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NOTICE
35" ANNUAL GENERAL MEETING
OF V.R. WOODART LIMITED

Notice is hereby given that the 35" Annual General Meeting of the Members of VR Woodart Limited
will be held on Monday, September 15, 2025 at 11:00 A.M. (IST) through Video Conferencing (‘VC’)
or Other Audio-Visual Means (‘AOVM’) to transact the following businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the
Financial Year ended March 31, 2025 together with the Reports of the Board of Directors and
Auditors thereon.

2. To appoint a director in place of Mr. Anwar Shaikh (DIN: 10939770) who retires by rotation and
being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. To appoint Mr. Amit Sagar Kochar, Practicing Company Secretary as the Secretarial Auditor of
the Company for a term of 5 (Five) consecutive years.

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

“RESOLVED THAT pursuant to the provisions of Regulation 24A and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Section 204 and other applicable provisions of the Companies Act, 2013, if any read with
Rule 9 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and
based on the recommendation of the Audit Committee and the Board of Directors of the Company,
Mr. Amit Sagar Kochar, Practicing Company Secretary (Certificate of Practice Number: 8575;
Membership. No.: 10258 and Peer Review Certificate No.: 4332/2023) be and is hereby appointed as
the Secretarial Auditor of the Company for a term of 5 (Five) consecutive years commencing from April
01, 2025 to March 31, 2030, to conduct the Secretarial Audit of the Company and to furnish the
Secretarial Audit Report.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to fix
the annual remuneration plus applicable taxes and out-of-pocket expenses payable to Mr. Amit Kochar
during his tenure as the Secretarial Auditor of the Company, as determined by the Audit Committee in
consultation with Mr. Amit Kochar.
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RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do
all such acts, deeds, things and to sign all such documents and writings as may be necessary and
expedient to give effect to this resolution and for matters connected therewith or incidental thereto.”

Date: August 06, 2025 By Order of the Board of Directors of
Place: Mumbai V.R. Woodart Limited

Registered Office address:

Shop No. 1, Rajul Apartments, 9, Harkness Road, Sd/-

Walkeshwar, Mumbai - 400 006. Anwar Shaikh
Whole-time Director

DIN: 10939770

CIN: L51909MH1989PLC138292

Website: www.vrwoodart.com

Email id: investors@vrwoodart.com

Tel: 91 (22) 43514435.
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NOTES:

1.

An Explanatory Statement pursuant to Section 102 (1) of the Companies Act, 2013 (the “Act”), in
respect of business to be transacted at the 35" Annual General Meeting (“AGM”), as set out under
Iltem Nos. 3 above and the relevant details of the Director being re-appointed as mentioned under
Iltem No. 2 above as required by Regulation 36(3) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended from time to time
(“Listing Regulations”) and as required under Secretarial Standards - 2 on General Meetings issued
by the Institute of Company Secretaries of India, is annexed thereto.

Ministry of Corporate Affairs (“MCA”) vide its General Circulars Nos. 14/2020 dated April 08, 2020,
17/2020 dated April 13, 2020, 20/2020 dated May 05, 2020, and subsequent circulars issued in this
regard, the latest being 9/2023 dated September 25, 2023, and 9/2024 dated September 19, 2024
(‘MCA Circulars’) has permitted the holding of the Annual General Meeting through Video
Conferencing (“VC”) or through Other Audio-Visual Means (“OAVM”), without the physical
presence of the Members at a common venue. The Company has availed the services of National
Securities Depository Limited (NSDL) for voting through remote e-voting, for participation in the
AGM through VC/OAVM and e-voting during the AGM. The detailed procedure for participating in
the meeting through VC/OAVM is annexed herewith (Serial no. 17).

In accordance with the Secretarial Standards - 2 on General Meetings issued by the Institute of
Company Secretaries of India (‘ICSI’) read with Clarification / Guidance on applicability of
Secretarial Standards - 1 and 2 dated April 15, 2020 issued by the ICSI, the proceedings of the AGM
shall be deemed to be conducted at the Registered Office of the Company which shall be the
deemed venue of the AGM.

In accordance with the Circulars, the Notice of 35" AGM and Annual Report for the Financial Year
2024-25 are being sent in electronic mode to Members whose e-mail address is registered with the
Company or the Depository Participant(s). The Notice of 35" AGM along with Annual Report for
the Financial Year 2024- 25, is available on the website of the Company at www.vrwoodart.com,
and on website of BSE Limited at www.bseindia.com and on website of NSDL at
www.evoting.nsdl.com.

Pursuant to the MCA Circulars read with Securities and Exchange Board of India Master Circular No.
SEBI/HO/CFD/PoD2/P/2023/120 dated July 11, 2023 and Circular No. SEBI/ HO/CFD/CFD-PoD-
2/P/CIR/ 2024/133 dated October 03, 2024, as the AGM will be conducted through VC/OAVM, the
facility for appointment of proxy by the members is not available for this AGM and hence, the proxy
form is not annexed to this Notice. Further, attendance slip including route map is not annexed to
this Notice. Also, attendance slip and route map is not annexed to this Notice.

Bodies Corporate/Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are entitled
to appoint Authorized Representatives to attend the AGM through VC/OAVM and participate there
at and cast their votes through e-voting. Such shareholders are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of their Authorized Signatory(ies) to the Scrutinizer by e-mail to
ankitdparekh@adparekh.com with a copy marked to evoting@nsdl.co.in. Such shareholders can

also upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking on ‘Upload
Board Resolution/ Authority Letter’ displayed under ‘e- voting’ tab in their login.
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7. Members attending the AGM through VC/OAVM shall be counted for the purpose of reckoning the
quorum under Section 103 of the Act.

8. Members will be eligible to participate on first come first serve basis, as participation through
VC/OAVM is limited. Members can login and join 15 (fifteen) minutes prior to the scheduled time
of the meeting and window for joining shall be kept open till the expiry of 15 (fifteen) minutes after
the scheduled time. The members will have to make themselves available at the scheduled time if
they wish to attend the meeting.

9. Shareholders who wish to register their email address are requested to follow the below
instructions:

a. For shares held in Electronic form: Register/ update the details in your demat account as per
the process advised by your DP; and

b. For Shares held in Physical form: Register/ update the details by sending duly filled Form ISR-1
(uploaded on the website of the Company/RTA) along with relevant proof to the Registrar and
Share Transfer Agent, M/s. MUFG Intime India Private Limited (Formerly known as Link Intime
India Private Limited) at C 101, 247 Park, LBS Marg, Vikhroli
(West),Mumbai,Maharashtra,400083 or via email through your registered email address at
rnt.helpdesk@in.mpms.mufg.com.

c. Members holding shares in physical form could also use the facility for registration of email Id
available at https://web.in.mpms.mufg.com/EmailReg/Email Register.html

10.The Company’s Registrar and Transfer Agent for its Share Registry Work (Physical and Electronic) is
MUFG Intime India Private Limited having its office premises at C-101, Embassy 247, LBS Marg,
Vikhroli (West), Mumbai — 400083.

11.Pursuant to Section 108 of the Act, Rule 20 of the Companies (Management and Administration)
Rules, 2014, as amended and Regulation 44 of Listing Regulations, and the MCA Circulars, the
Company is pleased to provide the facility to the Members to exercise their right to vote on the
resolutions proposed to be passed at the 35" AGM by electronic means. For this purpose, the
Company has entered into an agreement with National Securities Depository Limited (NSDL) for
facilitating voting through electronic means, as the authorized agency. The facility of casting votes
by a member using remote e-Voting system as well as venue voting on the date of the AGM will be
provided by NSDL. Once the vote on a resolution is cast by the Member, the Member shall not be
allowed to change it subsequently.

12.Members who are present in meeting through video conferencing facility and have not cast their
vote on resolutions through remote e-voting, shall be allowed to vote through e-voting system
during the meeting.

13.The Register of Directors' and Key Managerial Personnel and their shareholding maintained under
Section 170 of the Act, the Register of Contracts or arrangements in which the Directors are
interested under Section 189 of the Act and all other documents referred to in the Notice will be
available for inspection in electronic mode. Members can inspect the same by sending an email to
investors@vrwoodart.com .

14.The Board of Directors have appointed M/s. A. D. Parekh & Associates, Practicing Company
Secretaries (Membership No. 31990, CP No. 24267), as the Scrutinizer for scrutinizing the voting
process for the AGM in a fair and transparent manner and he has communicated his willingness to
be appointed for the said purpose.
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15.The Scrutinizer shall, after scrutinizing the votes cast through e-voting during the meeting and
through remote e-voting, not later than two working days from the conclusion of the Meeting,
make a Scrutinizer’s Report and submit the same to the Chairperson of the Meeting or a person
authorized by him who shall declare the results. Results of the voting will be declared by placing
the same along with the Scrutinizer’s report on the Company’s website under “Investors” section
at www.vrwoodart.com and on the website of NSDL at www.evoting.nsdl.com and will also be
communicated to BSE Limited at www.bseindia.com.

16.Members who wish to share their views, raise queries/ questions on the Annual Report/ Financial
Statements/ affairs of the Company, etc., speak at the AGM, may send an email from their
registered email address mentioning their name, DP ID and Client ID/folio number and mobile
number to investors@vrwoodart.com. Queries received by the Company at least 48 hours before
the AGM scheduled time shall only be considered and responded suitably.

17.The instructions to the members for remote e-voting and joining Annual General Meeting are as
under:

The remote e-voting period begins on Friday, September 12, 2025 at 09:00 A.M. IST and ends on
Sunday, September 14, 2025 at 05:00 P.M. IST. The remote e-voting module shall be disabled by
NSDL for voting thereafter. The Members, whose names appear in the Register of Members /
Beneficial Owners as on the Record Date (Cut-off Date) i.e., Monday, September 08, 2025 may
cast their vote electronically. The voting right of shareholders shall be in proportion to their share
in the paid-up equity share capital of the Company as on the cut-off date, being September 08,
2025.

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of 'Two Steps' which are

mentioned below:

STEP 1: ACCESS TO NSDL E-VOTING SYSTEM

A. Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts
in order to access e-Voting facility.

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

Type of Login Method

shareholders

Individual 1. For OTP based login you can click on https://eservices.nsdl.com/

Shareholders SecureWeb/evoting/evotinglogin.jsp. You will have to enter your 8digit DP

holding ID,8-digit Client Id, PAN No., Verification code and generate OTP. Enter the

securities in OTP received on registered email id/mobile number and click on login.

demat mode After successful authentication, you will be redirected to NSDL Depository

with NSDL. site wherein you can see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-Voting website of
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NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

2. Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a mobile.
On the e-Services home page click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section, this will prompt you to
enter your existing User ID and Password. After successful authentication,
you will be able to see e-Voting services under Value added services. Click
on “Access to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service provider i.e.
NSDL and you will be re-directed to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

3. If you are not registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or
click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

4. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen-digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

5. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for seamless
voting experience.

NSDL Mobile App is available on

.’ App Store ' Google Play

Individual 1. Users who have opted for CDSL Easi / Easiest facility, can login through their
Shareholders existing user id and password. Option will be made available to reach e-
holding Voting page without any further authentication. The users to login Easi
securities in /Easiest are requested to visit CDSL website www.cdslindia.com and click
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demat mode on login icon & New System My-easi Tab and then use your existing My-easi
with CDSL username & password.

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

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

. Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the e-
Voting option where the e-voting is in progress and also able to directly
access the system of all e-Voting Service Providers.

Individual You can also login using the login credentials of your demat account through
Shareholders | your Depository Participant registered with NSDL/CDSL for e-Voting facility.
(holding upon logging in, you will be able to see e-Voting option. Click on e-Voting
securities in | option, you will be redirected to NSDL/CDSL Depository site after successful
demat authentication, wherein you can see e-Voting feature. Click on company name
mode) login | or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting
through their | website of NSDL for casting your vote during the remote e-Voting period or
depository joining virtual meeting & voting during the meeting.
participants
Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.
Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.
Login type Helpdesk details
Individual Shareholders | Members facing any technical issue in login can contact NSDL
holding securities in demat | helpdesk by sending a request at evoting@nsdl.co.in or call at
mode with NSDL 022 - 4886 7000 and 022 - 2499 7000
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Individual Shareholders | Members facing any technical issue in login can contact CDSL
holding securities in demat | helpdesk by sending a request at
mode with CDSL helpdesk.evoting@cdslindia.com or contact at toll free no.
180022 55 33

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

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

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

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

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your
vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat |Your UserID is:
(NSDL or CDSL) or Physical
a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID

account with NSDL. For example, if your DP ID is IN300*** and Client
ID is 12*¥*****  then vyour wuser ID is

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. For example, if your Beneficiary ID is
12X *xkE XAk AKX *®  then your wuser ID s
12**************

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

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

5. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login
and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from NSDL
from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf
file. The password to open the .pdf file is your 8-digit client ID for NSDL account, last 8
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digits of client ID for CDSL account or folio number for shares held in physical form. The
.pdf file contains your ‘User ID’ and your ‘initial password’.
(i) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.
6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request
at evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN,
your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on
the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

8. Now, you will have to click on “Login” button.

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

STEP 2: CAST YOUR VOTE ELECTRONICALLY AND JOIN GENERAL MEETING ON NSDL E-VOTING
SYSTEM.

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

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

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

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

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

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

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

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

GENERAL GUIDELINES FOR SHAREHOLDERS:

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of the duly Authorized Signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail
to ankitdparekh@adparekh.com with a copy marked to evoting@nsdl.co.in. Institutional shareholders
(i.e. other than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney
/ Authority Letter etc. by clicking on "Upload Board Resolution / Authority Letter" displayed under "e-
Voting" tab in their login.
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It is strongly recommended not to share your password with any other person and take utmost care to
keep your password confidential. Login to the e-voting website will be disabled upon five unsuccessful
attempts to key in the correct password. In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or
call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to (Mr. Sagar Gudhate) at
evoting@nsdl.co.in.

Process for those shareholders whose email ids are not registered with the depositories for procuring
user Id and password and registration of e mail ids for e-voting for the resolutions set out in this
notice:

i. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) by email to investors@vrwoodart.com.

ii. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self-attested
scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) to
investors@vrwoodart.com . If you are an Individual shareholder holding securities in demat mode,
you are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-
Voting and joining virtual meeting for Individual shareholders holding securities in demat mode.

iii. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring user
id and password for e-voting by providing above mentioned documents.

iv. In terms of afore-mentioned SEBI circulars and Master Circulars on e-Voting facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

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

i. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the
NSDL e-Voting system. Members may access by following the steps mentioned above for Access to
NSDL e-Voting system. After successful login, you can see link of “VC/OAVM” placed under “Join
meeting” menu against company name. You are requested to click on VC/OAVM link placed under
Join Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where
the EVEN of Company will be displayed. Please note that the members who do not have the User
ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the same by
following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

ii. Members are encouraged to join the Meeting through Laptops for better experience.

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

iv. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches.
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18.0THERS:

Members may please note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD
RTAMB/P/CIR/2022/8 dated January 25, 2022 has mandated the listed companies to issue
securities in dematerialized form only while processing service requests viz. Issue of duplicate
securities certificate; claim from unclaimed suspense account; renewal/ exchange of securities
certificate; endorsement; sub-division/splitting of securities certificate; consolidation of
securities certificates/folios; transmission and transposition. Accordingly, Members are
requested to make service requests by submitting a duly filled and signed forms as available on
the website of the RTA at https://web.linkintime.co.in/client-downloads.htm| and on the
website of the Company at
https://www.vrwoodart.com/17NOTICE FOR PHYSICAL SHAREHOLDERS.html

It may be noted that any service request can be processed only after the folio is KYC Compliant.

ii. SEBI has, vide its Master Circular dated May 07, 2024, had made it mandatory for holders of

physical securities to furnish details of PAN, KYC (Postal Address, Mobile Number, E-mail, Bank
Details, Signature) and Nomination/ Optout of Nomination. Accordingly, we urge Members
holding shares of the Company in physical form for furnishing their PAN, KYC and Nomination
details in the required forms with the supporting documents. The said SEBI circulars, key
highlights of said circulars and the necessary forms are available on the Company’ website for
shareholder’s information at
https://www.vrwoodart.com/17NOTICE FOR PHYSICAL SHAREHOLDERS 2.html

Date: August 06, 2025 By Order of the Board of Directors of
Place: Mumbai V.R. Woodart Limited

Registered Office address:
Shop No. 1, Rajul Apartments, 9, Harkness Road Sd/-
Walkeshwar, Mumbai - 400 006. Anwar Shaikh

Whole-time Director
DIN: 10939770

CIN: L51909MH1989PLC138292
Website: www.vrwoodart.com
Email id: investors@vrwoodart.com
Tel: 91 (22) 43514435.
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LIMITED

EXPLANATORY STATEMENT IN RESPECT OF SPECIAL BUSINESS PURSUANT TO SECTION 102 OF
COMPANIES ACT, 2013

ITEM NO. 3

Pursuant to the amended provisions of Regulation 24A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘the Listing Regulations’) vide
SEBI Notification dated December 12, 2024 and provisions of Section 204 of the Companies Act, 2013
(‘the Act’) read with Rule 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, the Audit Committee and the Board of Directors at their respective meetings
held on Wednesday, August 06, 2025, have recommended the appointment of Mr. Amit Sagar Kochar,
Practicing Company Secretary (Certificate of Practice Number: 8575; Membership. No.: 10258 and Peer
Review Certificate No.: 4332/2023) as Secretarial Auditor of the Company for a term of 5 (Five)
consecutive years to conduct Secretarial Audit of the Company for the period from April 01, 2025 to
March 31, 2030.

The disclosures as per Regulation 36(5) of the Listing Regulations with respect to the proposed
appointment are detailed below-

a. Term of appointment: 5 (Five) consecutive years commencing from April 01, 2025 to March 31,
2030.

b. Proposed Fees: Upto 1,20,000/- (Rupees One Lakh Twenty Thousand only) plus applicable taxes
and other out-of-pocket expenses in connection with the secretarial audit and services in the
nature of certifications for Financial Year ending March 31, 2026. And for subsequent year(s) of
their term, such fee as determined by the Board, on recommendation of Audit Committee in
consultation with the Secretarial Auditor.

The criterion of the proposed fee is based on scope of work, knowledge, expertise, industry
experience, time and efforts required to be put in by them, which is in line with the industry
benchmark.

c. Credentials and Basis of recommendation: Mr. Amit Sagar Kochar, Practicing Company Secretary
(Certificate of Practice Number: 8575 and Membership. No.: 10258) established his proprietary
firmin the year 2009 and is in practice since then. Mr. Kochar brings with him extensive experience
spanning over 15 years in Company Secretarial and Corporate Law matters. He is also Peer
Reviewed in compliance with Regulation 24A(1) of the Listing Regulations holding Certificate No.
4332/2023. Mr. Kochar fulfils the eligibility criteria & qualification prescribed under the Act &
Rules made thereunder and the Listing Regulations.

Mr. Amit Kochar has given his consent to act as the Secretarial Auditor of the Company and confirmed
that his aforesaid appointment (if made) would be within the prescribed limits under the Act & Rules
made thereunder and the Listing Regulations. He has also confirmed that he is not disqualified to be
appointed as Secretarial Auditor in terms of provisions of the Act & Rules made thereunder and the
Listing Regulations.

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

The Board of Directors of the Company recommend the resolution set out at Item No. 3 for approval
of the Members as an Ordinary Resolution.
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LIMITED

INFORMATION PURSUANT TO SECRETARIAL STANDARD- 2 AND REGULATION 36(3) OF
THE SECURITIES AND EXCHANGE BOARD OF [INDIA (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

Details of the Director proposed to be re-appointed and the terms of proposed remuneration of the
Director are given below for Item No. 2:

Sr. | Particulars Mr. Anwar Shaikh

No.

1 Director Identification Number 10939770

2 Designation / Category of Directorship Executive Director (Whole-time)

3. Age 37 years

4, Date of Birth April 26, 1988

5 Qualification Commerce Graduate

6 Brief Resume & Experience/ Expertise Brief resume with experience and nature of

expertise of Mr. Anwar Shaikh is stated in the
Directors Profile section and List of Skills &
expertise section of the Corporate
Governance Report.

7. Terms and conditions of appointment or re- | Whole-Time Director; liable to retire by

appointment rotation.
8. Date of first appointment on the Board February 07, 2025
9. Remuneration to be paid not exceeding Rs. 1,50,000/- per month as

approved by the Shareholders at their EGM
held on April 04, 2025

10. | The last drawn remuneration NIL

11. | Shareholding in the Company including | 2 Shares

beneficial ownership as on date
12. | Relationship with Other Directors, Manager | Not Related
and other Key Managerial Personnel of the
Company

13. | The Number of Meetings of the Board | 2 out of 7
attended during FY 2024-25
14. | Directorship held in other Companies as on | None
date (excluding V R Woodart Limited)
15. | Resignation from listed entity, if any in the | None
past three years
16. | Memberships / Chairmanship of Committees | None
of other Companies as on date (excluding V R
Woodart Limited)

Date: August 06, 2025 By Order of the Board of Directors of
Place: Mumbai V.R. Woodart Limited

Registered Office address:
Shop No. 1, Rajul Apartments, 9, Harkness

Road, Walkeshwar, Mumbai - 400 006. Sd/-
CIN: L51909MH1989PLC138292 Anwar Shaikh
Website: www.vrwoodart.com Whole-time Director
Email id: investors@vrwoodart.com DIN: 10939770

Tel: 91 (22) 43514435
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	3. Director's Report.pdf
	1. FINANCIAL SUMMARY & HIGHLIGHTS
	The financial performance of your Company for the Financial Year ended 31st March 2025 is as under:
	2. FINANCIAL PERFORMANCE AND STATE OF THE COMPANY’S AFFAIR
	The Board of Directors of your Company have not transferred any amount to the Reserves/general reserves due to losses incurred during the year under review.
	4. DIVIDEND
	In view of the losses incurred during the year under review, your directors do not recommend any dividend for the year.
	i. The Share Purchase Agreement dated Friday, March 07, 2025, executed between the Acquirers and Faze Three Limited, Existing Promoter Shareholder, the Acquirers have agreed to acquire 9,00,000 equity shares of the Company held by Faze Three Limited.
	ii. Pursuant to the above mentioned transaction and the afore-mentioned preferential issue, the acquirers have given an open offer to the Public Shareholders of the Company vide Initial Public Announcement dated March 07, 2025 and Detailed Public Anno...
	iii. Further, the existing Promoters/Promoter Group of the Company have divested their entire shareholding except 9,00,000 shares as mentioned in point no. (i). On completion of the open offer and other regulatory requirements, these shares will be tr...
	iv. As a consequence to the above and on necessary application and receipt of approval of the stock exchange, there will be a change in the existing promoters and promoter group of the Company who shall reclassify themselves as Public Category/Non-Pro...
	7.1   DIRECTORS
	8. PERFORMANCE EVALUATION OF THE BOARD
	The Board of Directors expressed their satisfaction with the evaluation process.
	9. DECLARATION BY INDEPENDENT DIRECTORS AND STATEMENT ON COMPLIANCE OF CODE OF CONDUCT.
	10. FAMILIARIZATION PROGRAMME FOR THE INDEPENDENT DIRECTORS
	The Board Members are provided with necessary documents, reports and internal policies to enable them to familiarize with the Company’s procedures and practices.
	Pursuant to the Listing Regulations, the Company organizes Familiarization Programme periodically for the Independent Directors, with a view to familiarize them with their role, rights and responsibilities in the Company, nature of industry in which t...
	During the year under review, the Independent Directors were familiarized with business model, key updates on business performance, and legal/ regulatory updates at Board Meetings as well as through periodic reports.
	The policy for Familiarization Programme for the Independent Directors is available on website of the Company at https://www.vrwoodart.com/4corporategovernance.html.
	11. BOARD MEETINGS
	During the year under review, 7 (Seven) Board meetings were convened, the details of which are given in the Corporate Governance Report. In case of any urgent business need, where the meeting of the Board of Directors is not envisaged, the Board’s app...
	12. COMMITTEES OF THE BOARD
	The details of all the Committees of the Board along with their terms of reference, composition and meetings held during the year are provided in the Corporate Governance Report which forms a part of this Report.
	13. POLICIES ON APPOINTMENT AND REMUNERATION OF DIRECTORS, KEY MANAGERIAL PERSONNEL AND EMPLOYEES
	In accordance with the provisions of Section 134(3)(e) read with Section 178(2) of the Companies Act, 2013 and Regulation 19(4) read with Part D of Schedule II of the SEBI Listing Regulations, your Company has adopted a Policy on Nomination & Remunera...
	14. DISCLOSURE RELATING TO REMUNERATION TO DIRECTORS, KEY MANAGERIAL PERSONNEL AND PARTICULARS OF EMPLOYEES
	The Disclosure pursuant to Section 197(12) of the Act read with Rule 5 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is not provided in this Report as-
	i. The Company has no employees and the Company did not remunerate its Directors and CFO during the year in view of the losses;
	ii. The Remuneration paid to the Company Secretary (Key Managerial Personnel) is provided in the Notes to Financial Statements of the Company. However, since there were changes in the position of Company Secretary during the year, the percentage incre...
	15. RECEIPT OF ANY COMMISSION FROM COMPANY OR RECEIPT OF COMMISSION/REMUNERATION FROM ITS HOLDING OR SUBSIDIARY COMPANY BY MD / WTD / ANY DIRECTOR
	During the year under review, the Company has not paid any commission to any of its Directors. Further, the Company does not have a holding/subsidiary company.
	16. DIRECTORS’ RESPONSIBILITY STATEMENT
	17. INTERNAL CONTROLS
	The Company has adequate internal control systems which monitor business processes, financial reporting and compliance with applicable regulations.
	18. SUBSIDIARY/ JOINT VENTURE/ ASSOCIATE COMPANIES
	19. PARTICULARS OF LOANS, GUARANTEE OR INVESTMENTS UNDER SECTION 186 OF THE ACT
	During the year under review, the Company has not made any investments, advanced any loans or provided any guarantee falling under Section 186 of the Act.
	20. DEPOSITS / LOANS FROM DIRECTORS
	i. The Company has not accepted any deposits from the public falling within the ambit of Section 73 and 76 of the Act and the Companies (Acceptance of Deposits) Rules, 2014 or under Chapter V of the Act.
	ii. The Company obtained a loan amounting to ₹11 lakh from Mr. Sanjay Anand, who was, during the year, a Non-Executive Director of the Company, to fulfill the day-to-day administrative and statutory expenses/obligations of the Company. During the year...
	Mr. Sanjay Anand had furnished a declaration in writing to the Company declaring that the said loan is given out of his owned funds and not out of funds acquired by him by borrowing or accepting loans or deposits from others. The said loan was duly ap...
	21. PARTICULARS OF CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES
	As per the SEBI Listing Regulations, if any related party transaction exceeds Rs 1,000 Crore or 10% of the Annual Consolidated Turnover as per the last Audited Financial Statement whichever is lower, it would be considered as material and require appr...
	However, during the year under review, the Company has not entered into any transactions with related parties as per Section 188 of the Act and thus, there were no material transactions of the Company with any of its Related Parties as per the Act. Th...
	22. CORPORATE SOCIAL RESPONSIBILITY
	The provisions with respect to Corporate Social Responsibility are not applicable to the Company as the Company does not fall within the purview of Section 135 of the Act and Rules made thereunder.
	23. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
	24. RISK MANAGEMENT
	25.       VIGIL MECHANISM/ WHISTLE BLOWER POLICY
	26. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING CONCERN STATUS OF THE COMPANY AND ITS FUTURE OPERATIONS
	27. AUDITORS AND THEIR REPORT
	A. Statutory Auditors
	B. Secretarial Auditor
	Pursuant to the provisions of Section 204 of the Act and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company had appointed M/s. A. D. Parekh & Associates, Practicing Company Secretaries to undertake Secretaria...
	The Secretarial Audit Report contains the following remark:
	There was a delay of about 46 days in filling up the vacancy for the post of Company Secretary and Compliance Officer (Pursuant to Reg. 6(1A) of the SEBI (LODR) Regulations, 2015) by the Company caused due to resignation of the earlier Company Secreta...
	The Board hereby clarifies as follows with respect to the above:
	The delay was unintentional and resulted from the time required to properly screen, interview and select a suitable candidate for the position. The vacancy has been successfully filled by the Company.
	28. COMPLIANCE WITH SECRETARIAL STANDARDS
	During the year under review, the Company has complied with the applicable Secretarial Standards issued by the Institute of Company Secretaries of India.
	29. WEB ADDRESS OF ANNUAL RETURN
	Pursuant to the provisions of Sections 134(3)(a) and 92(3) of the Act read with Rule 12(1) of the Companies (Management and Administration) Rules, 2014, the draft Annual Return as on March 31, 2025, is placed on the website of the Company at http://ww...
	30. MANAGEMENT DISCUSSION AND ANALYSIS REPORT
	The Company has taken adequate steps to comply with the applicable provisions of Corporate Governance as stipulated in the Regulation 15(2) of the SEBI Listing Regulations. Further, in compliance with Regulation 34 read with Schedule V of the SEBI Lis...
	The Chief Financial Officer of the Company gives annual certification on financial reporting and internal controls to the Board in terms of Regulation 17(8) of the Listing Regulations, copy of which forms part of the annexed Corporate Governance Report.
	32. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013 AND MATERNITY BENEFIT ACT, 1961.
	33. DISCLOSURE AS PER MATERNITY BENEFIT ACT, 1961:
	34. POLICIES AS REQUIRED UNDER VARIOUS LAWS
	35. DISCLOSURE ON ACCOUNTING TREATMENT
	37. OTHER DISCLOSURES:

	8. Financials 2024-25.pdf
	VRWL Financials FY25 PDF version.pdf
	VRWL Financials FY25 PDF version2
	VRWL Financials FY25 PDF version3
	VRWL Financials FY25 PDF version2





