines. Further, the company has not updated the
SEBI compliances undertaken on the website of the company.

| further report that as per the information and explanations furnished to me, the company has
not intimated to NSE for appointment of cost auditor during the audit period. Further there
are no specific events/ action reported having major bearing on company’s operations in
pursuance of the above referred laws, Rules, regulations, guidelines etc. referred above.

For, Pratik Vora & Associates
Company Secretaries

Pratik Vora

Proprietor

M.N0.53617 | COP N0.20569
UDIN: A053617D000439101

Place: Ahmedabad
Date: 30/05/2022

Note: This report is to be read with our letter of date which is annexed as “ANNEXURE A”
and forms an integral part of this report.

Office : A-301, West Urbana, Science City Road, Sola, Ahmedabad, Gujarat 380060



PRATIK VORA & ASSOCIATES
Company Secretaries
Email: cspratikvora@gmail.com | Mobile: +91 8000767626

To,

“ANNEXURE A”

The Member,

Vinny Overseas Limited
B/H International Hotel,
Narol-lsanpur Road, Narol,
Ahmedabad-382405

Our report of even date isto be read along with this letter.

1.

Maintenance of Secretaria records is the responsibility of the management of the
Company. My responsibility is to express an opinion on these secretarial records based
on our audit.

. | have followed the audit practices and processes as were appropriate to obtain

reasonabl e assurance about the correctness of the contents of the Secretarial records. The
verification was done on the test basis to ensure that correct facts are reflected in
Secretarial records. | believe that the processes and practices, | have followed provide a
reasonable basis for my opinion.

| have not verified the correctness and appropriateness of financia records, cost records
and books of accounts of the Company.

Where ever required, | have obtained the Management representation about compliance
of other laws, rules and regul ations and happenings of events etc.

The compliance of provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of the management. My examination was limited to the
verification of procedures on test basis.

The Secretarial Audit Report is neither an assurance as to the future viability of the
Company nor of efficacy or effectiveness with which the management has conducted the
affairs of the Company.

Office : A-301, West Urbana, Science City Road, Sola, Ahmedabad, Gujarat 380060
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