Notice

NOTICE is hereby given that the 29th Annual General Meeting
of the Members of the Company will be held on Friday, the 28th
day of September, 2018, at 11.30 AM at 8-2-672/5&6, 3rd Floor,
llyas Mohammed Khan Estate Road No.1, Banjara Hills Hyderabad,
Telangana — 500 034 to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt:
(@) the Audited Financial Statements of the Company for
the financial year ended March 31,2018, together with
the Reports of the Board of Directors and Auditors thereon;

and

(b) the Audited Consolidated Financial statements of the
Company for the financial year ended March 31,2018,

together with the Report of the Auditors thereon.

2. To appoint a Director in place of Ms. M. Santhi Priya
(DIN03114319) who retires by rotation, and being eligible,
offers herself for re-appointment.

SPECIAL BUSINESS:

3. To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special Resolution:
"RESOLVED THAT pursuant to applicable provisions of Foreign
Exchange Management Act, 1999, as amended ("FEMA”), Foreign
Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000 as amended up to date,
the Companies Act, 2013 as amended, Companies Act, 1956, to
the extent that such provisions have not been superseded by the
Companies Act, 2013 or de-notified, as the case may be and all
other applicable acts, rules, regulations, provisions and guidelines
(including any statutory modifications or re-enactments thereof
for the time being in force) and subject to all applicable approvals,
permissions and sanctions of the Reserve Bank of India, Ministry
of Finance, Ministry of Corporate Affairs, Government of India and
other concerned authorities and subject to such conditions as
may be prescribed by any of the said concerned authorities while
granting such approvals, permissions or sanctions, the limit of
investment by Foreign Portfolio Investors (as defined under the
SEBI (Foreign Portfolio Investors) Regulations, 2014, as amended) in
the equity shares of the Company under the Portfolio Investment
Scheme under FEMA, be and is hereby increased from 24% to 49%
of the paid-up equity share capital of the Company.”
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"RESOLVED FURTHER THAT, the Board of Directors and Company
Secretary be and are hereby severally authorized to take all steps
for giving effect to the above Resolution including filing of the
necessary forms with the Registrar of Companies.

4. To consider and if thought fit to pass, with or without
modifications, the following resolution as a Special Resolution:
"RESOLVED THAT pursuant to applicable provisions of Foreign
Exchange Management Act, 1999, as amended ("‘FEMA”), Foreign
Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000 as amended up to date,
the Companies Act, 2013 as amended, Companies Act, 1956, to
the extent that such provisions have not been superseded by the
Companies Act, 2013 or de-notified, as the case may be and all
other applicable acts, rules, regulations, provisions and guidelines
(including any statutory modifications or re-enactments thereof
for the time being in force) and subject to all applicable approvals,
permissions and sanctions of the Reserve Bank of India, Ministry of
Finance, Ministry of Corporate Affairs, Government of India and other
concerned authorities and subject to such conditions as may be
prescribed by any of the said concerned authorities while granting
such approvals, permissions or sanctions, the limit of investment by
Non-Resident Indians (as defined under FEMA) & Overseas Citizen of
India (OCl) in the equity shares of the Company under the Portfolio
Investment Scheme under FEMA, be and is hereby increased from
10% to 24% of the paid-up equity share capital of the Company.”

"RESOLVED THAT the Board of Directors and Company Secretary are
hereby severally authorized to do all such acts, matters, deeds and
things necessary or desirable in connection with or incidental to
giving effect to the above resolution, including without limitation,
intimating the Reserve Bank of India of the increase in investment
limits applicable to Non-Resident Indians & Overseas Citizen of India
(OCl) and to comply with all other requirements in this regard”

"RESOLVED FURTHER THAT, the Board of Directors and Company
Secretary be and are hereby severally authorized to take all steps
for giving effect to the above Resolution including filing of the

necessary forms with the Registrar of Companies!



Item# 5

INVESTMENT(S), LOANS, GUARANTEES AND SECURITY
IN EXCESS OF LIMITS SPECIFIED UNDER SECTION 186 OF
COMPANIES ACT, 2013

To consider and approve, the following resolution with or
without modification, as a Special Resolution:

"RESOLVED THAT pursuant to Section 186(3) and other applicable
provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder (including any statutory modification thereof for the
time being in force and as may be enacted from time to time), and
in terms of Articles of Association of the Company and subject to
such approvals consents, sanctions and permissions as may be
necessary, the consent of the members be and is hereby accorded
to the Board of Directors (hereinafter referred to as “the Board"which
term shall be deemed to include any Committee which the Board
may constitute for this purpose or any person(s) authorized by the
Board) for making investment(s) in excess of limits specified under
section 186 of Companies Act, 2013 from time to time in acquisition
of securities of any body corporate or for giving loans, guarantees or
providing securities to any body corporate or other person / entity
whether in India or outside India, as may be considered appropriate
for an amount not exceeding Rs.500 crore (Rupees Five Hundred
crore only), notwithstanding that such investment and acquisition
together with the Company’s existing investments in all other bodies
corporate, loans and guarantees given and securities provided shall
be in excess of the limits prescribed under section 186(3), of the

Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the
above, the Board of Directors of the Company be and is hereby
authorized to finalize and execute all agreements, documents and
writings and to do all acts, deeds and things in this connection and
incidental thereto as they may in their absolute discretion deem fit
to give effect to this resolution!”

Item# 6

Approval of Virinchi Limited Employee Stock Option Scheme
2018 and Grant of Employees Stock Options to employees of
the Company thereunder

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a Special Resolution:
"RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and
all other applicable provisions, if any, of the Companies Act, 2013

(which deems to include the provisions the Companies Act, 1956
applicable, if any, for the time being in force), the Memorandum
and Articles of Association of the Company, the Listing Agreements
entered into by the Company with the Stock Exchanges, Regulation
6 of Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 and subject to such other approvals,
permissions and sanctions as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed
while granting such approvals, permissions and sanctions, the
approval and consent of the Shareholders of the Company be
and is hereby accorded respectively to the'Virinchi Employee
Stock Options Scheme, 2018"(VESOS, 2018) (hereinafter referred
to as the “VESOS,2018"/ “Scheme”) and to the Board of Directors
of the Company (hereinafter referred to as “the Board” which term
shall be deemed to include Compensation Committee already
constituted by the Board under Section 178 of the Companies
Act, 2013 nomenclature as the Nomination & Remuneration
Committee to exercise its powers, including the powers, conferred
by this Resolution) to create, offer and grant from time to time up to
30,00,000 ( Thirty Lacs only) Options to the permanent employees,
existing and future Directors including Whole-time directors but
excluding the Independent Director of the Company and its existing
and future subsidiary companies whether in or outside India as may
be decided solely by the Board under the Scheme, exercisable into
30,00,000(Thirty Lacs only) Equity Shares of face value of Rs. 10/-
each fully paid up, at such price in one or more tranches, on such
terms and in such manner as the Board may decide in accordance
with the provisions of the law or regulations issued by the relevant
authorities, SEBI Regulations and in due compliance with other

applicable laws and regulations.

RESOLVED FURTHER THAT the Virinchi Employees Stock Option
scheme, 2018(VESOS, 2018) will be implemented by the company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
issue and allot Equity Shares to the eligible employees and Directors
of the Company upon exercise of Options from time to time in
accordance with VESOS, 2018 for the implementation of the Scheme
as per applicable laws and regulations.

RESOLVED FURTHER THAT the number of Options that may be
granted to any employee and director of the Company, during any
one year under the VESOS, 2018 shall not exceed 1% of the Issued
Capital of the Company.
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RESOLVED FURTHER THAT the Equity Shares to be allotted and
issued by the Company in the manner aforesaid shall rank paripassu
in all respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such
as rights issues, bonus issues, change in capital structure, merger
and sale of division/undertaking or other re-organisation, change
in capital and others, if any additional Equity Shares are required to
be issued by the Company to the Option grantees for the purpose
of making a fair and reasonable adjustment to the Options granted
earlier, the above ceiling of 30,00,000(Thirty Lacs only) Equity Shares
shall be deemed to be increased to the extent of such additional

Equity Shares issued.

RESOLVED FURTHER THAT the grant of Option shall be in accordance
with the terms and conditions as regards price, payment, application,
allotment etc. as decided by the Committee from time to time
in accordance with the SEBI (Shares Based Employee Benefits)
Regulations, 2014.

RESOLVED FURTHER THAT the total ESOPs to be created, offered
and granted and further conversion in shares on exercise of ESOPs,
shall not exceed 30,00,000(Thirty Lacs only) ESOPs/ shares or such
expanded number of ESOPs/shares, which has been revised due to
any corporate action(s)

RESOLVED FURTHER THAT in case of any change in capital structure
such as Rights issue/ bonus issue, subdivision or consolidation, then
the number of Shares to be allotted and the exercise price payable
by the Option grantees under the Scheme shall automatically stand
reduced or augmented, as the case may be, in the same proportion
as the present face value of Rs.10 per Equity Share shall bear to the
revised face value of the Equity Shares of the Company after such
sub-division or consolidation, without affecting any other rights or
obligations of the said allottees.

RESOLVED FURTHER THAT the Board be and is hereby authorized
to take necessary steps for listing of the Equity Shares allotted
under the VESQOS, 2018 on the Stock Exchanges, where the Shares
of the Company are listed and to determine all other terms which
for the purpose of giving effect to any offer, issue or allotment of
Equity Shares or securities or instruments representing the same, as
described above under VESOS, 2018 and to do all such acts, deeds
and things and to execute all such deeds, documents, instruments
and writings as it may at its sole and absolute discretion deem
necessary or expedient and to settle any questions, difficulty or
doubt that may arise in this behalf without being required to seek
further consent or approval of the members.

RESOLVED FURTHER THAT the Board be and is hereby authorized
to make modifications, changes, variations, alterations or revisions

in the terms and conditions of the Employee Stock Options or of
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the Scheme from time to time including but not limited to suspend,
withdraw, terminate or revise the VESOS 2018 as it may deem fit,
from time to time at its sole and absolute discretion in conformity
with the provisions of the Companies Act, 2013, the Memorandum
and Articles of Association of the Company, SEBI (Share Based
Employee Benefit) Regulations, 2014 and any other applicable laws”

RESOLVED FURTHER THAT the Board be and is hereby further
authorized to do all such acts, deeds and things, as it may in its
absolute discretion, deem necessary to appoint Merchant Bankers,
Compliance Officer, Investors Service Centre and other Advisors,
Consultants or Representatives, being incidental to the effective
implementation and administration of VESOS, 2018 and also to
prefer applications to the appropriate authorities, parties and the
institutions for their requisite approvals as also to initiate all necessary
actions for the preparation and issue of public announcement and
filing of public announcement, if required, with the SEBI/Stock
Exchange(s), and all other documents required to be filed in the
above connection and to settle all such questions or difficulties
whatsoever which may arise and take all such steps and decisions
in this regard.

RESOLVED FURTHERTHAT the Board be and is hereby also authorised
to nominate and appoint one or more persons to represent the
Company for carrying out any or all of the activities that the Board is
authorised to do for the purpose of giving effect to this resolution.”

Item# 7

Grant of Employee Stock Options to the employees of the
Subsidiary company(ies), if any, of the Company under Virinchi
Limited Employee Stock Option Scheme 2018

To consider and, if thought fit, to pass, with or without
modification(s), the following resolution as a Special Resolution:
"RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and
all other applicable provisions, if any, of the Companies Act, 2013
(which deems to include the provisions the Companies Act, 1956
applicable, if any, for the time being in force), the Memorandum
and Articles of Association of the Company, the Listing Agreements
entered into by the Company with the Stock Exchanges, Regulation
6 of Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 (hereinafter referred to as “SEBI Share
Based Employee Benefits Regulations”) and subject to such other
approvals, permissions and sanctions as may be necessary and
subject to such conditions and modifications as may be prescribed or
imposed while granting such approvals, permissions and sanctions,
the approval and consent of Shareholders be of the Company be
and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as “the Board"which term shall be deemed to
include Compensation Committee already constituted by the Board
under Section 178 of the Companies Act, 2013 nomenclature as



the Nomination & Remuneration Committee to exercise its powers,
conferred by this resolution) to create, offer and grant from time to
time up to 30,00,000( Thirty Lacs only) Options to the permanent
employees, existing and future directors, including the Whole-time
Directors (but excluding the Independent Director) of the existing
and future Subsidiary Company(ies) of the Company whether in or
outside India (Including the permanent employees, existing and
future directors, including the Whole-time Directors (but excluding
the Independent Director) of Virinchi Technologies Limited, under
the Virinchi Employee Stock Option Scheme 2018' (hereinafter
referred to as the "VESOS, 2018"/“Scheme”), as may be decided solely
by the Board under the Scheme, exercisable into 30,00,000(Thirty
Lacs only) Equity Shares of face value of Rs. 10/- each fully paid up
by the Company, at such price or prices, in one or more tranches,
on such terms and in such manner as the Board may decide in
accordance with the provisions of the law or guidelines issued by
the relevant authorities.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
issue and allot Equity Shares to the eligible employees and Directors
of the Company upon exercise of Options from time to time in
accordance with VESOS, 2018 for the implementation of the Scheme

as per applicable laws and regulations.

RESOLVED FURTHER THAT the number of Options that may be
granted to any employee and director of the Company, during any
one year under the VESOS 2018 shall not exceed 1% of the Issued
Capital of the Company. Q

RESOLVED FURTHER THAT the Equity Shares to be allotted and
issued by the Company in the manner aforesaid shall rank paripassu
in all respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as
rights issues, bonus issues, change in capital structure, merger and
sale of division/undertaking or other re-organisation, and others,
if any additional Equity Shares are required to be issued by the
Company to the Option grantees for the purpose of making a fair
and reasonable adjustment to the Options granted earlier, the above
ceiling of 30,00,000( Thirty Lacs only) Equity Shares shall be deemed
to be increased to the extent of such additional Equity Shares issued.

RESOLVED FURTHER THAT the grant of Option shall be in accordance
with the terms and conditions as regards price, payment, application,
allotment etc. as decided by the Committee from time to time in
accordance with the SEBI Regulations.

RESOLVED FURTHER THAT in case of any change in capital structure
such as Right issue/bonus issue, subdivision or consolidation, then
the number of Shares to be allotted and the exercise price payable
by the Option grantees under the Scheme shall automatically stand

reduced or augmented, as the case may be, in the same proportion
as the present face value of Rs. 10 per Equity Share shall bear to the
revised face value of the Equity Shares of the Company after such
subdivision or consolidation, without affecting any other rights or

obligations of the said allottees.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
take necessary steps for listing of the Equity Shares allotted under
the VESOS, 2018 on the Stock Exchanges, where the Shares of the
Company are listed and to determine all other which for the purpose
of giving effect to any offer, issue or allotment of Equity Shares or
securities or instruments representing the same, as described above
under VESOS, 2018 and to do all such acts, deeds and things and to
execute all such deeds, documents, instruments and writings as it
may at its sole and absolute discretion deem necessary or expedient
and to settle any questions, difficulty or doubt that may arise in this
behalf without being required to seek further consent or approval

of the members.

RESOLVED FURTHER THAT the Board be and is hereby authorized
to make modifications, changes, variations, alterations or revisions
in the terms and conditions of the Employee Stock Options or of
the Scheme from time to time including but not limited to suspend,
withdraw, terminate or revise the VESOS, 2016 as it may deem fit,
from time to time at its sole and absolute discretion in conformity
with the provisions of the Companies Act, 2013, the Memorandum
and Articles of Association of the Company, SEBI (Shares Based
Employee Benefits) Regulations and any other applicable laws.

RESOLVED FURTHER THAT the Board be and is hereby further
authorized to do all such acts, deeds and things, as it may in its
absolute discretion, deem necessary including authorizing or
directing to appoint Merchant Bankers, Brokers, Solicitors, Registrars,
Advertisement Agency, Compliance Officer, Investors Service Centre
and other Advisors, Consultants or Representatives, being incidental
to the effective implementation and administration of VESOS,
2018 as also to prefer applications to the appropriate authorities,
parties and the institutions for their requisite approvals as also to
initiate all necessary actions for the preparation and issue of public
announcement and filing of public announcement, if required, with
the SEBI/Stock Exchange(s), and all other documents required to
be filed in the above connection and to settle all such questions or
difficulties whatsoever which may arise and take all such steps and
decisions in this regard.

RESOLVED FURTHERTHAT the Board be and is hereby also authorised
to nominate and appoint one or more persons to represent the
Company for carrying out any or all of the activities that the Board is
authorised to do for the purpose of giving effect to this resolution.
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Item#8

To Approve Grant of options to equal to or exceeding one per
cent but not exceeding four per cent of the issued Capital of the
Company during any one financial year to identified employees
under Virinchi Employees Stock Option Scheme, 2018(VESOS,
2018)

To considerand, if thoughtfit, to pass, with or without modification(s),
the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and
all other applicable provisions, if any, of the Companies Act, 2013
(which deems to include the provisions the Companies Act, 1956
applicable, if any, for the time being in force), the Memorandum
and Articles of Association of the Company, the Listing Agreements
entered into by the Company with the Stock Exchanges, Regulation
6 of Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 and subject to such other approvals,
permissions and sanctions as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed
while granting such approvals, permissions and sanctions and
notwithstanding ceiling limit for Grant of Option during any one
Financial Year to any employee or director of the Company not
exceeding one per cent of the issued Capital of the Company, the
approval and consent be and is hereby accorded respectively to
the Virinchi Employee Stock Option Scheme 2018' (VESOS, 2018)
(hereinafter referred to as the "VESOS, 2018"/ “Scheme”) and to the
Board of Directors of the Company (hereinafter referred to as “the
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Board” which term shall be deemed to include Compensation
Committee already constituted by the Board under Section 178
of the Companies Act, 2013 nomenclatured as the Nomination &
Remuneration Committee to exercise its powers, conferred by this
resolution) for Grant of option to identified employees, during any
one year, equal to or exceeding one per cent but not exceeding four
per cent of the issued capital (excluding outstanding warrants and
conversions) of the Company at the time of Grant of option in one
or more tranches, on such terms and in such manner in the 'Virinchi
Employee Stock Option Scheme 2018’ (hereinafter referred to as the
"VESOS, 2018"/"Scheme”)."

By order of the Board

K. Ravindranath Tagore
Place: Hyderabad
Date: 29th August, 2018

Company Secretary
M.No.: A18894

Registered Office:

8-2-672/5&6, 4th Floor,

Road#1, Banjara Hills, Hyderabad-500034
Telangana

CIN: L72200TG1990PLCOT1104

Email: investors@virinchi.com
Website:www.virinchi.com



Notes:

1.

A shareholder entitled to attend and vote at the Annual
General Meeting (AGM) is entitled to appoint a proxy to attend
and vote on a poll on behalf of him and the proxy need not
be a member. The proxy form should be deposited at the
registered office of the company not less than 48 hours before
the commencement of the AGM. A person can act as proxy
on behalf of shareholders not exceeding Fifty (50) in number
and holding in the aggregate not more than 10% of the total
share capital of the company. In case a proxy is proposed to be
appointed by a shareholder holding more than 10% of the total
share capital of the company carrying voting rights, then such
proxy shall not act as a proxy for any other shareholder

4. The Register

of Members / Register of Beneficiaries and
Share Transfer books of the Company will remain closed from
22nd September, 2018 to 28th September 2018 (both days

inclusive).

5. Members holding shares in physical form may write to the

Company/Company’s R&T agents for any change in their
address and bank mandates. Members whose shareholding
is in the electronic mode are requested to direct change of
address notifications and updates of savings bank account

details to their respective depository participants.

6.  Members are requested to send all communication relating to
sharesto the Company’s R&T Agents (Physical and Electronic)

consider converting their holdings to dematerialized form to
eliminate all risks associated with physical shares and for ease of
portfolio management. Members can contact the R&T Agent of
the company for assistance in this regard.

. Pursuant to section 72 of the Act, shareholders are entitled

to make a nomination in respect of shares held by them.
Shareholders desirous of making a nomination, pursuant to the

2. Corporate 'shareholders (ljntehﬂd\zgl\;o send their Zuthonzej at the following address: M/s. Aarthi Consultants Private
representatives to attend the are requested o sen Ltd, Unit: Virinchi Ltd, 1-2-285, Domalguda, Hyderabad-500 029
a certified copy of the board resolution to the company o :
Email-info@ aarthiconsultants.com
authorizing them to attend and vote on their behalf at the
AGM. 7. Members who wish to claim dividends, which  remain
unclaimed, are requested to correspond with the Company
3. The relevant details as required by Regulation 36 of the SEBI , )
Listing Obligations and Disclosure Requirements) Regulations Secretary at the Company's registered office. Members _are
(Listing 9 q 9 ' requested to note that dividends not encashed or claimed
2015 (SEBI (LODR) Regulations, 2015) and Secretarial Standard "y ,
c | Meoti <o) S by the Insti cc within 7 years from the date of transfer to the Company’s
on General Meetings (55 2) issued by the Institute of Company Unpaid Dividend Account, be transferred to the IEPF. The
Secretaries of India, of director seeking re-appointment under o
I No. 2 above | ah company has transferred the  unpaid dividend for the year
tem No. 2 above Is annexed hereto. 2004-05,2005-06, 2006-07,2009-10to EPF.
Year Type of Dividend Dividend Per share Rs.  Date of Declaration Due Date of Transfer Amount in Rs.
2010-11 Final 0.50 29/09/2011 28/10/2018 1,03,963
2011-12 Final 0.50 29/09/2012 28/10/2019 321,751
8. The Certificate from the Auditors of the Company under SEBI( Rule 19(1) of the Companies (Share Capital and Debentures)
Share Based Employee Benefit) Regulations, 2014 as amended, Rules, 2014 are requested to send their requests in Form No.
will be available for inspection by the shareholders at the AGM.. SH-13, to the R&T Agent of the company. Further, shareholders
i f Ili i inati he rul
9. The Securities and Exchange Board of India (SEBI) has mandated TS(S;)OU: c; cznce |ng{ va(rsykl]ng nCom{na‘tlondp;rsbuant to t) ; rlu €
t T t
the submission of Permanent Account Number (PAN) by every ot the L.ompanies 1onare Lapiial and Lebentures) kules,
. ) - ) 2014, are requested to send their requests in Form No. SH-14, to
participant in securities market. Shareholders holding shares
) ) . ) the R&T Agent of the company
in electronic format, therefore, are requested to submit their
PAN to their Depository Participants with whom they are | 12. In accordance with the MCA's “Green Initiative in Corporate
maintaining their demat accounts. Shareholders holding shares Governance” allowing companies to share documents with its
in physical form may submit their PAN and other details to the shareholders in the electronic mode and related amendments
company’s R&T Agents in accordance with SEBI Circular SEBI/ to the Listing Agreement with the Stock Exchanges, the
HO/MIRSD/DOP1/CIR/P/2018/73 dated 20 April 2018. company is sharing all documents with shareholders in the
10. Shareholders holding shares in physical form are requested to Electronic mode, wherever the same has been agreed by the

shareholders. Shareholders are requested to support this green
initiative by registering/updating their e-mail

13. The Company has appointed Mr. V Chandra Sekhar Patnaik,
Practicing Company Secretary as Scrutinizer for conducting
e-voting process for the 29th Annual General Meeting of the
Company in a fair and transparent manner

14. The Notice of the Meeting, Annual Report along with

Annual Report 2017-18 | 45



Attendance Slip and proxy form etc. are being sent in electronic
mode to Members whose email address is registered with the
Company or the Depository Participant(s), unless the Members
have registered their request for the hard copy of the same.
Physical copy of the Notice of the Meeting, Annual Report
along with Attendance Slip and proxy form etc. are being sent
to those Members who have not registered their email address
with the Company or Depository Participant(s). Members who
have received the aforesaid documents in electronic mode are
requested to print the Attendance Slip and submit a duly filled
in Attendance Slip at the Registration Counter at the Meeting.

A Route Map showing direction to reach the venue of 29thAGM
is given in the Annual Report as per the requirement of the
Secretarial Standard - 2 on General Meeting

Members may also note that the Notice of the 29thAGM and
the Annual report for the FY 2017-18 will be available on the
company’s website i.e,, www.virinchi.com.

Voting through electronic means/ Guidelines for Electronic
Voting

In compliance with provisions of Section 108 of the Companies
Act, 2013 and Rule 20 of the Companies (Management and
Administration) Rules, 2014, the Company is pleased to
provide E-Voting facility to members to cast their vote on all
the resolutions set forth in the Notice convening 29th Annual
General Meeting (AGM) to be held on 28.09.2018. The Company
engaged the Services of Central Depository Services Limited
(CDSL) to provide the e-Voting Facility:

The instructions for Members for e-voting are as under:

The voting period begins on Tuesday, 25thSeptember, 2018
at 9.00 am. and ends on Thursday, 27th September, 2018 at
5.00 p.m. During this period shareholders’ of the company,
holding shares either in Physical Form or Dematerialized form,
as on the cutoff date 21 September, 2018, may cast their vote
electronically. The e-voting module shall be disabled by CDSL
for voting thereafter

Instructions for e-voting

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

ii. ~ Clickon"Shareholders"tab.

iii. ~ Now enteryour User ID

For Members holding
shares in Demat Form

For Members holding shares
in Physical

Form

2 For NSDL: 8 Character | Folio Number registered with
DP ID followed by the company

8 Digits Client ID

For CDSL: 16 digits
beneficiary ID
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iv. Next enter the Image Verification as displayed and Click on
Login.

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

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

For Members holding shares in Demat Form and Physical

Form

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

Income  Tax

e Members who have not updated their
PAN  with the
articipant are requested to use the first two
letters of their name and the 8 digits of the
sequence number in the PAN field.

Company/Depository

® In case the sequence number is less
than 8 digits enter the applicable number
of 0's before thenumber after the first
two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar
with sequence number 1 then enter
RA00000001(Which is printed on address
label) in the PAN field

DOB Enter the Date of Birth as recorded in your
demat account or in the company records
for the said demat account or folio in dd/

mm/yyyy format
Dividend Enter the Dividend Bank Details as
Bank Account | recorded in your demat account or in the
Details Bank company records for the said demat

account or folio. Please enter the DOB or
Details Dividend Bank Details in order to
login. If the details are not recorded with
the depository or company please enter
the folio/client id.

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

vii. Members holding shares in Physical form will then reach
directly to the voting screen.

viii. Members holding shares in Demat form will now reach
‘Password Creation’ menu wherein they are required
to mandatorily enter their login password in the new
password field. Kindly note that this password is to be
also used by the Demat holders for voting for resolutions
of any other Company on which they are eligible to vote,
provided that Company opts for e-voting through CDSL



Xi.

Xii.

Xiii.

XiV.

XV.

XVi.

They should submit a scanned copy of the Registration Form
bearing the stamp and sign of the entity to helpdesk.evoting@
cdslindia.com.

platform. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential.

If Demat account holder has forgotten the changed
password then Enter the User ID and the imageverification
code and click on Forgot Password & enter the details as
prompted by the system.

Click on the relevant EVSN for the “Virinchi Limited” on
which you choose to vote.

On the voting page, you will see Resolution Description
and against the same the option'YES/ NO'for voting. Enter
the number of shares (which represents number of votes)
under YES/NO

Click on the "RESOLUTION FILE LINK"if you wish to view the
entire Notice of the Annual General Meeting.

After selecting the resolution you have decided to vote on,
click on “SUBMIT". A confirmation box will be displayed. If
you wish to confirm your vote, click on "OK’, else to change
your vote, click on “CANCEL"and accordingly modify your
vote.

Once you ‘CONFIRM' your vote on the resolution, you will
not be allowed to modify your vote.

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

Note for Non-Individual Shareholders & Custodians:

Place: Hyderabad
Date: 29th August, 2018

After receiving the login details they have to create a user who
would be able to link the account(s)which they wish to vote on.

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

They should upload a scanned copy of the Board Resolution
and Power of Attorney (POA) which they have issued in favour
of the Custodian, if any, in PDF format in the system for the
scrutinizer to verify the same.

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

By order of the Board
For VIRINCHI LIMITED

K. Ravindranath Tagore
Company Secretary
M.No. : A18894

Registered Office:

8-2-672/5&6, 4th Floor,

Road#1, Banjara Hills, Hyderabad-500034
Telangana

CIN: L72200TG1990PLCO11104

Email: investors@virinchi.com
Website:www.virinchi.com

Statement provided pursuant to the provisions of Regulation 36 of SEBI (Lodr) Regulations, 2015 read with
Secretarial Standard 2 on General Meetings issued by the Institute of Company Secretaries of India

Name of the Director

M. Santhi Priya

Date of Birth 09/07/1974
Date of Appointment 22/07/2016
Qualifications: CA CWA

Expertise in Specific Functional Areas:

She has more than 20 years of experience in the areas of Auditing, Corporate
Finance and Taxation

Directorships held in other public companies NIL
(Excluding Foreign companies and Section 8 Companies)
Memberships/Chairmanships of Committees of other public | NIL
Companies (Includes Only Audit Committee and

Stakeholder's Relationship Committee)

Number of shares held in the company as on 31.03.2018 NIL

Relationship between directors inter-se/key managerial
personnel

There is no relationship with other directors /key managerial personnel
on the board.

Details of Remuneration Last Drawn

Rs.31,50,000

Date of First appointment on Board

21st July, 2010

Number of Meetings of the board attended during the 1

financial year (2017-18)
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EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Item No 3 &4

The members are informed that it is only an enabling resolution by
the Company proposed to be passed as per the foreign exchange
management act to increase the limits on investment in the
Company by (i) Foreign Portfolio Investors from 24% to 49%; and (i)
Non-Resident Indians from 10% to 24%, of the paid-up equity share
capital of the Company. This would allow Foreign Portfolio Investors
and Non-Resident Indians to acquire to a greater extent under the
Portfolio Investment Scheme and in the open market and stock

exchanges.

None of the Directors, Manager, Key Managerial Personnel(s) and
their relatives are concerned or interested in the above resolution.
The Board of Directors recommends the Item No.3 & 4 to be passed
by the members of the Company as Special Resolution

Item# 5

The Company had, from time to time, made investments in securities
of bodies corporate, giving loans, guarantees or providing securities
to any body corporate or other person.

In order to make investment(s) in excess of limits specified under
section 186 of Companies Act, 2013, the Company requires approval
from the shareholders in a general meeting.

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

None of the Directors, Key Managerial Personnel or their relatives are,
in any way, concerned or interested, financially or otherwise, in the
resolution set out at Item No. 5 of the Notice.

Item#6,7,8

Equity based compensation is considered to be an integral part of
employee compensation across sectors which enables alignment
of personal goals of the employees with organizational objectives
by participating in the ownership of the Company through stock
based compensation scheme. Your Company believes in rewarding
its employees including Directors of the Company as well as that
of the Subsidiary Company(ies) for their continuous hard work,
dedication and support, which has led the Company and the
Subsidiary Company(ies) on the growth path. The objective of the
VESOS,2018 is to provide an incentive to attract and retain the key
employees by way of rewarding their performance and motivate
them to contribute to the overall corporate growth and profitability.

Accordingly the Board of Directors (“the Board”) of the Company
at its meeting held on 29th August, 2018 approved introduction of
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the VESQOS,2018 subject to the Approval of the members and the
provisions of the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 as amended from time
to time (the “SEBI Regulations”) and authorised the Nomination &
Remuneration Committee constituted under Section 178 of the
Companies Act, 2013 to formulate the detailed terms and conditions
of the VESOS,2018 and to administer and implement the VESOS,2018
in accordance with the provisions of the Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations, 2014 as
amended from time to time (the “SEBI Regulations”).

Approval of the members is being sought for issue of Stock Option
to the eligible employees of the Company and its subsidiary
Company (in or outside India), including its Managing and/or Whole
Time Directors, based on the recommendations from the Whole
Time Director and Chairperson of the Company (except in the case
of issuance of stock options to Whole Time Director and Chairperson
herself where the decision shall be taken by Nomination and
Remuneration Committee).

The VESOS,2018 is formulated in accordance with SEBI Regulations.

The main features of the VESOS,2018 which is as under:

1. Total number of Options to be granted: 30,00,000 (Thirty Lakhs
only) Options exercisable into an aggregate of 30,00,000 (Thirty
Lakhs only) of Equity Shares in the Company of face value of
Rs. 10/- each fully paid-up, would be available for grant to the
eligible employees of the Company and eligible employee of
the Subsidiary Company(ies) aggregately under ESOP 2018,
in one or more tranches. Vested options lapsed due to non-
exercise and/or unvested options that get cancelled due to
resignation of the employees or otherwise, would be available
for being re-granted at a future date. The Board is authorized to
re-grant such lapsed / cancelled options as per the provisions
of ESOP 2018.

SEBI (Share Based Employee Benefits) Guidelines, 2014 require
that in case of any corporate action(s) such as rights issues,
bonus issues, merger and sale or division, and others, a fair
and reasonable adjustment needs to be made to the Options
granted. Accordingly, if any additional Equity Shares are issued
by the Company to the Option grantees for making such fair
and reasonable adjustment, the above ceiling Shares shall be
deemed to be increased to the extent of such additional equity
shares issued.

2. Identification of classes of employees entitled to participate
in the Employee Stock Option Scheme(s):



Following classes of employees are entitled to participate in the
VESOS,2018:

Permanent employees of the Company working in India or
out of India;

Directors of the Company; and

Permanent employees and Directors of the Subsidiary
Company(ies) / working with respective subsidiary

company or on deputation with any other company.

Following persons are not eligible:

a)

an Employee who is a Promoter or belongs to the Promoter
Group; or

a Director who either by himself or through his relatives
or through anybody corporate, directly or indirectly holds
more than 10% of the outstanding equity shares of the
Company, and Independent Directors.

Terms of the scheme:

m

The company shall not vary the terms of the schemes in
any manner, which may be detrimental to the interests
of the employees: Provided that the company shall be
entitled to vary the terms of the schemes to meet any

regulatory requirements.

Subject to the proviso to sub-regulation (1), the company
may by special resolution in a general meeting vary the
terms of the schemes offered pursuant to an earlier
resolution of the general body but not yet exercised by the
employee provided such variation is not prejudicial to the
interests of the employees.

(3) The notice for passing special resolution for variation

of terms of the schemes shall disclose full details of the
variation, the rationale therefore, and the details of the

employees who are beneficiaries of such variation.

A company may re-price the options as the case may be
which are not exercised, whether or not they have been
vested if the schemes were rendered unattractive due to
fall in the price of the shares in the stock market:

Provided that the company ensures that such re-pricing
shall not be detrimental to the interest of the employees
and approval of the shareholders in general meeting has
been obtained for such re-pricing.

Transferability of Employee Stock Options:

M

The Options granted to an employee shall not be
transferable to any person and shall not be pledged,
hypothecated, mortgaged or otherwise alienated in any
manner. However, in the event of the death of the Option
grantee, the right to exercise all the Options granted to him
till such date shall be vest in his legal heirs or nominees.

In the event of resignation or termination of the employee,
all the options which are granted and yet not vested as on
that day shall lapse.

In the event that an employee who has been granted
benefits under a scheme is transferred or deputed to an
associate/subsidiary company prior to vesting or exercise,
the vesting and exercise as per the terms of grant shall
continue in case of such transferred or deputed employee
even after the transfer or deputation.
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5. Requirements of Vesting and period of Vesting
Following table shall be applicable in case of various scenarios (during employment) for vesting and exercising.
In case of All Unvested Securities/options All Vested Securities/options
Death* Immediately vest - have to get exercised Have to get exercised within 12 months

Permanent incapacitation

within 1 year from such vesting

Retirement

specified
Voluntary Resignation Forfeited/Lapse
Termination for cause as defined in the Forfeited/Lapse

Scheme

Termination without cause as defined in the | Forfeited/Lapse
Scheme

Immediately vest - have to get exercised
within 1 year from such vesting

Vesting continues during remaining term

from such vest*

Have to get exercised within 12 months
from such vest

24 months to exercise

3 months to exercise

Forfeited/Lapse

3 months to exercise

* Option shall vest in and exercised by legal heirs of the deceased employee.

The Nomination and Remuneration Committee may, at its discretion, lay down certain performance metrics on the achievement of which

such Options would vest, the detailed terms and conditions relating to such performance-based vesting, and the proportion in which

Options granted would vest subject to the minimum vesting period of 1 year.

The Vesting period shall be as follows:

The Options granted shall vest so long as an employee continues to

be in the employment of the Company or the Subsidiary Company

as the case may be. The Committee may, at its discretion, lay down

certain performance metrics on the achievement of which such

Options would vest, the detailed terms and conditions relating

to such performance based vesting, and the proportion in which

Options granted would vest subject to the minimum vesting period

of 1 year.

6.

Maximum period within which the Options shall be vested:
Options granted under VESOS, 2018 would vest subject to
maximum period of 5 years from the date of grant of such
Options as per the terms and conditions mentioned in the
VESOS scheme 2018

Exercise price or pricing formula:
The Exercise Price shall be the price not being less than the face
value of an Equity Share as determined by the Nomination and
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Remuneration Committee.

Exercise period and the process of Exercise:

The vested Options shall be eligible for exercise on and from
the date of vesting. The vested Options need to be exercised
within a maximum period of 24 months from the date of
vesting of such Options. The vested Option shall be exercisable
by the Employees by a written application to the Company/
Nomination and Remuneration Committee expressing his/
her desire to exercise such Options in such manner and on
such format as may be prescribed by the Nomination and
Remuneration Committee from time to time. The Options shall
lapse if not exercised within the specified exercise period.

Appraisal process for determining the eligibility of employees
under VESOS 2018:

The appraisal process for determining the eligibility of
the employees will be decided by the Nomination and

Remuneration Committee from time to time. The employees



10.

11.

would be granted Options under the VESOS 2018 based on
various parameters such as work performance, period of
service, rank or designation and such other parameters as may
be decided by the Compensation Committee from time to

time.

Maximum number of Options to be issued per employee and
in aggregate:

The number of Options that may be granted to any specific
employee under the scheme shall not exceed the number
of Shares equivalent to 1% of the Issued Share Capital of the
Company per grant and in aggregate if the prior specific
approval from members of the Company through a special
resolution to this effect is not obtained.

Certificate from auditors:

The Board of Directors shall at each annual general meeting
place before the shareholders a certificate from the auditors
of the company that the scheme(s) has been implemented in
accordance with the prescribed regulations and in accordance

with the resolution of the company in the general meeting.

12. Disclosure and Accounting Policies:

13.

(1) Any company implementing any of the share based
schemes shall follow the requirements of the ‘Guidance
Note on Accounting for employee share-based Payments’
(Guidance Note) or Accounting Standards as may be
prescribed by the Institute of Chartered Accountants of
India (ICAl) from time to time, including the disclosure
requirements prescribed therein.

(2)  Where the existing Guidance Note or Accounting Standard
do not prescribe accounting treatment or disclosure
requirements for any of the schemes covered under these
regulations then the company shall comply with the
relevant Accounting Standard as may be prescribed by the

ICAl from time to time.

Method of Option valuation:
To calculate the employee compensation cost, the Company
shall use the Intrinsic Value method for valuation of the options

granted. The difference between the employee compensation
cost so computed and the employee compensation cost that
shall have been recognized if it had used the fair value of the
options and the impact of this difference on profits and on EPS
of the company shall also be disclosed in the Directors'report.

As the ESOP 2018 provides for issue of shares to be offered
to persons other than existing shareholders of the Company,
consent of the members is being sought pursuant to Section
62(1)(b) and all other applicable provisions, if any, of the
Companies Act, 2013 and as per Regulation 6 of the Securities
and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014.

A copy of the scheme shall be kept for inspection by the
members for 3 days ie. from 25.09.2018 to 28.09.2018 at the
Registered Office during office hours.

Rights of the option holder.

The employee shall not have right to receive any dividend or
to vote or in any manner enjoy the benefits of a shareholder in
respect of option granted to him, till shares are allotted upon
exercise of option.

Consequence of failure to exercise option

All unexercised options shall lapse if not exercised on or
before the exercised period ends. The amount payable by the
employee, if any, at the time of grant of option, - (a).may be
forfeited by the company if the option is not exercised by the
employee within the exercise period; or (b).may be refunded
to the employee if the options are not vested due to non-
fulfilment of conditions relating to vesting of option as per the
ESOS.

None of the Directors, Key Managerial Personnel of the
Company including their relatives are interested or concerned
in the resolution No. 6,7&8, except to the extent of their existing
shareholding entitlements, if any, under the ESOP Scheme.

The Board of Directors commend passing of the resolution as
Special Resolution by the Shareholders of the Company
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VIRINCHI LIMITED

8-2-672/5&6, 4th Floor, llyas Mohammed Khan Estate Road No.1,
Banjara Hills Hyderabad.
CIN: L72200TG1990TLCOT1104

ATTENDANCE SLIP
SLIP DULY FILLED IN TO BE HANDED OVER AT THE ENTRANCE OF THE MEETING HALL

Regd Folio No: No. of Shares held:

SHAREHOLDER’S NAME: Mr /Mrs/Ms
(In Block Capitals)

IN CASE OF PROXY

NAME OF THE PROXY : Mr/ Mrs/Ms

| Certify that | am a Registered Shareholder / Proxy for the Registered Shareholder of the Company.

I hereby record my presence at the 29th Annual General Meeting of the Company to be held on Friday, the 28th September, 2018 at 11.30
AM. at 8-2-672/5&6, 3rd Floor, llyas Mohammed Khan Estate Road no.1, Banjara Hills Hyderabad, Telangana - 500 034.

Member’s / Proxy’s Signature

Notes:

1. Please bring this Attendance Slip when you are attending the Meeting.

2. Please do not bring with you any person who is not a member of the Company
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VIRINCHI LIMITED

8-2-672/5&6, 4th Floor, llyas Mohammed Khan Estate Road No.1,
Banjara Hills Hyderabad.
CIN: L72200TG1990TLCO11104

MGT-11
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

I/We, being the member(s) of.

shares of the above named company, hereby appoint:

Name of the member (s):

Email Id:

Folio No./ Client Id No.:

Registered address:

DP Id No.:

Name: Name: Name:
Address: Address: Address:
E-Mail Id: E-Mail Id: E-Mail Id:
Signature: Signature: Signature:

or failing him or failing him or failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 29th Annual General Meeting of the Company, to be
held on Friday the 28th day of September, 2018 at 11.30 A.M. at “at 8-2-672/5&6, 3rd Floor, llyas Mohammed Khan Estate Road no.1, Banjara
Hills Hyderabad , Telangana-500034;resolutions as are indicated below:

S.No  Resolutions For Against

1 Consider and adopt audited financial statements as at 31.03.2018 and statement of profit and loss
accounts for the year ended and the reports of the board of Directors and Auditors

2 To appoint a Director in place of Ms. M Santi Priya who retires by rotation, and being eligible, offers
herself for re-appointment.

3 Increase in limit of investment by Foreign Portfolio Investors from 24% to 49% of the paid-up
equity share capital of the Company

4 Increase in the limit of investment by Non-Resident Indians & overseas citizen of India(OCl) in the
equity shares of the Company under the Portfolio Investment Scheme under FEMA, from 10% to
24% of the paid-up equity share capital of the Company

5 Investment(S), Loans, Guarantees And Security In Excess Of Limits Specified Under Section 186 Of

Companies Act, 2013




S.No  Resolutions For Against

6 Approval of Virinchi Limited Employee Stock Option Scheme 2018 and Grant of Employees Stock
Options to employees of the Company thereunder

7 Grant of Employee Stock Options to the employees of the Subsidiary company(ies), if any, of the
Company under Virinchi Limited Employee Stock Option Scheme 2018

8 To Approve Grant of options to equal to or exceeding one per cent but not exceeding four per
cent of the issued Capital of the Company during any one financial year to identified employees
under Virinchi Employees Stock Option Scheme, 2018(VESQOS, 2018)

Signed this day of 2018.
Affix% 1/-
revenue
Stamp
Signature of shareholder Signature of Proxy holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less
than 48 hours before the commencement of the Meeting.



