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VINNY OVERSEAS LIMITED 

 

NOTICE IS HEREBY GIVEN THAT THE 31ST ANNUAL GENERAL MEETING OF THE 

MEMBERS OF VINNY OVERSEAS LIMITED WILL BE HELD ON SATURDAY, 

SEPTEMBER 30, 2023, AT 02:30 P.M. AT ITS REGISTERED OFFICE SITUATED AT 

B/H INTERNATIONAL HOTEL, NAROL-ISANPUR ROAD, NAROL, AHMEDABAD 

382405 TO TRANSACT THE FOLLOWING BUSINESS: 

 

ORDINARY BUSINESS: 

1. To consider and adopt the audited financial statements of the company for 

the year ended 31st March 2023 together with the reports of Board of Directors 

and the Auditors thereon. 

2. To appoint a director in place of Mrs. Vandani Sumanth Chowdhary (DIN 

03048990) who retires by rotation and being eligible offers herself for re-

appointment. 

 

SPECIAL BUSINESS: 

 

3. Ratification of Remuneration of cost auditors for the Financial Year 

2023-24: 

To consider and if thought fit, to pass, with or without modification(s), the 

following resolution as an ORDINARY RESOLUTION: 

 

“RESOLVED THAT pursuant to the provisions of section 148 and other 

applicable provisions, if any, of the Companies Act, 2013 read with rules made 

thereunder (including any statutory modification(s) or re-enactment(s) thereof 

for the time being in force) the approval of the  members of the company be 

and is hereby accorded for the remuneration payable to M/s. KVM & Co. 

Cost Accountants, Ahmedabad (Firm Registration No.- 000458 )appointed 

by the board of Directors of the company to conduct the audit of the cost 

records of the company for the financial year ended 31st March 2024 being 



 

Rs. 40,000/- (Rupees Forty Thousand only) plus applicable taxes and 

reimbursement of any out-of-pocket expense, be and is hereby ratified and 

approved.” 

 

“RESOLVED FURTHER THAT the Board of Directors of the company be and 

is hereby authorized to do all such acts, deeds and things and take all such 

steps as may be necessary, proper or expedient to give effect to this 

resolution.” 

 

 

For, VINNY OVERSEAS LIMITED 

 

Sd/- 

Hiralal Jagdishchand Parekh 

Managing Director (DIN 00257758) 

Place: Ahmedabad 

Date: 01/09/2023 



 

NOTES: 

 

1. The Company is listed with both BSE and NSE platform. 

2. A member entitled to attend, and vote is entitled to appoint a proxy to attend 

and vote instead of him/herself and proxy need not be a member. The proxies 

to be effective should be deposited proxy form at the Registered Office of the 

Company not later than 48 hours before the commencement of the meeting. 

A person can act as a proxy on behalf of members not exceeding fifty and 

holding in the aggregate not more than ten percent of the total share capital 

of the Company carrying voting rights. A member holding more than ten 

percent of the total share capital of the Company carrying voting rights may 

appoint a single person as proxy and such person shall not act as a proxy for 

any other person or shareholder. 

3. Corporate Members intending to send their authorized representatives are 

requested to send a duly certified copy of the Board Resolution authorizing 

their representatives to attend and vote at the Annual General Meeting. 

4. Members/Proxies should fill Attendance Slip for attending the meeting. 

5. In compliance with the provisions of Section 108 of the Companies Act, 2013 

read with the Companies (Management and Administration) Rules, 2014, and 

Regulation 44 of the Listing Regulation (Including any Statutory Modification 

or re-enactment thereof for the time being in force), the Company is providing 

facility for remote e-Voting facility 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 BIGSHARE SERVICES PRIVATE LIMITED for facilitating 

voting through electronic means, as authorized agency. The facility of casting 

votes by a member using e-voting system will be provided by BIGSHARE 

SERVICES PRIVATE LIMITED. 

6. The register of the Members and share Transfer book of the company shall 

remain closed from 24th September 2023 to 30th September, 2023. (Both days 

inclusive). 

7. Members seeking any information or clarification on Accounts are requested 

to send written queries to the Company, at least one week before the date of 



 

the meeting. Replies will be provided in respect of such written queries 

received only at the meeting. 

8. Relevant documents referred to in the accompanying Notice and the 

Statement is open for inspection by the members at the Regd. office of the 

Company on all working days, during business hours up to the date of the 

Meeting. 

9. 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. Members holding shares in 

physical form can submit their PAN to the Company or its Share registrars 

and Transfer Agents. 

10. Members holding shares in physical form and who have not registered their 

email IDs are requested to register their email IDs with the Company’s Share 

Registrars and Transfer Agents. 

11. Members are requested to notify the change in their address to the company 

and always quote their folio number in all correspondence with the company. 

12. M/s Ladhawala & Associates, Practicing Company Secretary, Ahmedabad has 

been appointed as the scrutinizer to scrutinize the e-voting process in a fair 

and transparent manner. 

13. Members who are holding shares in identical names in more than one folio 

are requested to send to the Registrar and Share Transfer Agent (‘RTA’), the 

details of such folios together with the share certificates for consolidating their 

holdings into one folio. The share certificates will be returned to the Members 

after making requisite changes thereon. 

14. Securities and Exchange Board of India has mandated that the transfer of 

securities held in physical form, except in case of transmission or 

transposition, shall not be processed by the listed entities / Registrars and 

Share Transfer Agents with effect from 1st April 2019. Therefore, members 

holding share(s) in physical form are requested to immediately dematerialize 



 

their shareholding in the Company. Necessary prior intimation in this regard 

was provided to the shareholders. 

 

15. The Notice of the Annual General Meeting and Annual Report of the Company 

for the year ended 31st March, 2023 is uploaded on the Company’s website 

www.vinnyoverseas.in and may be accessed by the members and also on 

the website of the National Stock Exchange of India Ltd. www.nseindia.com 

and BSE www. bseindia.com 

16. Electronic copy of the Annual Report for 2022-23 is being sent to all the 

members whose email IDs are registered with the Company / Depository 

Participants(s) for communication purposes unless any member has 

requested for a physical copy of the same. For members who have not 

registered their email address, a physical copy of the Annual Report for 2022-

23 is being sent in the permitted mode and members are requested to bring 

their copy of the Annual Report with them at the meeting. 

17. Route Map showing directions to reach to the venue of the AGM is given as 

per the requirement of the Secretarial Standards-2 on “General Meeting.” 

 

For, VINNY OVERSEAS LIMITED 

 

Sd/- 

Hiralal Jagdishchand Parekh  

Managing Director (DIN 00257758) 

Place: Ahmedabad  

Date: 01/09/2023 

 

  

http://www.nseindia.com/


 

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-2”), 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 No. 3 of accompanying Notice.] 

 

Item No.3 

 

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 2023-24. 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 

of the notice for approval of the shareholders. 

  



 

ANNEXURE TO THE NOTICE 

Annexure to the explanatory statement pursuant to Regulation 36 of the Listing 

Regulations and Secretarial Standard-2 issued by ICSI, information about the 

Directors proposed to be appointed / re-appointed is furnished below: 

 

Pursuant to Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015. 

Nature of Information Item No.2 of the Notice 

Name of the Director Mrs. Vandani Sumanth Chowdhary 

Nationality Indian 

Date of Birth 14/12/1986 

Qualification Chartered Accountant 

Expertise She is a qualified chartered accountant 

and has an expertise in the field of 

Finance and accounting. She has more 

than 5 years of experience in Corporate 

Environment. She is entrusted with the 

duties for reviewing the Finance and 

Accounting matters. 

Date of appointment as Non – Executive 

Director 

14/08/2018 

Chairman/Member of the committee of 

the board of director 

Member of Audit Committee and 

Nomination and Remuneration 

committee and Chairman of 

Stakeholder relation committee 

List of Companies in which directorship 

held 

SANFO FOODS PRIVATE LIMITED 

Relationship between Directors inter se Daughter of Hiralal Jagdishchand 

Parekh (Managing Director) and Mrs. 

Latadevi Hiralal Parekh (Whole time 



 

director) and Sister of Mrs. Nishita 

Shah. 

Number of shares held in the company 15534200 

Remuneration during the FY 2022-23 NIL 

 

 

  



 

 

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

 

i. The voting period begins on 27th September 2023 at 09.00 AM and ends 
on 29th September 2023 at 05:00 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 23rd September 2023 may cast 
their vote electronically. The e-voting module shall be disabled by Bigshare 
for voting thereafter. 
 

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

 
iii. Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 

dated 09.12.2020, 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. 
 

iv. 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. 

 

1. Pursuant to above said SEBI Circular, Login method for e-Voting for 
Individual shareholders holding securities in Demat mode is given 
below: 

Type of 
shareholders 

 Login Method 

 

Individual 
Shareholders 
holding 
securities in 
Demat mode 
with CDSL 

1. 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 URL for users to login to Easi / Easiest are 
https://web.cdslindia.com/myeasi/home/login or visit 
www.cdslindia.com and click on Login icon and select New System 
Myeasi. 

2. After successful login the Easi / Easiest user will be able to see the 
e-Voting option for eligible companies where the evoting is in 
progress as per the information provided by company. On clicking 
the evoting option, the user will be able to see e-Voting page of 
BIGSHARE the e-Voting service provider and you will be re-
directed to i-Vote website for casting your vote during the remote 
e-Voting period. Additionally, there is also links provided to access 
the system of all e-Voting Service Providers i.e. BIGSHARE, so that 
the user can visit the e-Voting service providers’ website directly. 

3. If the user is not registered for Easi/Easiest, option to register is 
available at 
https://web.cdslindia.com/myeasi/Registration/EasiRegistration 

4. Alternatively, the user can directly access e-Voting page by 
providing Demat Account Number and PAN No. from a link 
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 evoting is in progress, 
and also able to directly access the system of all e-Voting Service 
Providers. Click on BIGSHARE and you will be re-directed to i-
Vote website for casting your vote during the remote e-voting 
period. 

https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/


 

 

Individual 
Shareholders 
holding 
securities in 
demat mode 
with NSDL 

1) 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 BIGSHARE and you will be re-directed to i-Vote 
website for casting your vote during the remote e-Voting period. 

2) 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  

3) 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 BIGSHARE and you will be 
redirected to i-Vote website for casting your vote during the remote 
e-Voting period. 

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.  After 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. 

  

https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/


 

 
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. CDSL and NSDL 

     

Login type Helpdesk details 

Individual Shareholders holding 
securities in Demat mode with 
CDSL 

Members facing any technical issue in 
login can contact CDSL helpdesk by 
sending a request at 
helpdesk.evoting@cdslindia.comor contact 
at 022- 23058738 and 22-23058542-43. 

Individual Shareholders holding 
securities in Demat mode with 
NSDL 

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

 

2. Login method for e-Voting for shareholder other than individual 
shareholders holding shares in Demat mode & physical mode is given 
below: 
 

 You are requested to launch the URL on internet browser: 
https://ivote.bigshareonline.com  
 

 Click on “LOGIN” button under the ‘INVESTOR LOGIN’ section to Login on 
E-Voting Platform.                              
 

 Please enter you ‘USER ID’ (User id description is given below) and 
‘PASSWORD’ which is shared separately on you register email id. 

o Shareholders holding shares in CDSL demat account should enter 
16 Digit Beneficiary ID as user id. 

o Shareholders holding shares in NSDL demat account should enter 8 
Character DP ID followed by 8 Digit Client ID as user id. 

o Shareholders holding shares in physical form should enter Event No 
+ Folio Number registered with the Company as user id. 
 

mailto:helpdesk.evoting@cdslindia.com
https://ivote.bigshareonline.com/


 

Note If you have not received any user id or password please email from your 
registered email id or contact i-vote helpdesk team. (Email id and contact 
number are mentioned in helpdesk section). 
 

 Click on I AM NOT A ROBOT (CAPTCHA) option and login.  
 
NOTE: If Shareholders are holding shares in demat form and have registered 
on to e-Voting system of https://ivote.bigshareonline.com  and/or voted on 
an earlier event of any company then they can use their existing user id and 
password to login. 
 

 If you have forgotten the password: Click on ‘LOGIN’ under ‘INVESTOR 
LOGIN’ tab and then Click on ‘Forgot your password? 

 Enter “User ID” and “Registered email ID” Click on I AM NOT A ROBOT 
(CAPTCHA) option and click on ‘Reset’. 
(In case a shareholder is having valid email address, Password will be sent to 
his / her registered e-mail address). 
 
Voting method for shareholders on i-Vote E-voting portal: 
 

 After successful login, Bigshare E-voting system page will appear. 
 Click on “VIEW EVENT DETAILS (CURRENT)” under ‘EVENTS’ option on 

investor portal. 
 Select event for which you are desire to vote under the dropdown option. 
 Click on “VOTE NOW” option which is appearing on the right-hand side top 

corner of the page. 
 Cast your vote by selecting an appropriate option “IN FAVOUR”, “NOT IN 

FAVOUR” or “ABSTAIN” and click on “SUBMIT VOTE”. A confirmation box 
will be displayed. Click “OK” to confirm, else “CANCEL” to modify. Once you 
confirm, you will not be allowed to modify your vote.  

 Once you confirm the vote you will receive confirmation message on display 
screen and also you will receive an email on your registered email id. During 
the voting period, members can login any number of times till they have voted 
on the resolution(s). Once vote on a resolution is casted, it cannot be changed 
subsequently. 

 Shareholder can “CHANGE PASSWORD” or “VIEW/UPDATE PROFILE” 
under “PROFILE” option on investor portal. 
 

3. Custodian registration process for i-Vote E-Voting Website: 
 

https://ivote.bigshareonline.com/


 

 You are requested to launch the URL on internet browser: 
https://ivote.bigshareonline.com  

 Click on “REGISTER” under “CUSTODIAN LOGIN”, to register yourself on 
Bigshare i-Vote e-Voting Platform. 

 Enter all required details and submit. 
 After Successful registration, message will be displayed with “User id and 

password will be sent via email on your registered email id”. 
NOTE: If Custodian have registered on to e-Voting system of 
https://ivote.bigshareonline.com  and/or voted on an earlier event of any 
company then they can use their existing user id and password to login. 

 If you have forgotten the password: Click on ‘LOGIN’ under ‘CUSTODIAN 
LOGIN’ tab and further Click on ‘Forgot your password? 

 Enter “User ID” and “Registered email ID” Click on I AM NOT A ROBOT 
(CAPTCHA) option and click on ‘RESET. 
(In case a custodian is having valid email address, Password will be sent to his 
/ her registered e-mail address). 
 
Voting method for Custodian on i-Vote E-voting portal: 
 

 After successful login, Bigshare E-voting system page will appear. 
 
Investor Mapping: 
 

 First you need to map the investor with your user ID under “DOCUMENTS” 
option on custodian portal. 

o Click on “DOCUMENT TYPE” dropdown option and select document 
type power of attorney (POA). 

o Click on upload document “CHOOSE FILE” and upload power of 
attorney (POA) or board resolution for respective investor and click on 
“UPLOAD”. 
Note: The power of attorney (POA) or board resolution has to be named 
as the “InvestorID.pdf” (Mention Demat account number as Investor 
ID.) 

o Your investor is now mapped and you can check the file status on 
display.  

          Investor vote File Upload: 

• To cast your vote, select “VOTE FILE UPLOAD” option from left hand side 
menu on custodian portal. 

• Select the Event under dropdown option. 

https://ivote.bigshareonline.com/
https://ivote.bigshareonline.com/


 

 Download sample voting file and enter relevant details as required and upload 
the same file under upload document option by clicking on “UPLOAD”. 
Confirmation message will be displayed on the screen and also you can check 
the file status on display (Once vote on a resolution is casted, it cannot be 
changed subsequently).  

 Custodian can “CHANGE PASSWORD” or “VIEW/UPDATE PROFILE” under 
“PROFILE” option on custodian portal. 

Helpdesk for queries regarding e-voting: 

Login type Helpdesk details 

Shareholder‘s other than 
individual shareholders holding 
shares in Demat mode & 
Physical mode. 

In case shareholders/ investor have any 
queries regarding E-voting, you may refer 
the Frequently Asked Questions (‘FAQs’) 
and i-Vote e-Voting module available at 
https://ivote.bigshareonline.com, under 
download section or you can email us to 
ivote@bigshareonline.com or call us at: 
1800 22 54 22. 

 

 

 

ROUTE MAP OF COMPANY / AGM VENUE 
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VINNY OVERSEAS LIMITED 

 
BOARDS’ REPORT 

 
To 
The Members 
VINNY OVERSEAS LIMITED 
 
Your directors take pleasure in presenting the 31st Annual Report of the Company 
together with the Audited Accounts for the financial year ended on 31stMarch 2023. 

FINANCIAL STATEMENTS & RESULTS: (Rs. In Lakhs) 
 
PARTICULARS 2022-23 2021-22 
Income From Operations 10,641.51 10,997.91 
Other Income 20.71 13.07 
Total Income 10,662.22 11,010.98 
Expenses 10,321.91 11,606.62 
Profit before tax 340.25 -595.64 
Tax expense 99.53 -144.56 
Profit After Tax 240.73 -451.08 

 
The Gross revenue from operations including job work of the Company for the year 
2022-23 has gone to Rs. 10,641.51 Lakhs from Rs. 10,997.91 Lakhs in previous year. 
However, the company had incurred profit of Rs. 240.73 Lakhs compared to the loss 
of Rs. 451.08 Lakhs in previous year. 
 
OPERATIONS: 
 
Your directors are pleased to inform the members that during the year under review. 
Your company reported encouraging performances. Detailed information on the 
operations of the company and details on the state of affairs of the company are 
covered in the management discussion and analysis report. 

 
CAPITAL STRUCTURE: 
 
During the year under review there is change in the Capital Structure of the Company 
due to two corporate actions i.e. subdivision of equity shares of the company from 
Rs.10/- to Rs. 1/- and Bonus issue of 13,14,82,741 shares to the beneficial owner 
as on the record date as was decided by the board. 
 
Hence the capital Structure of the company as on 31.03.2023 stood as follows: 
 



The authorized share capital of the company as on 31st March 2023 is 
25,00,00,000/- (Rs. Twenty-Five Crore) divided into 25,00,00,000/- (Twenty-Five 
Crore) equity shares of Rs. 1/- each ranking pari passu. 
 
The paid-up equity share capital of the company as on 31st March, 2023 is 2326.23 
Lakhs.  
 
SUBDIVISION: 
 
During the year under review the Company has sub-divided the face value of equity 
shares from Rs. 10/- per share to Rs. 1/- pers share. 
 
 
BONUS ISSUE 
 
As per Section 63 and all other applicable provisions of the Companies Act, 2013 read 
with rules made there under, the Securities and Exchange Board of India ("SEBI") 
(Issue of Capital and Disclosure Requirements) Regulations, 2Ol8 ("the ICDR 
Regulations"), the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 ("Listing Regulations"), as per the resolution passed by the 
shareholders on 14th February 2023 and in terms of the IN-Principal approval 
received from NSE Limited and BSE Limited, the Board of Directors has made an 
allotment of 13,14,82,741 equity shares of the face value of Rs. 1/- (Post Split) each 
as fully paid-up Bonus Shares to the shareholders of company in proportion of 13:10 
by capitalizing a sum amounting to Rs. 13,14,82,741/- from the reserves & surplus. 
 
DIVIDEND: 
 
With a view to conserve resources and expansion of business, your directors have 
thought it prudent not to recommend any dividend for the financial year under review. 
 
TRANSFER TO RESERVES: 
 
During the year under review the company has not transferred any amount to the 
general reserves. 
 
DIRECTORS & KEY MANAGERIAL PERSONNEL: 
 
The Directors Mr. Rajnish Pathak (DIN: 08764000) (Independent Director Data Bank 
vide Registration No- IDDB-DI-202012-033891) & Ms. Neelam Mohanlal Gurbaxani 
(DIN: 09732346) (Independent Director Data Bank vide Registration No- IDDB-PA-
202209-044331) was regularized as director of the company at meeting of 
shareholders held on 30th September 2022, in the capacity of Non-Executive 
Independent Director of the company for a period of five years.   
Further, re-appointment of Mr. Hiralal Jagdischand Parekh (DIN: 00257758) as the 
Managing Director of the company for a further term of five year and re-appointment 



of Ms. Nishita Shah (DIN: 07197925) and Mrs. Latadevi Parekh (DIN: 02973048) as 
a Whole time Director of the Company, for a period of five years, was approved at 
meeting of shareholders held on 30th September 2022 
 
SUBSIDIARY COMPANIES/JOINT VENTURE COMPANY/ASSOCIATE COMPANY: 
 
The Company does not have any Subsidiary Companies or Joint Venture Company 
or Associate Company. 
 
MATERIAL CHANGES AND COMMITMENT: 
 
There were no material changes and commitments affecting the financial position of 
the Company which have occurred between the end of financial year of the Company 
to which the financial statements relate and the date of the report. 
 
REASONS FOR REVISION OF FINANCIAL STATEMENT OR REPORT: 
 
During the year the financial statement or report was not revised. Hence further 
details are not applicable. 
 
POLICY ON DIRECTORS’ REMUNERATION: 
 
The Board has framed a policy for selection and appointment of Directors, senior 
management and their remuneration is recommended by the Nomination & 
Remuneration Committee. 
 
ANNUAL EVALUATION BY THE BOARD: 
 
Pursuant to the provisions of the Companies Act, 2013 and Regulation 17 (10) of 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the 
Nomination and Remuneration Committee has laid down the criteria for evaluation 
of the performance of individual Directors and the Board as a whole. Based on the 
criteria the exercise of evaluation was carried out through a structured process 
covering various aspects of the Board functioning such as composition of the Board 
and committees, experience & expertise, performance of specific duties &obligations, 
attendance, contribution at meetings & Strategic perspectives or inputs regarding 
future growth of company, etc. The performance evaluation of the Chairman and the 
Non-Independent Directors was carried out by the Independent Director. The 
performance of the Independent Directors was carried out by the entire Board 
(excluding the Director being evaluated). The Directors expressed their satisfaction 
with the evaluation process. 
 
FAMILIARIZATION PROGRAMME: 
 
The Company has put in place an induction and familiarization programme for all its 
directors including the independent directors. The familiarization programme for 



independent directors in terms of regulation 46(2)(i) of listing regulations, is uploaded 
on the website of the company. 
 
DIRECTORS’ RESPONSIBILITY STATEMENT: 
 
Pursuant to the requirement of section 134(5) of the Companies Act 2013 with respect 
to Directors' Responsibility Statement it is hereby confirmed: 

1. That in the preparation of the annual accounts the applicable accounting 
standards had been followed along with proper explanation relating to material 
departures. 

2. that the Directors had selected such accounting policies and applied them 
consistently and made judgments and estimates that are reasonable and prudent so 
as to give a true and fair view of the state of affairs of the Company at the end of the 
financial year and of the profit or loss of the Company for that period; 

3. that the Directors had taken proper and sufficient care for the maintenance of 
adequate accounting records in accordance with the provisions of this Act for 
safeguarding the assets of the Company and for preventing and detecting fraud and 
other irregularities; 

4. that the Directors had prepared the annual accounts on a going concern basis; 
and 

5. that the directors had laid down internal financial controls to be followed by the 
company and that such internal financial controls are adequate and were operating 
effectively. 

6. that the directors had devised proper systems to ensure compliance with the 
provisions of all applicable laws and that such systems were adequate and operating 
effectively. 

RELATED PARTY TRANSACTIONS: 
 
All related party transactions are placed before the Audit committee entered into 
during the financial year was on an arm length basis and in the ordinary course of 
business. There were no material related party transactions made by the company 
with the key managerial person which may have potential conflict with the interest of 
the company at large, related party transactions are provided in notes to financial 
statements annexed to the report as Annexure 1. 
 
DEPOSITS: 
 
The company has not accepted any deposit from public within the meaning of section 
73 to 76 of the companies act, 2013 (“The Act”) and the rules framed there under. 
 
LOANS, GUARENTEE & INVESTMENTS: 
 



The company has provided loans and stood guarantor during the year, and details of 
which are given below. 
Particulars Amount (Rs. In Crore) 
Aggregate amount of loan granted, and 
guarantee provided during the year  

• Subsidiaries, Joint Ventures and 
associates  

• Other than Subsidiaries, Joint 
Ventures and associates  

 
 
 
 
 

1 
Balance outstanding as at balance sheet 
date in respect of above cases: 

• Subsidiaries, Joint Ventures and 
associates 

• Other than Subsidiaries, Joint 
Ventures and associates 

 
 
 
 
 

1 
 
The company has not made investment or provided any security pursuant to section 
185 and 186 of the Act.  
 
DECLARATIONS BY INDEPENDENT DIRECTORS: 
 
All the Independent directors of the company have given declarations that they meet 
the criteria of independence as laid down under section 149(6) of the companies’ act 
2013. 
 
INTERNAL FINANCIAL CONTROL SYSTEM: 
 
As per the provisions of the Companies Act, the director have the responsibility for 
ensuring that the company has proper internal financial control system to provide 
with resource assurance regarding adequacies and operative effectiveness of control 
to enable the director to meet their responsibility. Company has in place sound 
system to ensure for safeguarding of the assets, detection of fraud and error, reliable 
financial information and accuracy of accounting records etc. 
 
COMMITTEES OF THE BOARD: 
 
I. AUDIT COMMITTEE: 

 
The company has constituted Audit committee as per requirement of section 177 of 
the Companies Act 2013 and Regulation 18 of thereby (LODR) Regulations, 2015. The 
terms of reference of Audit Committee are broadly in accordance with the provisions 
of SEBI (LODR) Regulations, 2015 and Companies Act, 2013. 
 
The Audit Committee comprises of the following Directors of the Company: 
 



Sr.No

. 

Name of Director Nature of Directorship Status 

1. Parag Kailashchandra Jagetiya Independent Director Chairma

n 

2. Vandani Sumanth Chowdhary Non-Executive Director Member 

3. Divyaprakash Jagdishchandra 

Chechani  

Independent Director Member 

 
 
II. Nomination & Remuneration Committee: 

 
The Company has constituted a Nomination and Remuneration Committee in 
accordance with section 178 of the Companies Act, 2013 and the SEBI (LODR) 
Regulations, 2015. The Nomination and Remuneration Committee comprises of the 
following Directors of the Company: 
 
Sr.No. Name of Director Nature of 

Directorship 

Status 

1. Parag KailashchandraJagetiya Independent Director Chairman 

2. Vandani Sumanth Chowdhary Non-Executive Director Member 

3. Divyaprakash Jagdishchandra 

Chechani 

Independent Director Member 

 
III. Stakeholders' Relationship Committee: 

 
Our Company has a shareholder / investors grievance committee ("Stakeholders’ 
Relationship Committee") to redress complaints of the shareholders.  
 
The Stakeholders’ Relationship Committee comprises the following Directors: 
 
Sr.No. Name of Director Nature of Directorship Status 

1. Vandani Sumanth Chowdhary Non-Executive Director Chairperson 

2. Parag KailashchandraJagetiya Independent Director Member 

3. Hiralal Jagdischand Parekh Managing Director Member 

 
CORPORATE SOCIAL RESPONSIBILITY (CSR)  
 
The Company does not meet the criteria of Section 135 of Companies Act, 2013 read 
with the Companies (Corporate Social Responsibility Policy) Rules, 2014 so there is 
no requirement to constitution of Corporate Social Responsibility Committee. 
 



PARTICULARS WITH RESPECT TO CONSERVATION OF ENERGY, TECHNOLOGY 
ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO. 
 
The particulars as prescribed under section 134(3)(m) of the companies act, 2013 
read with the rules are Annexure 2 hereto and form part of this report. 
 
 
RISK MANAGEMENT: 
 
The company has placed a mechanism to identify assess monitor and mitigate 
different risk of business. The major relevant risk include increase in price of input 
materials, market risk, oversight in estimation and other major areas in risk 
management includes process of estimation, contract management and timely 
decision-making process. 
 
PARTICULARS OF THE EMPLOYEES: 
 
Disclosure pertaining to remuneration as per section 197(12) of the companies act, 
2013 read with rule 5 of the companies (Appointment and remuneration of 
managerial personnel) Rules, 2014 is attached as “Annexure- 3” to this report. 
Details of employee remuneration as required under provisions of section 197 of the 
companies act, 2013 and rule 5(2) of companies (Appointment and remuneration of 
managerial personnel) Rules, 2014 are available at the registered office of the 
company during working hours and shall be made available to any stakeholder on 
request.  
 
NUMBER OF MEETINGS OF BOARD: 
 
The Board of Directors duly met 14 (Fourteen) times during the year under review. 
 
AUDITORS: 

A) STATUTORY AUDITORS 

M/s. Kishan M Mehta & Co. (Auditor of Your Company), Chartered Accountants (Firm 
Registration No. 1005229W) were appointed as statutory auditors of the company for 
a term of five years. 

The observation made in auditor’s report on company’s financial statements is self-
explanatory. The auditor’s report does not contain any qualification and adverse 
remark. 
 
B) SECRETARIAL AUDITOR 
 
Pursuant to the provisions of Section 204 of the companies’ act 2013 and the 
companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014, the 
company has appointed M/s Ladhawala & Associates Practicing Company Secretary 



to conduct the secretarial audit of the company for the financial year 2022-23. The 
Secretarial Audit Report in Form No. MR-3 is annexed herewith as “Annexure-5”. 
The Secretarial Audit Report does not contain any qualification reservation or adverse 
marks. 
 
C) INTERNAL AUDITORS 

 
Pursuant to Section 138 of the Companies Act, 2013 read with the Companies 
(Accounts) Rules, 2014 (as amended), the Board of Directors, on the 
recommendations of the Audit Committee, of the Company, has appointed M/s. P 
PRAJAPAT & CO, Chartered Accountants [Firm Registration No.- 028334C] 
Ahmedabad as the Internal Auditors of the Company for the financial year 2022-23 
and 2023-24. 
 
 
D) COST AUDITOR 

 
Pursuant to the provisions of section 148 and other applicable provisions, if any, of 
the companies act 2013 and the rules made thereunder, as amended from time to 
time and subject to the approval of central government if any, the Board of Directors, 
on the recommendations of the Audit Committee, of the Company, has appointed M/s 
K V M & Co., Cost Accountants Firm, Ahmedabad, as the Cost Auditor of the 
Company for the financial year ended 31 March 2023. 
 
PREVENTION OF INSIDER TRADING: 
 
In view of the SEBI (Prohibition of Insider Trading) Regulation, 2015 the Company 
has adopted a Code of Conduct for Prevention of Insider Trading with a view to 
regulate trading in securities by the Directors and designated employees of the 
Company. The details of the Insider Trading Policy have posted on the website of the 
Company. 
 
MANAGEMENT DISCUSSION & ANALYSIS REPORT: 
 
As per Regulation 34 (e) read with schedule V of Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements)Regulations, 2015 ("Listing 
Regulations"), the management Discussion and Analysis Report of the Company for 
the year ended is set out in this Annual Report as "Annexure-4". 
 
CODE OF BUSINESS CONDUCT AND ETHICS: 

The Company has laid down a Code of Conduct (COC) which is applicable to all the 
Board members and Senior Management of the Company. The COC is available on 
the website of the company. All the members of the Board and Senior Management 
have affirmed compliance with the Code. 

 



DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION PROHIBITIONAND REDRESSAL) ACT 2013 

The Company has in place an Anti-Sexual Harassment measures in line with the 
requirements of The Sexual Harassment of Women at the Workplace (Prevention 
Prohibition& Redressal) Act 2013. During the year there were no complaints received 
under the said act. The Company has complied with all the applicable provisions of 
the said Act including the constitution of internal complaints committee. 

 
CORPORATE INSOLVENCY RESOLUTION PROCESS INITIATED UNDER THE 
INSOLVENCY AND BANKRUPTCY CODE, 2016 (IBC)  

No such process initiated during the period under review under the Insolvency and 
Bankruptcy Code, 2016 (IBC). 

 
VIGIL MECHANISM POLICY / WHISTLE BLOWER POLICY: 
 
The Company has established a Vigil mechanism and Whistle Blower Policy for 
Directors and employees. It has been communicated to the Directors and employees 
of the Company. 

 
TRANSFER OF AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND 
 
Your Company did not have any funds lying unpaid or unclaimed for a period of seven 
years. Therefore, there were no funds which were required to be transferred to 
Investor Education and Protection Fund (IEPF). 

 
REGISTRAR AND SHARE TRANSFER AGENT: 
 
The Company has appointed Bigshare Services Private Limited as its Registrar and 
Share Transfer Agent. The Corporate Office of Bigshare Services Pvt.Ltd. situated at 
"1st Floor, Bharat Tin Works Building, Opp. Vasant Oasis, Makwana Road, Marol, 
Andheri East, Mumbai-400059, Maharashtra. 

 
DEMATERIALIZATION OF SECURITIES: 
 
The company’s equity shares are admitted in the system of Dematerialization by both 
the Depositories namely NSDL and CDSL. As on 31 March 2023, all 23,26,23,311 
equity shares dematerialized through depositories viz. National Securities Depository 
Limited and Central Depository Services (India)Limited, which represents whole 100% 
of the total issued, subscribed and paid-up capital of the Company as on that date. 
Due to Sub-division of equity shares of the company, The ISIN allotted to your 
Company has changed to INE01KI01027. 



 
HEALTH, SAFETY AND ENVIRONMENT PROTECTION 
 
Company's Health and Safety Policy commits to comply with applicable legal and 
other requirements connected with occupational Health, Safety and Environment 
matters and provide a healthy and safe work environment to all employees of the 
Company. 

 
SECRETARIAL STANDARDS 
 
The Company has complied with Secretarial Standards issued by the Institute of 
Company Secretaries of India on Board and General Meetings of the Company. 

 
APPRECIATION:   
 
Your directors wish to place on record their sincere appreciation for significant 
contribution made by the employees at all the levels through their dedication, hard 
work and commitment, thereby enabling the Company to boost its performance 
during the year under report. 
 
Your Directors also take this opportunity to place on record the valuable co-operation 
and continuous support extended by its valued business associates, Supplier, 
Customers, Banks / Financial Institutions, Government authorities and the 
shareholders for their continuously reposed confidence in the Company and look 
forward to having the same support in all its future endeavors. 

 
 

For and on behalf of the Board 
Vinny Overseas Limited 

 
 
 

Mr. Hiralal Jagdishchand Parekh 
(Managing Director) 

  DIN: 00257758 
Place: Ahmedabad                                                     
Date: 01/09/2023 
  



 

VINNY OVERSEAS LIMITED 

 

Annexure-1 
CIN: L51909GJ1992PLC017742 

 
FORM No. AOC-2 

 
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 

8(2) of the Companies (Accounts) Rules, 2014)  
 

Form for disclosure of particulars of contracts/arrangements entered into by 
the Company with related parties referred to in sub-section (1) of section 188 
of the Companies Act, 2013 including certain arm’s length transactions under 
third proviso thereto 
 
1. Details of contracts or arrangements or transactions not at arm’s length 
basis: 
 
Name 
of the 
Related 
Party & 
Nature 
of 
Relatio
nship 

Nature of 
Contract
s/ 
Arrange
ments/ 
transacti
ons 

Duration 
of 
Contract
s/ 
Arrange
ments/ 
Transacti
ons 

Salient 
terms of  
Contract
s/ 
Arrange
ments/ 
Transacti
ons 
including 
value, if 
any 

Justifica
tion for 
entering 
into such 
Contract
s/ 
Arrange
ments/ 
Transacti
ons 

Date 
of 
Appr
oval 
by 
the 
Boar
d 

Amou
nt 
paid 
as 
advan
ces, if 
any 

Date 
of 
passin
g 
Specia
l 
Resolu
tion 

 
 

NA 
 
 
2. Details of material contracts or arrangement or transactions at arm’s length 
basis: 
 
 
A) List of related persons 
 
(i) Enterprise with significant Influence 

Mohanlal Mahavirchand Impex Pvt.Ltd., Pankaj Fabrics Company, 
Mohanlal Mahavirchand 

 



(ii) KMPs, Directors & Relatives 
Hiralal Jagdishchand Parekh, Latadevi Hiralal Parekh, Vandani Sumanth 
Chowdhary & Nishita Shah, Hiralal Jagdishchand HUF, Aditya Handa, 
Mularam Naruram Prajapati, Jagdish Mularam Prajapati, Pushpendrasingh, 
Bhumika Panwala, Brinda D Nathvani 

 
B) The Following transactions were carried out with related parties in the 

ordinary course of business: 
 
 
SR.N
O. 

Name of 
the 
Related 
Party & 
Nature of 
Relations
hip 

Nature of 
Contracts/ 
Arrangeme
nts/ 
transaction
s 

Amount of 
Contracts/ 
Arrangement
s/ 
Transactions 
(Rs. In Lakhs) 

Salient 
terms of  
Contracts
/ 
Arrangem
ents/ 
Transacti
ons 
including 
value, if 
any 

Date 
of 
Appro
val by 
the 
Board, 
if any 

Amoun
t paid 
as 
advanc
es, if 
any 

1. A(i) & (ii) Interest Paid 23.64 - - - 
2. A(i) & (ii) Unsecured 

Loans Taken 
286.99 - - - 

3. A i) & (ii) Factory Rent 12.00 - - - 
4. A(i) & (ii) Unsecured 

Loan repaid 
182.4 - - - 

5. A(i) Purchase 3.49    
6. A(i) Job Work 

Received 
566.62    

 
As regards justification for entering into related party contract or arrangement, it 
may please be noted that it is in the best interest of the Company. 

 
For and on behalf of the Board 

        Vinny Overseas Limited 
 
      
 

Mr. Hiralal Jagdishchand Parekh 
(Chairman & Managing Director) 

  DIN: 00257758 
Place: Ahmedabad  
Date: 01st September 2023                                      

  
  



 

VINNY OVERSEAS LIMITED 

Annexure-2 

VINNY OVERSEAS LIMITED 

 

ANNEXURE TO DIRECTOR’S REPORT: 

The information pertaining to conservation of energy, technology absorption, foreign 
exchange earnings and outgo as required under section 134(3)(m) of the act read with 
rule 8 (30 of Companies (Accounts)Rules, 2014 forming part of the director’s report 
for the year ended 31st March 2023. 

A) CONSERVATION OF ENERGY: 
 
The company has adopted the system of shutting down the electrical 
machineries and appliances when not in use to avoid unnecessary waste of 
energy, your company has also installed electric static convertor which 
resulted in saving of consumption of electricity. New investments in machines 
are being considered with an idea to have reduction of consumption of energy. 
The impacts of such measures are not precisely ascertainable. The total energy 
consumption and consumption per unit of production as per Form “A” to the 
extent applicable, is given hereunder. 
 

“FORM-A” 
 

a) Power & Fuel Consumption 
1. Electricity     2022-23 

 
Amount     4,30,29,502 
 

2. Coal 
 
Amount     16,60,18,629 
 
 
Total      20,90,48,131/- 
 

b) Consumption per unit of production: 
 
It is not possible to ascertain the same as company is having different 
processes for different kind of production. 
 

B) TECHNOLOGY ABSORPTION, ADOPTION & INNOVATION: 
 



No specific efforts are made towards research and development and 
technology absorption, adoption and innovation. 
 

C) FOREIGN EXCHANGE EARNINGS AND OUTGO (Rs. In Lakhs): 
 
Foreign exchange used is Rs. 0.70/-.  
Foreign exchange earning during the year is Rs. 221.98/-. 
 

For and on behalf of the Board 
Vinny Overseas Limited 

 
 
      

Mr. HiralalJagdishchand Parekh 
(Chairman & Managing Director) 

  DIN: 00257758 
 

Place: Ahmedabad  
Date: 01st September 2023 

 

  



 

VINNY OVERSEAS LIMITED 

Annexure-3 

PARTICULARS OF EMPLOYEES 

[AS PER SECTION 197(12) READ WITH THE RULE 5 OF THE COMPANIES 
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 

2014] 

A. Ratio and remuneration of Directors & KMPs 

S.N
O. 
 
 

NAME DESIGNA
TION 

REMUNER
ATION 
FOR THE 
YEAR 
2022-23 

REMUNER
ATION 
FOR THE 
YEAR 
2021-22 

% 
INCREASE 
/DECREAS
E 
IN 
REMUNER
ATION 

RATIO 
BETWE
EN 
DIREC
TOR 
OR 
KMP 
AND 
MEDIA
N 
EMPLO
YEE 

1. HiralalJagdis
hchand 
Parekh 

Managing 
Director 

48,00,000 48,00,000/
- 

NIL 18.09:1 

2. LatadeviHiral
al Parekh 

Whole 
Time 
Director 

12,00,000 12,00,000/
- 

NIL 4.52:1 

3. Nishita Shah Whole 
Time 
Director 

8,40,000/- 8,40,000/- NIL 3.17:1 

4. Vandani 
Sumanth 
Chowdhary 

Non-
Executive 
Director 

- - - - 

7. Mularam 
Prajapati 

Chief 
Financial 
Officer 

7,79,976/- 7,79,976/- NIL 2.94:1 

8. Brinda 
Nathvani 

Company 
Secretary 
& 
Complian
ce Officer 

95000/- NIL NA 0.35:1 

9. Bhumika 
Panwala 

Company 
Secretary 
& 

NIL 1,55,000 NA NA 



Complian
ce Officer 
(Till 17th 
Decembe
r 2022) 

 

B. Percentage increase in remuneration of each director, chief financial 
officer, Chief Executive Officer, Company Secretary or Manager, if any, 
in the financial year 
 
As stated above in item No. (A). 
 

C. Percentage increase in median remuneration of employees in the 
financial year 
 
The remuneration of median employee was Rs. 2,65,246/- during the year as 
compared to Rs. 1,89,000/- in the previous year as the on-roll employees was 
89 in the financial year 2022-2023. The increase in the remuneration of 
Median Employee was 40.34% during financial year under review.  
 

D. Number of permanent employees on the rolls of company 
 
As on 31st March 2023 the total number of employees on the roll was 89. 
 

E. Average percentiles increase already made in the salaries of employees 
other than the managerial personnel in the last financial year and its 
comparison with the percentile increase in the managerial remuneration 
and justification thereof and point out if there any exceptional 
circumstances for increase in the managerial remuneration: 
 
Based on Remuneration Policy of the Company, salary of the employees was 
increased around 8.75% on an average and managerial remuneration was not 
increased, this is based on Remuneration Policy of the Company that rewards 
people based on their contribution to the success of the company and also 
ensures that external market competitiveness and internal relativities are 
taken care of. 
 

F. Affirmation that the remuneration is as per the remuneration policy of 
the company: 
 
The company affirms that remuneration is as per the remuneration policy of 
the company. 
 

G. The names of the top ten employees in terms of remuneration drawn 
1. HIRALAL JAGDISHCHAND PAREKH 
2. LATADEVI HIRALAL PAREKH 



3. NISHITA SAURABH SHAH 
4. NATVARBHAI PRABHUDAS PATEL 
5. BHIKHUBHAI PUNABHAI PATEL 
6. VINAY B KUSHWAH                                    
7. MULARAM NARURAM PRAJAPATI          
8. HARIRAM G SHARMAH                                
9. SINGH SHIV SHAY 
10. ILABEN NATVARBHAI PATEL                      

 
H. The name of every employee, who: 

 
1.) Employed throughout the financial year, was in receipt of remuneration for 
that year which, in the aggregate, was not less than One Crore and Two Lakh 
Rupees: 0 
 
2.) Employed for a part of the financial year, was in receipt of remuneration for 
any part of that year, at a rate which, in the aggregate, was not less than Eight 
Lakh and Fifty Thousand Rupees per month: 0 
 
3.) Employed throughout the financial year or part thereof, was in receipt of 
remuneration in that year which, in the aggregate, or as the case may be, at a 
rate which, in the aggregate, is in excess of that drawn by the managing 
director or whole-time director or manager and holds by himself or along with 
his spouse and dependent children, not less than two percent of the equity 
shares of the company: 0 

 
 
 

For and on behalf of the Board 
Vinny Overseas Limited 

 
 

 
      

Mr. HiralalJagdishchand Parekh 
(Chairman & Managing Director) 

  DIN: 00257758 
 

Place: Ahmedabad  
Date: 01st September 2023 
  



 

VINNY OVERSEAS LIMITED 

Annexure-4 

MANAGEMENT DISCUSSION & ANALYSIS REPORT 

INDUSTRY OVERVIEW: 

Domestic Home Textile category continues to evolve faster in India. Increased 
penetration of organized retail, favorable demographics, and rising income levels are 
likely to drive demand for home textiles. GST implementation has helped the 
organized retailers by reducing influx of cheap alternatives from abroad and domestic 
unorganized industry. While on one hand, influence of competitively priced private 
labels in Modern Trade and E-com marketplaces is bringing in new value conscious 
consumers to the industry; on other hand, fashion led premium consumer’s 
preferences are switching over to product made from high end fabrics and innovative 
designs. The market is clearly drawing distinction between the value led and the 
fashion-conscious consumers. 

COMPANY AND ITS BUSINESS STRUCTURE: 

Your company is mainly engaged in processing of fabrics on job basis received from 
its customers, Fabric manufactured on job basis for export & domestic market. At 
processing stage, various properties/qualities are developed which make the grey 
fabrics in its usable/acceptable form. Our performance of production is mainly 
depends upon prevailing demand – supply ratio of Textile Commodities in Indian as 
well as in International markets. 

Our operations are focused in our segment of core competence viz. Fabric processing. 
All operating stages are kept self-sufficient managerially to perform their own duties 
and functions, with support provided at a corporate level as and when required.  

We firmly recognize that total customer satisfaction is the key to our success. Our 
aim is to build sound customer relationship through creation of value for them, and 
in process to earn an equitable return for ourselves. Quality is built into products 
through appropriate manufacturing technology and working methods. 
Manufacturing at all unit is carried out by suitably qualified personnel under strict 
quality standards. Continuous product development for specific applications has 
helped us in proactively developing technical solutions with clearly apparent 
customer benefits. 

KEY STRENGTH OF THE INDUSTRY: 

• Low cost and skilled manpower results in competitive advantage. 
• Vertical and horizontal integrated textile process value chain from raw material 

to finished goods. 
• Pan India competitive textile fabric processing industry with diverse design 

base 



• Cost effective manufacturing facilities with lowest grey processing cost. 
• Growing economy with high potential domestic and international market. 

BUSINESS OVERVIEW: 

Incorporated in the year 1992, our company, Vinny Overseas Limited, is engaged in 
the manufacture & processing of textile fabric. Since its inception our company has 
developed a name for itself in manufacture & processing of textile fabric. We manly 
cater to Textile Processing Industry and have been able to develop a loyal clientele 
network and MNCs. Currently we are operating in our domestic markets with our 
products being supplied on Pan India basis.  

OPERATIONAL PERFORMANCE: 

• The company has recorded total revenue from operations during the financial 
year Rs. 10,641.51 Lakhs from Rs. 10,997.91 Lakhs in previous year. 

• The total expense of the company during the year is Rs. 10,321.91/- Lakhs 
against the expense of Rs. 11,606.62/- Lakhs in the previous financial year. 

• the company has made profit of Rs. 240.73 Lakhs while in previous year the 
company had incurred loss of Rs. 451.08 Lakhs. 

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY 

Your Company has put in place adequate internal financial controls with reference to 
the financial statements, some of which are outlined below: 

Your Company has adopted accounting policies which are in line with the Accounting 
Standards prescribed in the Companies (Accounting Standards) Rules, 2006 that 
continue to apply under Section 133 and other applicable provisions of the companies 
Act, 2013 read with Rule 7 of the companies (Accounts) Rules, 2014. These are in 
accordance with generally accepted accounting principles in India.  

Changes in policies, if any, are approved by the Audit Committee in consultation with 
the Auditors. 

The Company has proper and adequate system of internal audit and control which 
ensures that all the assets are safeguarded against loss from unauthorized use and 
that all transactions are authorized recorded and reported correctly. 

The Company continuously improves upon the existing practices for each of its major 
functional areas with a view to strengthen the internal control systems. 

The Company has assigned internal audit function to an independent firm of 
Chartered Accountants. Regular internal audit and checks are carried out to ensure 
that the responsibilities are discharged effectively. All major findings and suggestions 
arising out of internal audit are reported and reviewed by the Audit Committee. The 
management ensures implementation of the suggestions made by the internal 
auditors and reviews them periodically. 

FINANCIAL PERFORMANCE AND ANALYSIS 



During the year under review, the net revenue from operations decreased by 3.17% 
from 11010.98 Lakhs to 10662.22 Lakhs. However, the Company has made profit 
before tax of Rs. 340.25 Lakhs as compared to loss of Rs. 595.64 Lakhs. 
Consequently, net profit after tax for the year has stood at Rs. 235.26 Lakhs as 
compares to loss of Rs. 447.78 Lakhs in the previous. 

HUMAN RESOURCE DEVELOPMENT/ INDUSTRIAL RELATIONS 

The focus of HR team was to continue to maintain the employee connect and 
engagement. The Company conducted many webinars and virtual trainings focusing 
on employees’ wellbeing while working from home. Programs on health, nutrition, 
yoga,technical subjects, Safety, IT, Finance etc. were regularly conducted.  

Employee strength of the Company as on 31st March 2023 was 89. 

 
KEY FINANCIAL RATIOS 

In accordance with the amended SEBI (Listing Obligation and Disclosure 
Requirements) Regulations, 2015, the Company is required to give details of 
significant changes (i.e. change of 25% or more as compared to the immediately 
previous financial year) in key financial ratios, along with detailed explanations 
thereof: 

The Company has identified following ratios as key financial ratios 

Particulars FY 2022-23 FY 2021-22 % Change Reason for 
Variance 

Current Ratio 1.47 1.53 -3.57% - 

Net Debt Equity 
Ratio 

0.24 0.27 -11.84% - 

Debt Service 
Coverage Ratio 

1.24 -1.20 -203.05% Due to 
increase in 
EBIT 

Return on 
equity (%) 

8.83% -16.07% -154.97% Due to 
increase in 
PAT 

Inventory 
turnover Ratio 

11.71 5.78 102.57% Due to 
decrease in 
average 
stock 

Debtors’ 
turnover ratio 

5.20 4.73 9.90% - 

Trade payable 
turnover ratio 

6.17 5.20 18.69 - 



Net Capital 
turnover ratio 

8.26 5.94 39.06% Due to 
decrease in 
average 
working 
capital 

Net profit ratio 
% 

2.21 % -4.04% -154.66 % Due to 
increase in 
net profit 
after tax 

Return on 
capital 
employed % 

10.55% -9.61% -209.85% Due to 
increase in 
EBIT 

 

CAUTIONARY STATEMENT 

Statements in this report on Management Discussion and Analysis relating to the 
Company’s objectives, projections, estimates, expectations or prediction may be 
forward looking within the meaning of applicable securities laws and regulations. 
These statements are based on certain assumptions and expectations of future 
events. Actual results might differ materially from those expressed or implied 
depending upon factors such as climatic conditions, global and domestic demand-
supply conditions, raw materials cost, availability and prices of finished goods, foreign 
exchange market movements, changes in Government regulations, tax structure, 
economic and political developments within India and the countries where the 
Company conducts its business and other factors such as litigation and industrial 
relations. The Company assumes no responsibility in respect of forward-looking 
statements herein which may undergo changes in future on the basis of subsequent 
developments, information or events 
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Annexure: 6 

 
REPORT ON CORPORATE GOVERNANCE 

 
Company’s Philosophy on Code of Corporate Governance  
 
The Corporate Governance policies followed by your Company are aimed at ensuring 
transparency in all dealings and in the functioning of the management and the Board. 
These policies seek to focus on enhancement of long-term shareholder value without 
compromising on integrity, social obligations and regulatory compliances. The Company 
operates within accepted standards of propriety, fair play and justice and aims at creating 
a culture of openness in relationship between itself and its stakeholders.  

Board of Directors:  

As on 31st March 2023, the composition of the Board of Directors is shown as below. The 
Chairman is an executive Director, and the composition of Independent Director is 50% 
comprising of non‐executive independent directors.  

BOARD MEETINGS: During the year under review, 14 Board Meetings were held on 
12/04/2022, 28/05/2022, 30/05/2022, 13/07/2022, 06/09/2022, 20/09/2022, 
24/09/2022, 14/11/2022, 16/12/2022, 16/01/2023, 14/02/2023, 25/02/2023 and 
10/03/2023. The details of the attendance of the directors in the board meeting along with 
number of meetings held during their tenure are given below.  

Name & 
Designation 

Categor
y 

No. of 
Board 
Meeti
ng 
Atten
ded 

Percen
tage 
Attend
ance 

Attenda
nce at 
Last 
AGM 
(30/09/
2022) 

No. of 
Other 
Director
ship 

Name of 
listed 
entities 
in 
which 
the 
person 
holds 
director
ship 

Member
ship in 
the 
commit
tee 
of other 
compan
ies 

HIRALAL 
JAGDISHCHA
ND PAREKH  

Promote
r and 
Executi
ve 
Director 

14 100% YES 1 Nil 0 

LATADEVI 
HIRALAL 
PAREKH  

Promote
r Non-
Executi
ve 
Director 

14 100% YES 1 Nil 0 

VANDANI 
SUMANTH 

Promote
r Non-

12 86% YES 1 Nil 0 



 

 
 

CHOWDHARY
  

executiv
e Non-
Indepen
dent 
Director 

NISHITA 
SHAH 

 

Promote
r Non-
Executi
ve 
Director 

14 100% YES 1 Nil 0 

RAJNISH 
PATHAK 
(Appointed 
on 
13.07.2022)  

Indepen
dent 
Director 

2 20% NO 2 2 4 

PARAG 
KAILASH 
CHANDRA 
JAGETIYA  

Indepen
dent 
Director 

8 57% NO 5 Nil 0 

DIVYAPRAK
ASH 
JAGDISHCH
ANDRA 
CHECHANI  

Indepen
dent 
Director 

5 36 NO 0 Nil 0 

NEELAM 
MOHANLAL 
GURBAXANI 
(Appointed 
on 
09.09.2022)  

Indepen
dent 
Director 

7 87.5 % NO 0 Nil 0 

 
 
DISCLOSURE OF RELATIONSHIPS BETWEEN DIRECTORS INTER-SE: 

Mr. Hiralal Jagdishchand Parekh and Mrs. Latadevi Hiralal Parekh are husband and wife. 
Mrs. Nishita Shah & Mrs. Vandani Sumanth Chowdhary are daughters of Mr. Hiralal 
Jagdishchand Parekh and Mrs. Latadevi Hiralal Parekh. Except that, no director is 
connected to any other director in any manner. 
 
NUMBER OF SHARES AND CONVERTIBLE INSTRUMENTS HELD BY NON-EXECUTIVE 
DIRECTORS: 

Mrs. Vandani Sumanth Chowdhary is holding 15534200 shares of the company. 
 
CODE OF CONDUCT 

 



 

 
 

The company has already adopted a code of conduct for all employees of the company and 
executive directors. The board has also approved a code of conduct for the non‐executive 
directors of the company. 
All board members and senior management personnel (as per SEBI (LODR) guidelines) 
have affirmed compliance with the applicable code of conduct has been provided in the 
Annual Report. 
The directors and senior management of the company have made disclosures to the board 
confirming that there is no material financial and/ or commercial transactions between 
them and the company that could have potential conflict of interest with the company at 
large. 
 
 
COMPOSITION OF COMMITTEES 

 
A. AUDIT COMMITTEE: Reviewing, with the management, the annual financial 
statements and auditor's report before submission to the board; 
1. Reviewing, with the management, the annual financial statements and auditor's report 
before submission to the board;  
2. Reviewing, with the management, the quarterly financial statements before submission 
to the board for approval;  
3. Oversight of the company’s financial reporting process and the disclosure of its financial 
information to ensure that the financial statement is correct, sufficient and credible;  
4. Recommendation for appointment, remuneration and terms of appointment of auditors 
of the company; 
5. Approval of payment to statutory auditors for any other services rendered by the 
statutory Auditors;  
6. Review and monitor the auditor’s independence and performance, and effectiveness of 
audit Process;  
7. Approval or any subsequent modification of transactions of the company with related 
parties;  
8. Scrutiny of inter‐corporate loans and investments;  
9. Valuation of undertakings or assets of the company, wherever it is necessary;  
10. Evaluation of internal financial controls and risk management systems;  
11. Reviewing, with the management, performance of statutory and internal auditors, 
adequacy of the internal control systems;  
12. Discussion with internal auditors of any significant findings and follow up there on;  
13. Reviewing the findings of any internal investigations by the internal auditors into 
matters where there is suspected fraud or irregularity or a failure of internal control 
systems of a material nature and reporting the matter to the board;  
14. Discussion with statutory auditors before the audit commences, about the nature and 
scope of audit as well as post‐audit discussion to ascertain any area of concern;  
15. To review the functioning of the Whistle Blower mechanism;  
16. Approval of appointment of CFO (i.e., the whole‐time Finance Director or any other 
person heading the finance function or discharging that function) after assessing the 
qualifications, experience and background, etc. of the candidate; Carrying out any other 
function as is mentioned in the terms of reference of the Audit Committee.  
 



 

 
 

COMPOSITION, NAME OF MEMBERS AND CHAIRMAN 

 
Name         Designation 
Mr. Parag Kailash Chandra Jagetiya   Chairperson 
Mrs. Vandani Sumanth Chowdhary   Member 
Mr. Divyaprakash Jagdishchandra Chechani  Member 

 
FUNCTIONS OF AUDIT COMMITTEE:  

The Audit Committee is headed by Mr. Parag Kailash Chandra Jagetiya as Chairman and 
includes other directors namely Mrs. Vandani Sumanth Chowdhary, Mr. Divyaprakash 
Jagdishchandra Chechani. The Committee is regularly giving feedback on daily financial 
and accounting position of the company to the Board. All committee Reports and minutes 
are placed before the Board in all its meetings for information, guidance, directions and 
taking the same on record. Other functions, powers, duties etc. of the committee are 
defined taking in to account the legal provision of regulation 18 of the SEBI(LODR) 
guidelines and the same are kept flexible to be decided by the Board from time to time.  
 
B. STAKEHOLDERS RELATIONSHIP COMMITTEE: 

 
Name        Designation  
Mr. Parag Kailash Chandra Jagetiya   Member 
Mrs. Vandani Sumanth Chowdhary   Chairperson 
Mr. Hiralal Jagdishchand Parekh    Member 

 
FUNCTIONS OF STAKEHOLDERS RELATIONSHIP COMMITTEE  

This Committee looks into all aspects and business related to shares and retail investors. 
The Committee also looks after the Dematerialization process of equity shares.  

The Committee is also empowered to keep complete records of Shareholders, Statutory 
Registers relating to Shares and securities, maintaining of the complete records of Share 
Demated, Investors Grievances, complaints received from investors and also from various 
agencies.  

The Committee meets to approve all the cases of shares demat, transfer, issue of duplicate 
and resolution of investors complaints, submission of information to various statutory 
authorities like NSDL/CDSL, SEBI, Stock Exchanges, Registrar of Companies periodically 
and from time to time.  
Other functions, roles, duties, powers etc. have been clearly defined in line with the 
provision of regulation 20 of SEBI (LODR) guidelines and are kept flexible for modification 
by the Board from time to time.  

C. NOMINATION AND REMUNERATION COMMITTEE:  

The Company has only one Managing Director Mr. Hiralal Jagdishchand Parekh. He was 
withdrawing Managerial Remuneration from the Company.  



 

 
 

 
 
 
COMPOSITION, NAME OF MEMBERS AND CHAIRMAN 

 
Name         Designation 
Mr. Parag Kailash Chandra Jagetiya   Chairperson 
Mrs. Vandani Sumanth Chowdhary   Member 
Mr. Divyaprakash Jagdishchandra Chechani  Member 
 
During the year the Company has not offered any Stock Options or provided any finance 
to purchase any such stock options or offered ESOP Scheme to any of its Directors or the 
employees.  

 
Number of Committees Meetings Held During the Year:  

 
ATTENDANCE OF THE DIRECTORS IN VARIOUS MEETINGS: 

 
 
 
S.No. Name of Director Audit 

Committee 
Meeting 

Stakeholders 
Meeting 

Remuneration 
Committee 

1 Mr. Parag Kailash 
Chandra Jagetiya 

4 1 3 

Particulars  NO. OF 
MEETING 
HELD 

DATES OF BOARD 
MEETING/ COMMITTEE 
MEETING 

Audit Committee  4 30/05/2022 
24/09/2022 
14/11/2022 
14/02/2023 

 
Stakeholders Relationship 
Committee  

1 14/11/2022 

Nomination & 
Remuneration Committee 

3 13/07/2022 
06/09/2022 
09/09/2022 

 



 

 
 

2 Mrs. Vandani Sumanth 
Chowdhary 

4 1 3 

3 Mr. Divyaprakash 
Jagdishchandra 
Chechani 

4 - 3 

4 Mr. Hiralal 
Jagdishchand Parekh 

- 1 - 

 
Details of Annual General Meeting Held during the Last 3 Financial Years: 

 
S.No. Date of AGM Day Time Venue. 

1 30/09/2020 Wednesday 3:00 P.M B/H INTERNATIONAL HOTEL 
NAROL-ISANPUR ROAD NAROL 
AHMEDABAD GJ 382405 IN 

2 27/09/2021 Monday 02:00 P.M B/H INTERNATIONAL HOTEL 
NAROL-ISANPUR ROAD NAROL 
AHMEDABAD GJ 382405 IN 

3 30/09/2022 Friday 04:00 P.M B/H INTERNATIONAL HOTEL 
NAROL-ISANPUR ROAD NAROL 
AHMEDABAD GJ 382405 IN 

 
PASSING OF THE RESOLUTION BY POSTAL BALLOT SYSTEM: 

The Company had not passed any resolution by means of Postal Ballot since the last 
Annual General Meeting. The Company has not proposed to pass any resolution in this 
Annual General Meeting which is to be passed by means of Postal Ballot system. 
 
POLICIES: 
 

A. POLICY ON RELATED PARTY TRANSECTIONS 
 

SCOPE AND PURPORSE OF POLICY 
 
Related party transactions can present a potential or actual conflict of interest which may 
be against the best interest of the company and its shareholders. Considering the 
requirements for approval of related party transactions as prescribed under the 
Companies Act, 2013 (“Act”) read with the Rules framed there under and provisions of 
Regulation 23 of SEBI(LODR) guidelines, our Company has formulated guidelines for 



 

 
 

identification of related parties and the proper conduct and documentation of all related 
party transactions. 
 
Also, provisions of Regulation 23 of SEBI (LODR) guidelines require a company to 
formulate a policy on materiality of related party transactions and dealing with related 
party transactions. In light of the above, our Company has framed this Policy on Related 
Party Transactions (“Policy”). This Policy has been adopted by the Board of Directors of the 
Company based on recommendations of the Audit Committee. Going forward, the Audit 
Committee would review and amend the Policy, as and when required, subject to the 
approval of the Board. 
 
OBJECTIVE OF THE POLICY 
 
The objective of this Policy is to set out (a) the materiality thresholds for related party 
transactions and; (b) the manner of dealing with the transactions between the Company 
and its related parties based on the Act, provisions of regulation 23 of SEBI(LODR) 
guidelines and any other laws and regulations as may be applicable to the Company. 
 
MANNER OF DEALING WITH RELATED PARTY TRANSACTIONS 
 

a. Identification of related parties: 
 

The Company has formulated guidelines for identification and updating the list of 
related parties as prescribed under Section 2(76) of the Act read with the Rules framed 
there under and provisions of regulation 23 of SEBI (LODR) guidelines. 

 
b. Identification of related party transactions: 

 
The Company has formulated guidelines for identification of related party transactions 
in accordance with Section 188 of the Act and provisions of regulation 23 of SEBI 
(LODR) guidelines. 
 

DISCLOSURES 
 

The Company shall disclose, in the Board’s report, transactions prescribed in Section 
188(1) of the Act with related parties, which are not in ordinary course of business along 
with the justification for entering into such transaction. 
 
B. FAMILIARIZATION POLICY FOR INDEPENDENT DIRECTORS 
 
PURPOSE AND OBJECTIVE OF THE POLICY 
The Program aims to provide insights into the Company to enable the Independent 
Directors to understand its business in depth and contribute significantly to the Company. 
  
FAMILIARIZATION AND CONTINUING EDUCATION PROCESS 
 

• The Company through its Managing Director / Executive Director / Key Managerial 
Personnel conducts programmers / presentations periodically to familiarize the 
Independent Directors with the strategy, operations and functions of the Company. 



 

 
 

• Such programmers/presentations provide an opportunity to the Independent 
Directors to interact with the Senior Management of the Company and help them 
to understand the Company’s strategy, business model, operations, service and 
product offerings, markets, organization structure, finance, human resources, 
technology, quality, facilities and risk management and such other areas as may 
arise from time to time. 

• The programmes/presentations also familiarizes the Independent Directors with 
their roles, rights and responsibilities. 

• When a new Independent Director comes on the Board of the Company, a meeting 
is arranged with the Chairperson, Managing Director, Chief Financial Officer to 
discuss the functioning of the Board and the nature of the operation of the 
Company’s business activities. 

• New Independent Directors are provided with copy of latest Annual Report, the 
Company’s Code of Conduct, the Code of Conduct for Prevention of Insider Trading 
and the Code of Corporate Disclosure Practices, Schedule of upcoming Board and 
Committee meetings. 

• The Company provides the Directors with the tours of company’s facilities from time 
to time. 

• A detailed Appointment Letter incorporating the role, duties and responsibilities, 
remuneration and performance evaluation process, insurance cover, Tata Code of 
Conduct and obligations on disclosures, is issued for the acceptance of the 
Independent Directors. 

 
C. RISK MANAGEMENT POLICY 
 
LEGAL FRAMEWORK 
Risk Management is a key aspect of the “Corporate Governance Principles and Code of 
Conduct” which aims to improvise the governance practices across the Company’s 
activities. Risk management policy and processes will enable the Company to gain new 
opportunities. 
 
BACKGROUND AND IMPLEMENTATION 
 
The Company is prone to inherent business risks. The objective of Risk Management Policy 
shall be identification, evaluation, monitoring and minimization of identifiable risks. This 
policy is in compliance with the provision of regulation 21 of SEBI (LODR) guidelines, 
which requires the Company to lay down procedure for risk assessment and procedure for 
risk minimization. The Board of Directors of the Company and the Audit Committee shall 
periodically review and evaluate the risk management system of the Company so that the 
management controls the risks through properly defined network. Head of Departments 
shall be responsible for implementation of the risk management system as may be 
applicable to their respective areas of functioning and report to the Board and Audit 
Committee. 
 
COMMITTEE 
The Company has not made Risk Management Committee, but the Board of Directors & 
Audit Committee is looking after the Risk Management of the Company. 
 
A. CORPORATE SOCIAL RESPONSIBILITY POLICY 
 



 

 
 

India has introduced several new provisions which change the face of Indian corporate 
business. One of such new provisions is Corporate Social Responsibility (CSR). As per 
Section 135 of the Companies Act, 2013, it provides the threshold limit for applicability of 
the CSR to a Company i.e. (a) networth of the company to be Rs 500 crore or more; (b) 
turnover of the company to be Rs 1000 crore or more; (c) net profit of the company to be 
Rs 5 crore or more. Our Company does not fall under the said criteria. So that CSR Policy 
is Not Applicable to the Company. So any CSR Activities have not been undertaken by the 
Company & has not made Corporate Responsibility Committee. 
 
B. VIGIL MECHANISM POLICY 
 
LEGAL FRAMEWORK 
Section 177 of the Companies Act, 2013 requires every listed company and such class or 
classes of companies, as may be prescribed to establish a vigil mechanism for the directors 
and employees to report genuine concerns in such manner as may be prescribed. Provision 
of regulation 22 of SEBI (LODR) guidelines and the Stock Exchanges, inter alia, provides 
for a mandatory requirement for all listed companies to establish a mechanism called 
“Whistle Blower Policy for employees to report to the management instances of unethical 
behavior, actual or suspected, fraud or violation of the company s code of conduct. 
 
POLICY 
In compliance of the above requirements, Vinny Overseas Limited, being a Listed Company 
has established a Vigil (Whistle Blower) Mechanism and formulated a Policy in order to 
provide a framework for responsible and secure whistle blowing/vigil mechanism. The Vigil 
(Whistle Blower) Mechanism aims to provide a channel to the Directors and employees to 
report genuine concerns about unethical behavior, actual or suspected fraud or violation 
of the Codes of Conduct or policy. The Company is committed to adhere to the highest 
standards of ethical, moral and legal conduct of business operations and in order to 
maintain these standards, the Company encourages its employees who have genuine 
concerns about suspected misconduct to come forward and express these concerns 
without fear of punishment or unfair treatment. The mechanism provides for adequate 
safeguards against victimization of Directors and employees to avail of the mechanism and 
also provide for direct access to the Chairman of the Audit Committee in exceptional cases. 
This neither releases employees from their duty of confidentiality in the course of their 
work nor can it be used as a route for raising malicious or unfounded allegations about a 
personal situation. 
 
SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (POLICY WHERE MORE THAN 
4 WOMEN WORKING) AND ELIMINATION OF CHILD LABOUR POLICY. 
 
The Company has in place an Anti-Sexual Harassment measures in line with the 
requirements of The Sexual Harassment of Women at the Workplace (Prevention 
Prohibition& Redressal) Act 2013. During the year there were no complaints received 
under the said act. The Company has complied with all the applicable provisions of the 
said Act including the constitution of internal complaints committee 
 
MANAGEMENT DISCUSSION AND ANALYSIS 
 
PRESENT STRENGTH OF THE COMPANY: 



 

 
 

Domestic Home Textile category continues to evolve faster in India. Increased penetration 
of organized retail, favorable demographics, and rising income levels are likely to drive 
demand for home textiles. GST implementation has helped the organized retailers by 
reducing influx of cheap alternatives from abroad and domestic unorganized industry. 
While on one hand, influence of competitively priced private labels in Modern Trade and 
E-com marketplaces is bringing in new value conscious consumers to the industry; on 
other hand, fashion led premium consumer’s preferences are switching over to product 
made from high end fabrics and innovative designs. The market is clearly drawing 
distinction between the value led and the fashion-conscious consumers 
 
DISCLOSURES 
 
A) MATERIALLY RELATED PARTY TRANSACTION: 
During the financial year 2022-23 there are no materially significant Related Party 
Transactions of the Company which have potential conflict with the interests of the 
company at large. 
 
The Register of Contracts detailing the transactions as required under the Act is placed 
before the Board. Transactions with related parties are disclosed by way of Notes to the 
Accounts, which forms part of this Annual Report. 
 
B) DETAILS OF NON-COMPLIANCE 
 
During the year 2019-20 and 2020-21, the NSE had levied penalty of Rs.44,840 (Inclusive 
of GST) for Non-compliance/Delayed Compliance of Reg. 34 of SEBI (LODR) Regulations 
and Rs. 17,700 for Non-compliance/Delayed Compliance of Reg. 33 of SEBI (LODR) 
Regulations.  
 
CERTIFICATE ON CORPORATE GOVENANCE 
 
As required under Disclosures of Requirements of Corporate Governance specified in 
Regulation 17 to 27 and clause (b) to (i) of Sub‐regulation (2) of Regulation 46 is provided 
in the Annual Report. 
 
MEANS OF COMMUNICATIONS: 
 
a) Quarterly/half yearly and annual financial results are regularly submitted to the Stock 
Exchanges in accordance with the Listing Regulations and published in following leading 
newspapers: 
• Financial Express (English) 
• Amdavad Today (Gujarati) 
b) The financial results are displayed on Company’s website at www.vinnyoverseas.in. The 
Management 
Discussion & Analysis Report forms part of this Annual Report. 
c) During the year no press releases or presentations were made to the institutional 
investors or to the analysts. 
 
COMPANY’S WEBSITE 
 

http://www.vinnyoverseas.in/


 

 
 

The Company’s website www.vinnyoverseas.in contains a separate dedicated section 
“Investors” where shareholder information is available. Full annual report is also available 
on the website in a user friendly and downloadable form. 
 
 
 
STATUTORY COMPLIANCES MADE AND RETURNS ETC., FILED 
 
The Company has duly complied with the provisions of the Companies Act 2013, all the 
provisions of the SEBI (LODR) guidelines. The Company has also filed various unaudited 
financial results, Balance sheets, Income Tax returns and other statutory returns with all 
the authorities in time. There are no defaults as on date in any such compliances. 
 
DEMATERIALSATION OF SHARES AND LIQUIDITY: 
 
As on 31.03.2023, all the shares of the company are in dematerialized form. 
 
 
NAME AND ADDRESS OF THE COMPLIANCE OFFICER: 
 
Brinda Nathvani, Company Secretary 
 
06, Laksh Iris, Anand-Lambhvel Road, Anand 388001. 
 
STATUS OF LISTING / TRADING OF SHARES: 
 
In the month of November 2022, the company migrated from NSE Emerge Platform to 
Mainboard platform of both BSE and NSE and as on 31st March 2023 the company is 
listed on both NSE and BSE. 
 
Name of Stock Exchange      Trading Code 
Bombay Stock Exchange (BSE)     543670 
National Stock Exchange (NSE)      VINNY 
 
 

Stock 
Exchange NSE BSE 

Month High 
Price 

Low 
Price 

No. of Shares 
Traded 

High 
Price 

Low 
Price 

No. of Shares 
Traded 

Apr-22 74.10 63.60 33,000 - - - 
May-22 66.75 55.25 4,17,300 - - - 
Jun-22 57.00 50.00 39,600 - - - 
Jul-22 48.90 44.20 26,400 - - - 
Aug-22 44.00 42.00 9,900 - - - 
Sep-22 58.85 44.00 46,200 - - - 
Oct-22 70.90 53.00 6,79,800 - - - 
Nov-22 91.05 68.90 2,71,873 - - - 
Dec-22 144.95 87.25 5,60,935 146.70 89.05 100000 

http://www.vinnyoverseas.in/


 

 
 

Jan-23 
242.75 142.55 8,38,767 243.00 143.00

  
300000 

Feb-23 334.3 14.5 46,75,131 336 14.40 600000 
Mar-23 16.2 7.6 1,00,40,652 16.10 7.59 1600000 

 
 
THE MARKET SHARE PRICE IN COMPARISON TO BROAD-BASED INDICES LIKE BSE 
SENSEX AND NIFTY ARE GIVEN BELOW 
 

i. Comparison of the Company's Share Price with BSE Sensex and BSE Power 
Sensex in FY23 

 
 

 
 
 



 

 
 

 
 

i. Comparison of the Company’s Share Price with NSE Nifty and NSE Nifty Energy 
in FY23:  

 
 
 
 

 
 
 
 
 
 
 
 

 



 

 
 

DISCLOSURES WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/ UNCLAIMED 
SUSPENSE ACCOUNT: 
 

a. aggregate number of shareholders and the outstanding shares in the suspense 
account lying at the beginning of the year: Nil 
 
b. number of shareholders who approached listed entity for transfer of shares from 
suspense account during the year: Nil 
 
c. number of shareholders to whom share were transferred from suspense account 
during the year: Nil 
 
d. aggregate number of shareholders and the outstanding shares in the suspense 
account lying at the end of the year: Nil 
 
e. voting rights on shares which remain frozen till the rightful owner of such shares 
claims the shares: Nil 

 
CATEGORY WISE HOLDING OF SHARES AS ON 31/03/2023 
  
Category No. of Shares Percentage of Share 

Holding 
Promoters 167197580 71.87 
FPI 6011666 2.58 
Bodies Corporate 6066399 2.61 
Public (Indian) 41373181 17.79 
NRI 4302447 1.85 
HUF 7493067 3.22 
Clearing Members 109971 0.05 
KMP 69000 0.03 
Total 232623311 100.00 

 
DISTRIBUTION OF SHAREHOLDING AS ON 31/03/2023 
 

Share Holding No. of Holder (s) No. of Shares 
From To Folios % Shares % 
Upto  500 6031 69.5938 924756 0.3975 
501 1000 926 10.6854           694894         0.2987 
1001 2000 689           7.9506 952076          0.4093 
2001 3000 401           4.6273 973611          0.4185 
3001 4000 117           1.3501 417377          0.1794 
4001 5000 132           1.5232           609185          0.2619 
5001 10000 162           1.8694          1166239          0.5013 
10001 Above 208           2.4002        226885173         97.5333 

Total 8666                        100.00 232623311        100.00 
 



 

 
 

OTHER DETAILS: 
 
REGISTERED OFFICE: B/H INTERNATIONAL HOTEL NAROL-ISANPUR ROAD 

NAROL AHMEDABAD GJ 382405 IN 
 
BOOK CLOSURE DATES:  24th September 2023 to 

30th September 2022 (Both days inclusive) 
 
 

REGISTRAR AND SHARE: Bigshare Services Private Limited 
TRANSFER AGENT.  S6-2, 6th Floor, Pinnacle business Park, Next to Ahura 

Centre, Mahakali Caves Road, Andheri East, Mumbai–400093 
Maharashtra India. 

 
ISIN NUMBER OF THE COMPANY: INE01KI01027 
 
Declaration by the Managing Director on Code of Conduct as required by Regulation 
17(5) SEBI (LODR), 2015. 

 
This is to declare that the company has received affirmations of compliance with applicable 
Code of Conduct from the Directors and Senior Management personnel of the company in 
respect of the financial year 2022-23. 
 
Date: September 06, 2023 
Place: Ahmedabad                   FOR AND ON BEHALF OF THE BOARD OF  

              VINNY OVERSEAS LIMITED 
 
 

Sd/- 
     

   HIRALAL JAGDISHCHAND PAREKH 
   Managing Director 

   DIN: 00257758 
       

 

 

 

 

 

  



 

 
 

CERTIFICATE OF COMPLIANCE WITH THE CODE OF CONDUCT FOR BOARD OF 
DIRECTORS AND KEY MANAGEMENT PERSONNEL 

  

To, 
The Members, 
Vinny Overseas Limited, 
Ahmedabad 

I, Hiralal Jagdishchand Parekh, Managing Director of the Company, hereby certify that all 
the Board Members and Senior Management Personnel of the Company have affirmed their 
compliance with the Code of Conduct in accordance with regulation 17(5) of SEBI (LODR), 
2015. 
 
As required by regulation 17 (5) of SEBI (LODR), 2015, Certificate of Compliance with the 
Corporate Governance Requirements by the Company issued by Auditors is given as an 
annexure to the Directors’ Report. 
 
We further confirm that during the year, none of the Directors or any of the Key managerial 
persons had done any trading in shares of the Company during the Closure of Trading 
Window in the secondary market. 
 
The above Report was adopted by the Board at their meeting held on 01st September 2023. 

 For & On Behalf of the Board of Director of 
Vinny Overseas Limited 

  
 

Place: Ahmedabad 
Date: 06th September 2023 

(Hiralal Jagdishchand Parekh) 
Managing Director  

(DIN: 00257758) 
 
 

  



 

 
 

CERTIFICATION BY CHIEF FINANCIAL OFFICER OF THE COMPANY 
 
I, Mularam Naruram Prajapati Chief Financial Officer of the company Vinny Overseas 
Limited, do hereby certify that: 
 
(a) We have reviewed the financial statement and the cash flow Statement for the year and 
to the best of our knowledge and belief; 

 
(i) These statements do not contain any materially untrue statement or omit any 
material fact or contain statement that might be misleading. 
 
(ii) These statements together present a true and fair view of the Company affairs 
and are in compliance with existing accounting standards, applicable laws, and 
regulations. 
 

(b) As per the best of our knowledge and belief, no transactions entered into by Vinny 
Overseas Limited during the year which is fraudulent, illegal or volatile of the company’s 
Code of Conduct. 
 
(c) We are responsible for establishing and maintaining internal controls for financial 
reporting in Vinny Overseas Limited and we have evaluated the effectiveness of the internal 
control system of the company pertaining to financial reporting. We have disclosed to the 
auditors and Audit Committee, deficiencies in the design or operation of such internal 
controls, if any, of which we are aware and steps we have taken or propose to take to 
rectify these deficiencies 
 
(d) We affirm that we have not denied any personal access to the Audit Committee of the 
Company (in respect of matters involving alleged misconduct, if any.) 
 
(e) We further declare that all Board Members and senior management have affirmed 
compliance with the code of conduct for the current year. 
 
 
 For & On Behalf of the Board of Director of 

Vinny Overseas Limited 
  

 
 

Place: Ahmedabad 
Date: 06th September 2023 

(MULARAM NARURAM PRAJAPATI) 
Chief Financial Officer 

 
 
  



 

 
 

CERTIFICATE OF CORPORATE GOVERNANCE 
 

Under Regulation 34(3) read with Schedule V (E) of the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended 
 
To 
The Members of 
VINNY OVERSEAS LIMITED 
B/H INTERNATIONAL HOTEL NAROL-ISANPUR ROAD  
NAROL AHMEDABAD GJ 382405 IN 
 
We have examined the compliance of conditions of Corporate Governance by Vinny 
Overseas Limited ('the Company') for the year ended on 31st March, 2023, as stipulated in 
Regulations 17-27, clause (b) to (i) of Regulation 46 (2) and paragraphs C, D and E of 
Schedule V of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’) for the period 
commencing from 1st April, 2022 and ended on 31st March, 2023. 

The compliance of conditions of Corporate Governance is the responsibility of the 
Management. Our examination was limited to a review of procedures and implementation 
thereof, adopted by the Company for ensuring compliance with the conditions of Corporate 
Governance. It is neither an audit nor an expression of opinion on the financial statements 
of the Company. 

In our opinion and to the best of our information and according to the explanations given 
to us and the representation made by the management, we certify that the Company has 
complied with the conditions of Corporate Governance as prescribed under the Listing 
Regulations. 
 
We further state that such compliance is neither an assurance as to the future viability of 
the Company nor the efficiency or effectiveness with which the management has 
conducted the affairs of the Company. 
 
This certificate is issued solely for the purposes of complying with the aforesaid 
Regulations and may not be suitable for any other purpose. 

For, Ladhawala & Associates 
Company Secretaries 

 
 
 
 

Place: Ahmedabad 
Date: 06th September 2023 

 
 

Ladhawala Ronak 
Proprietor 

ACS No. 41819   CP No. 16599 
Peer Review No. 2872/2023 

UDIN:    A041819E000957844 



 

 
 

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS 
(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations, 2015) 

To 
The Members of 
VINNY OVERSEAS LIMITED 
B/H INTERNATIONAL HOTEL NAROL-ISANPUR ROAD  
NAROL AHMEDABAD GJ 382405 IN 
 
We have examined the relevant registers, records, forms, returns and disclosures received 
from the Directors of Vinny Overseas Limited having CIN: L51909GJ1992PLC017742 and 
having registered office at B/H INTERNATIONAL HOTEL NAROL-ISANPUR ROAD NAROL 
AHMEDABAD GJ 382405 IN (hereinafter referred to as ‘the Company’), produced before 
us by the Company for the purpose of issuing this Certificate, in accordance with 
Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations,2015. 
 
In our opinion and to the best of our information and according to the verifications 
(including Directors Identification Number (DIN) status at the portal: www.mca.gov.in) as 
considered necessary and explanations furnished to us by the Company & its officers, We 
hereby certify that none of the Directors on the Board of the Company as stated below for 
the Financial Year ending on 31st March, 2023 have been debarred or disqualified from 
being appointed or continuing as Directors of companies by Ministry of Corporate Affairs. 

Sr 
No. 

Name of Director DIN 

1 HIRALAL JAGDISHCHAND PAREKH  00234797 
2 LATADEVI HIRALAL PAREKH  02973048 
3 VANDANI SUMANTH CHOWDHARY  03048990 
4 NISHITA SHAH  07197925 
5 RAJNISH PATHAK  08764000 
6 PARAG KAILASH CHANDRA JAGETIYA  08902895 
7 DIVYAPRAKASH JAGDISHCHANDRA CHECHANI  08921232 
8 NEELAM MOHANLAL GURBAXANI  09732346 

 
Ensuring the eligibility of for the appointment / continuity of every Director on the Board 
is the responsibility of the management of the Company. Our responsibility is to express 
an opinion on these based on our verification. This certificate is neither an assurance as 
to the future viability of the Company nor of the efficiency or effectiveness with which the 
management has conducted the affairs of the Company. 

For, Ladhawala & Associates 
Company Secretaries 

Place: Ahmedabad 
Date: 06th September 2023 

 
 

Ladhawala Ronak 
Proprietor 

ACS No. 41819   CP No. 16599 
Peer Review No. 2872/2023 

UDIN:    A041819E000957791 
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