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NOTICE 

Notice is hereby given that the Thirty Fourth (34 
Annual General Meeting of the Members of the Company 
will be held at 2.00 PM, on 18th December, 2020 over 
Video Conferencing (“VC”) / Other Audio Visual Means 
(“OAVM”) in compliance with General Circular numbers 
20/2020, 14/2020 and 17/2020 and all other applicable 
laws and circulars issued by the Ministry of Corporate 
Affairs(MCA), Government of India and Securities and 
Exchange Board of India (SEBI) to transact the following 
business: 

ORDINARY BUSINESS: 

1. To receive, consider and adopt the Audited Financial 
Statements including Audited Balance Sheet as at 
31% March, 2020, the Statement of Profit and Loss 
and Cash Flow of the Company as on that date 
together with the Board’s Report and the Secretarial 
Audit Report and Independent Auditor’s Report 
thereon. 

To appoint a Director in place of Mr. M V Shetty 
(holding DIN: 00515711), Director who retires by 
rotation and being eligible, offers himself for re- 
appointment. 

SPECIAL BUSINESS: 

3. To appoint Mrs. Mini Bhuwania (holding DIN: 

08640692) as Director: 

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

“RESOLVED THAT pursuant to the provisions of 
Sections 152, 161 and any other applicable 
provisions of the Companies Act, 2013 and the Rules 
made there under (including any statutory 
modification(s) or re-enactment thereof) and the 
Articles of Association of the Company, as may be 
in force from time to time, Mrs. Mini Bhuwania 

(holding DIN: 08640692), who was appointed as 
an Additional Director of the Company by the Board 
of Directors based on the recommendation of 
Nomination and Remuneration Committee and who 
holds the office only up to the date of this Annual 
General Meeting, be and is hereby appointed as a 
Director of the Company.” 

To approve Material Related 
Transactions with Priya Limited: 

Party 

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

“RESOLVED THAT pursuant to the provisions of 
Section 188 of the Companies Act, 2013 and 
Regulation 23 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, 
{including any statutory modification(s) or 
amendments(s) or re-enactments(s) thereof, for 
the time being in force) and as recommended by 

the Audit Committee, consent of the Members be 
and is hereby accorded to carry the related party 
transaction(s) by the Company with Priya Limited, 
a ‘Related Party’ as defined under Section 2(76) of 
the Companies Act, 2013 and Regulation 2(zb) of the 
Listing Regulations, 2015 within the limits mentioned 
in the below table for the financial year 2020-21: 
  

SI. | Nature of Transactions Estimated 

No. Value of 

Transactions 

per annum 

(Rs./in 

Crores) 
  

  
_
 Purchase of materials/goods 2.00 

2 Sale of materials/goods 0.10 

3 Reimbursement of expenses 0.10         

RESOLVED FURTHER THAT the Board of Directors 
of the Company be and is hereby authorized to do 
all such acts, deeds things to take all necessary 
steps to give effect to the above said Resolution 
including signing of any Agreements with the related 
parties and to issue purchase orders or sales 
invoice on behalf of the Company”. 

Re-classification of the Promoters of the 
Company: 

To consider and if thought fit, to pass the following 
Resolution as a Special Resolution: 

“RESOLVED THAT pursuant to Regulation 31A and 
other relevant provisions of SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 
and the applicable provisions of the Companies Act, 
2013 (‘Act’) read with the Rules framed there under 
(‘the Act’), the approval of the Members be and is 
hereby accorded for re-classification of Mr. M. V 
Nagaraj, forming part of the existing Promoter of 
the Company from Promoter category to Public 
category. 

RESOLVED FURTHER THAT that the Promoter 
seeking re-classification along with his personal 
promoter group entities and person acting in concert 
do / will not: 

i have any special rights through formal or 
informal agreements. 

ii hold more than 10% of the Paid-up Capital of the 
Company. 

iii act as a Key Managerial Person for a period of 
more than three years from the date of 
Shareholders’ approval. 
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Place: Bangalore 
Date: 16th November, 2020 

  

RESOLVED FURTHER THAT the Board be and is 
hereby authorized to take all such steps as may be 
necessary, proper and expedient to give effect to 
this Resolution. 

RESOLVED FURTHER THAT the Board be and is 
hereby authorized to delegate all or any of the 
powers conferred on it by or under this Resolution 
to any Committee of Directors of the Company or to 
any Director of the Company or any other officer(s) 
or employee(s) of the Company as it may consider 
appropriate in order to give effect to this Resolution 
including filing of necessary forms and returns with 
the Ministry of Corporate Affairs, Stock Exchange 
and other concerned authorities.” 

By Order of the Board 

For VXL Instruments Limited 

M V Shetty 
Whole Time Director 

DIN :00515711 

Adress: 

#317, 1st Block, 5th Main 

Koramangala, 

Bengaluru- 560034 

Notes: 

1. In view of the continuing Covid-19 pandemic, the 
Ministry of Corporate Affairs (“MCA”) has vide its 
Circular dated May 5, 2020 read with circulars dated 
April 8, 2020 and April 13, 2020 (collectively referred to 
as “MCA Circulars”) permitted the holding of the Annual 
General Meeting (“AGM”) through VC / OAVM, without 
the physical presence of the Members at a common 
venue. In compliance with the provisions of the 
Companies Act, 2013 (“Act”), SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (“SEBI 
Listing Regulations”) and MCA Circulars, the AGM of 
the Company is being held through VC / OAVM. 

Pursuant to the provisions of the Act, a Member entitled 
to attend and vote at the AGM is entitled to appoint a 
proxy to attend and vote on his/her behalf and the 
proxy need not be a Member of the Company. Since 
this AGM is being held pursuant to the MCA Circulars 
through VC / OAVM, physical attendance of Members 
has been dispensed with. Accordingly, the facility for 
appointment of proxies by the Members will not be 
available for the AGM and hence the Proxy Form and 
Attendance Slip are not annexed to this Notice. 

Explanatory Statement as per the provisions of 
Section 102 of the Companies Act, 2013 is attached 
hereto. 

The Register of Members and the Share Transfer 
books of the Company will remain closed from 12th 
December, 2020 to 18th December, 2020 (both days 
inclusive). 

Members are requested to address all their 
correspondence including change of address etc. 
to the present Registrar and Share Transfer Agent: 
Bigshare Services Private Limited, 1% Floor, Bharat 
Tin Works Building, Opp. Vasanth Oasis, Makwana 
Road, Marol, Andheri (E), Mumbai-400 059. 

Pursuant to SEBI notification no. MED/ DOP Circular/ 
05/2009 dated May 20, 2009, it has become 
mandatory for the transferee(s) to furnish copy of 
PAN Card to the Company/ RTA to enable/effect 
transfer of Shares in physical form. 

To support the ‘Green Initiative’, the Members who 
have not registered their e-mail address are 
requested to register the same with Registrar and 
Share Transfer Agent: Bigshare Services Private 
Limited for receiving all communications including 
Annual Report, Notices etc. from the Company 
electronically. 

As regards to re-appointment of Mr. M V Shetty 
(DIN: 00515711) Whole Time Director of the 
Company, referred to in item No. 2 of the notice, the 
following necessary disclosures are made in terms 
of Regulation 27 of SEBI (LODR) Regulations, 2015 
for the information of the Shareholders:    
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Particulars Details 
  

Name Mr. M V Shetty   
Date of Birth 7" March, 1952 
  

Date of Appointment 1st October, 2010 
  

Qualifications M Tech 
  

Expertise in specific 
functional area 

Thin Client 
Technology 

  

Directorships held in other 
Companies (excluding 
foreign companies) Nil 
  

Membership 
/Chairmanships of 
Committees of other public 
companies (included only 
Audit and Shareholders’/ 
Investors’ Grievance 
Committee) Nil     No. of Board Meetings 
attended during the 
financial year       

  
In compliance with the provisions of Section 108 
of the Companies Act, 2013 read with the 
Companies (Management and Administration) 
Rules, 2014 as substituted by the Companies 
(Management and Administration) Amendment 
Rules, 2015 and Regulation 44 of the SEBI (LODR) 
Regulations, 2015 and Secretarial Standard on 
General Meetings (SS-2) issued by the Institute of 
Company Secretaries of India, the Members are 
provided with the facility to cast their vote by 
electronic means through e-voting platform 
provided by CDSL. The detailed instructions for e- 

9. Voting through electronic means: 

voting are annexed to this Notice. 

. Members attending the AGM through VC / OAVM 
shall be counted for the purpose of reckoning the 
quorum under Section 103 of the Act. 

at www.evotingindia.com. 

. Annual Report for the financial year 2019-20 along 

with Notice of the 34th Annual General Meeting of 
the Company inter alia indicating the process and 
manner of e-Voting is being sent only through 
electronic mode to the Members whose email IDs 
are registered with the Company/Depository 
Participant(s). Members may note that the Notice 
and Annual Report 2019-20 will also be available 
on the Company’s website at www.vxl.net.in, 
website of the Stock Exchange i.e. BSE Limited at 
www.bseindia.com and on the website of CDSL 

. Since the AGM will be held through VC / OAVM, 

the Route Map is not annexed in this Notice. 

ELECTRONIC VOTING (E-VOTING) AND E-VOTING 
DURING AGM 

1. As you are aware, in view of the situation arising 
due to COVID-19 global pandemic, the general 
meetings of the companies shall be conducted as 
per the guidelines issued by the Ministry of 
Corporate Affairs (MCA) vide Circular No. 14/2020 
dated April 8, 2020, Circular No.17/2020 dated April 
13, 2020 and Circular No. 20/2020 dated May 05, 
2020. The forthcoming AGM will thus be held 
through Video Conferencing (VC) or Other Audio 
Visual Means (OAVM). Hence, Members can 
attend and participate in the ensuing AGM through 
VC/OAVM. 

2. Pursuant to the provisions of Section 108 of the 
Companies Act, 2013 read with Rule 20 of the 
Companies (Management and Administration) 
Rules, 2014 (as amended) and Regulation 44 of 

SEBI (Listing Obligations & Disclosure 
Requirements) Regulations 2015 (as amended), 

and MCA Circulars dated April 08, 2020, April 13, 
2020 and May 05, 2020 the Company is providing 
facility of remote e-voting to its Members in respect 
of the business to be transacted at the AGM. For 
this purpose, the Company has entered into an 
agreement with Central Depository Services (India) 
Limited (CDSL) for facilitating voting through 
electronic means, as the Authorized e-Voting’s 
agency. The facility of casting votes by a Member 
using remote e-voting as well as the e-voting 
system on the date of the AGM will be provided by 
CDSL. 

3. 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. 

4. 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. 

5. Pursuant to MCA Circular No. 14/2020 dated April 
08, 2020, the facility to appoint proxy to attend 
and cast vote for the Members is not available for 
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this AGM. However, in pursuance of Section 
112 and Section 113 of the Companies Act, 
2013, representatives of the Members such as 
the President of India or the Governor of a State 
or Body Corporate can attend the AGM through 
VC/OAVM and cast their votes through e- 
voting. 

6. In line with the Ministry of Corporate Affairs 
(MCA) Circular No. 17/2020 dated April 13, 2020, 
the Notice calling the AGM has been uploaded 
on the website of the Company at 
www.vxl.net.in. The Notice can also be 
accessed from the websites of the Stock 
Exchanges i.e. BSE Limited at 
www.bseindia.com. The AGM Notice is also 
disseminated on the website of CDSL (agency 
for providing the Remote e-Voting facility and 
e-voting system during the AGM) i.e. 
www.evotingindia.com. 

7. The AGM has been convened through VC/ 
OAVM in compliance with applicable provisions 
of the Companies Act, 2013 read with MCA 
Circular No. 14/2020 dated April 8, 2020 and 
MCA Circular No. 17/2020 dated April 13, 2020 
and MCA Circular No. 20/2020 dated May 05, 
2020. 

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

(i) The voting period begins on15th December, 
2020 at 9.00 AM and ends on 17th December, 
2020 at 5.00 PM. During this period 

Shareholders’ of the Company, holding shares 
either in physical form or in dematerialized form, 
as on the cut-off date (record date) of 11th 
December, 2020 may cast their vote 
electronically. The e-voting module shall be 
disabled by CDSL for voting thereafter. 

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

(ii — The shareholders should log on to the e-voting 
website www.evotingindia.com. 

(iv) Click on “Shareholders” module. 

v) Now enter your User ID 

For CDSL: 16 digits beneficiary ID, 

For NSDL: 8 Character DP ID followed by 8 Digits 
Client ID, 

c. Shareholders holding shares in Physical Form 
should enter Folio Number registered with the 
Company. 

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

( 
a 
b 

(vii)If you are 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. 

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

For Shareholders holding shares in Demat Form 
and Physical Form.   

PAN | Enter your 10 digit alpha-numeric PAN issued 
by Income Tax Department (Applicable for 
both demat shareholders as well as physical 
shareholders)Shareholders 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 
  

Dudend} Enter the Dividend Bank Details or Date of 
Bank | Birth (in dd/mm/yyyy format) as recorded in 
Details] your demat account or in the company 
OR records in order to login.e If both the 
Date details are not recorded with the depository 
of or company please enter the Member ID / 
Birth Folio Number in the Dividend Bank details 
(DOB) | field as mentioned in instruction (v).       

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

(x) Shareholders holding shares in physical form will 
then directly reach the Company selection screen. 
However, shareholders 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. 

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

(xii) Click on the EVSN for VXL Instruments Limited. 

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

(xiv)Click on the “RESOLUTIONS FILE LINK” if you wish 

to view the entire Resolution details. 
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(xv)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. 

(xvi)JOnce you “CONFIRM” your vote on the resolution, 
you will not be allowed to modify your vote. 

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

(xviii)If a demat account holder has forgotten the login 
password then Enter the User ID and the image 
verification code and click on Forgot Password & 
enter the details as prompted by the system. 

(xix)Shareholders can also cast their vote using CDSL’s 
mobile app “m-Voting”. The m-Voting app can be 
downloaded from respective Store. Please follow 
the instructions as prompted by the mobile app while 
Remote Voting on your mobile. 

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL 
ADDRESSES ARE NOT REGISTERED WITH THE 
DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS 
FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN 
THIS NOTICE: 

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) by 
email to Company/RTA email ID. 

2. For Demat shareholders -, please provide Demat 
account detials (CDSL-16 digit beneficiary ID or 
NSDL-16 digit DPID + CLID), 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 Company/ 
RTAemail ID. 

INSTRUCTIONS FOR SHARE HOLDERS ATTENDING 
THE AGM THROUGH VC/OAVM AREAS UNDER: 

1. Shareholder will be provided with a facility to attend 
the AGM through VC/OAVM through the CDSL e- 
Voting system. Shareholders may access the same 
at https://www.evotingindia.com under 
shareholders/members login by using the remote e- 
voting credentials. The link for VC/OAVM will be 
available in shareholder/members login where the 
EVSN of Company will be displayed. 

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

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

4. 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. 

5. Shareholders who would like to express their 
views/ask questions during the meeting may 
register themselves as a speaker by sending their 
request mentioning their name, demat account 
number/folio number, email id, mobile number at 
www.vxlnet on or before 11.12.2020. The 

shareholders who do not wish to speak during the 
AGM but have queries may send their queries in 
advance on or before 11.12.2020 mentioning their 
name, demat account number/folio number, email 
id, mobile number at cfo@vxl.net. These queries 
will be replied to by the Company suitably by email. 

6. Only those shareholders who have registered 
themselves as a speaker will be allowed to express 
their views/ask questions during the meeting. 

INSTRUCTIONS FOR SHAREHOLDERS FOR E- 
VOTING DURING THE AGMAREAS UNDER: 

1. The procedure for e-Voting on the day of the 
AGM is same as the instructions mentioned 
above for Remote e-voting. 

2. 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. 

3. If any 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. 

4. Shareholders who have voted through Remote 
e-Voting will be eligible to attend the AGM. 
However, they will not be eligible to vote at the 
AGM. 

(xx) | Note for Non — Individual Shareholders and 
Custodians 

e Non-Individual shareholders (i.e. other than 

Individuals, HUF, NRI etc.) and Custodians are 
required to log on to www.evotingindia.com 
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and register themselves in the “Corporates” 
module. 

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

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

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

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 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 at sanjay.parabcs@gmail.com and 
to the Company at the email address cfo@vxl.net 
if they have voted from individual tab & not 
uploaded same in the CDSL e-voting system for 
the scrutinizer to verify the same. 

In case you have any queries or issues 
regarding e-voting, you may refer the Frequently 
Asked Questions (“FAQs”) and e-voting manual 
available at www.evotingindia.com, under help 
section or write an email to 
helpdesk.evoting@cdslindia.com or call 
1800225533. 

All grievances connected with the facility for 
voting by electronic means may be addressed 
to Mr. Rakesh Dalvi, 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 
1800225533. 

  

  

General instructions: 

a) Mr. Sanjay Parab, Practising Company Secretary 
(Membership No. FCS-6613 & CP-7093) has been 
appointed as the Scrutinizer to scrutinize the e- 
voting process in a fair and transparent manner. 

(i) The Scrutinizer shall within a period not exceeding 
forty eight (48) hours from the conclusion of the e- 
voting period unblock the votes in the presence of 
at least two (2) witnesses not in the employment 
of the Company and make a Scrutinizer’s Report of 
the votes cast in favour or against, if any, forthwith 
to the Chairman of the Company. 

(ii) The Results shall be declared within forty-eight 
(48) hours from the conclusion of the AGM. The 

Results declared along with the Scrutinizer’s Report 
shall be placed on the Company’s website 
www.vxl.net and on the website of CDSL within 
forty-eight (48) hours of passing of the Resolutions 
at the AGM of the Company and also communicated 
to BSE Limited. 

b) Remote e-voting shall not be allowed beyond the 
said date and time. 

c) A person whose name is recorded in the register 
of beneficial owners maintained by the depositories 
as on the cut-off date only shall be entitled to avail 
the facility of remote e-voting or voting in the 
General Meeting. 

d) Members who did not cast their vote through e- 
voting during the e-voting period shall be allowed 
to cast their vote at the Annual General Meeting. 
Members who have voted through e-voting can 
attend the Meeting but cannot vote again at the 
Annual General Meeting. 

e) Alldocuments referred to in the accompanying Notice 
and the Explanatory Statement shall be open for 
inspection at the Registered Office of the Company 
i.e. No. 252, 5" Floor, Building No. 2, Solitaire Corporate 
Park, Chakala, Andheri East, Mumbai-400 093 during 
normal hours (10.00 am to 12.00 noon) on all working 
days, up to and including the date of the Annual 
General Meeting of the Company. 

By Order of the Board 

For VXL Instruments Limited 

Place: Bangalore M V Shetty 
Date: 16th November, 2020 Whole Time Director 

DIN : 00515711 

Adress: 

#317, 1st Block, 5th Main 

Koramangala, 

Bengaluru- 560034    
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 
2013: 

Item No 3: 
Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors of your 
Company in its Meeting held on 30.07.2020 had, appointed Mrs. Mini Bhuwania as an Additional Director of the 

Company who will hold office till this Annual General Meeting. Accordingly, an Ordinary Resolution seeking 
appointment of Mrs. Mini Bhuwania (DIN: 08640692) as a Director of the Company is included in the Notice 
convening the Annual General Meeting at item no. 3. 
  

  

Name Mrs. Mini Bhuwania 

Date of Birth 21.08.1973 

Date of Appointment 30.07.2020 

Qualifications Bachelor of Arts 

Expertise in specific functional area 

Directorships held in other Public Priya Limited 
Companies (excluding foreign companies) 

Membership /Chairmanships Nil 
of Committees of other public 
companies (included only Audit and 
Shareholders/ Investors 

Grievance Committee) 

Number of Shares held in the Company Nil         
Your Board recommends the Ordinary Resolution as set out in Item no. 3 for the approval of the Members. 

Except Mrs. Mini Bhuwania, none of the Directors, Key Managerial Personnel of the Company or their relatives, 
is concerned or interested financially or otherwise in the said Resolution. 

This Explanatory Statement may also be regarded as a disclosure under the SEBI Listing Regulations. 

ITEM NO 4: 

The SEBI (LODR) Regulations, 2015 with respect to Related Party Transactions were notified on September 2, 2015, 
inter alia require that all the Related Party Transactions shall require prior approval of the Audit Committee and all 
material Related Party Transactions shall require approval of the Shareholders by an Ordinary Resolution. The 
said amendment further provides definition of the term ‘Material’ as follows: 

“A transaction with a related party shall be considered material if the transaction/transactions to be entered into 
individually or taken together with previous transactions during a financial year, exceeds ten percent of the 
annual turnover as per the last audited financial statements of the Company.” 

Priya Limited is a “Related Party” as per the definition under Section 2(76) of the Companies Act, 2013 and Regulation 
2(zb) of the SEBI (LODR) Regulations, 2015, as Mrs. Mini Bhuwania being the Director of the Company is also the 
Director of Priya Limited. 

As a part of its regular business, the Company purchases raw materials and sells finished goods to Priya 
Limited. The Board of Directors in its Meeting held on 30th July, 2020, reviewed the estimated value of the 
transactions for the financial year 2020-21 in detail for recommending the same to the Shareholders of the 
Company for their approval. 

In terms of provisions of Regulation 23 of the SEBI (LODR) Regulations, 2015, the transactions with Priya Limited 
are material in nature as these transactions are likely to exceed 10% of the annual turnover as per the last 
audited financial statements of the Company. Therefore, in terms of Regulation 23 of the SEBI (_LODR) Regulations, 
2015, the transactions with the said related parties require the approval of Members of the Company by an 
Ordinary Resolution.     
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The Company’s best interests are always kept in mind by your Directors considering the various criteria 
including prices, proximity, quality, uninterrupted supply or purchase of goods and availing services and other 
advantages of the reliability. 

As per Regulation 23 of the SEBI (LODR) Regulations, 2015 (Effective September 2, 2015), all entities falling 
under the definition of related parties shall abstain from voting on the Resolution and accordingly Mrs. Mini 
Bhuwania being a “Related Party” is concerned or interested in the Resolution set out at Item No. 4 of the Notice. 

None of the Promoters/Directors/Key Managerial Personnel of the Company other than Mrs. Mini Bhuwania and 
his relatives is concerned or interested, financially or otherwise, in the said Resolution. 

The Board recommends the Resolution set out at Item No. 4 of the notice for approval by the members. 

ITEM NO. 5: 

The Company was in receipt of requests from Mr. M. V Nagaraj, Promoter of the Company, for re-classification 
from Promoter category to Public category under Regulation 31A (2) & (3) of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (‘SEBI (LODR) Regulations, 2015’). Details of his Shareholding in 
the Company are as under: 
  

  

  

SI. No Folio Number Promoter Name Number of Shares 

1. 90427234 M. V. Nagaraj 2,66,350 

2. 13900156 M. V. Nagaraj 52,700           

  
Mr. M. V Nagaraj (aged 67 years), Promoter of the Company and holding Equity Shares in the Company as 
stated in table given above. 

The aforesaid Shareholder is leading his life and occupation independently and is not connected, directly or 
indirectly, whatsoever, with any activity of the Company. Further, the other persons in the Promoter Group of 
the Company do not have any control over the affairs or the decision-making process of the above referred 
Shareholder. 

The above referred Shareholder does not directly or indirectly, exercise control, over the affairs of the 
Company. He also does not have any special rights through formal or informal arrangements with the Company 
or Promoters or any person in the Promoter Group. 

The proposed re-classification of the shareholding of the Promoter Group mentioned in table given above is not 
pursuant to Regulation 31A (5) or (6) of the SEBI (LODR) Regulations, 2015. However, as a matter of abundant 

precaution, the Board of Directors recommends passing of Special Resolution as set out at Item No. 5 of this 
Notice. 

None of the Directors, Key Managerial Personnel and relatives, has any concern or interest, financial or 
otherwise, in the Resolution at Item No. 5 of this Notice. 

By Order of the Board 

For VXL Instruments Limited 

Place: Bangalore M V Shetty 
Date: 16th November, 2020 Whole Time Director 

DIN : 00515711 

Adress: 

#317, 1st Block, 5th Main 

Koramangala, 

Bengaluru- 560034    


