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Notice is hereby given that the 33rd Annual General Meeting of the Minolta Finance Limited will be held on 
Friday, 19th September, 2025 at 11:00 AM at the registered office of the company, through two-way Video 
Conferencing (“VC”)/Other Audio-Visual Means (“OAVM”), to transact the following business:

ORDINARY BUSINESS:
1.	� To receive, consider and adopt the audited standalone financial statement of the Company for the financial 

year March 31, 2025, with the Reports of the Board of Directors and Auditors thereon.

2.	� To re-appoint Mr. Arvind Jethalal Gala- Director (DIN: 02392119), who retires by rotation and being eligible, 
offers himself for re-appointment.

3.	� To consider the appointment M/S JCR & CO. LLP Chartered Accountants, (FRN: 105270W/ W100846) as 
Statutory Auditor of the Company.

	 �“RESOLVED THAT pursuant to the provisions of Section 139, 142 and all other applicable provisions, if 
any, of the Companies Act, 2013 and Rules framed thereunder (including any statutory modification(s) 
or re-enactment thereof for the time being in force),  the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and upon recommendation of the Audit 
Committee, M/S JCR & CO. LLP (FRN: 105270W/ W100846), be and are hereby appointed as the Statutory 
Auditors of the Company for a term of 5 (five) years i.e. from the conclusion of this Annual General Meeting 
till the conclusion of 38th Annual General Meeting of the Company, at such remuneration as may be approved 
by the Audit Committee of the Company from time to time.

	 �RESOLVED FURTHER THAT the Audit Committee of the Company, be and are hereby authorized to revise/ 
alter/ modify/ amend the terms and conditions and/ or remuneration, from time to time, as may be mutually 
agreed with the Auditors, during the tenure of their appointment.”

SPECIAL BUSINESS:

4.	 Approval of ‘Minolta Finance Limited Employees Stock Option Plan 2025’

	� To consider and if thought fit, to pass either with or without modification(s), the following resolution as a 
Special Resolution:

	� RESOLVED THAT pursuant to the provisions of Section 62 and other applicable provisions, if any, of the 
Companies Act, 2013 read with rules made thereunder and pursuant to the provisions contained in the 
Securities and Exchange Board of India (Employees Stock Option Scheme and Employees Stock Purchase 
Scheme) Guidelines ("the Guidelines") (including any statutory amendment, modification or re-enactment to 
the Act or the Guidelines, for the time being in force), the Articles of Association of the Company, approval 
of Shareholders at their general meeting and subject to such other approvals, permissions, sanctions, 
conditions and modifications as may be prescribed or imposed while granting such approvals, permissions 
and sanctions, the consent of the members of the Company be and is hereby accorded to the proposed 
"Employee Stock Option Plan" and to create, offer, issue and allot in one or more tranches under the said 
"Employee Stock Option Plan" at any time to or for the benefit of employees and Directors (excluding 
Independent Director) of the Company for such number of stock options /equity shares and / or equity 
linked instruments including any other instruments or securities which could give rise to the issue of equity 
shares (hereinafter collectively referred to as "Securities") of the Company, not exceeding 1,00,00,000 
ESOP Options in aggregate, at a price of `1/- per share and on such terms and conditions as may be fixed 
or determined by the Board of Directors in accordance with the Guidelines or other applicable provisions 
of any law as may be prevailing at that time.

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

	� RESOLVED FURTHER THAT any of the Director of the Company be and are hereby authorized jointly and/or 
severally to do all such acts, deeds, matters and things as may be necessary or expedient including filing of 
necessary documents, intimations including e-forms with regulatory authorities and to settle any questions, 
difficulties or doubts that may arise in this regard at any stage in connection to ESOP scheme.
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	� RESOLVED FURTHER THAT a yearly status on the ESOP granted and exercised by employees be presented 
for the information of the Board”.

5.	 Shift the Registered Office of the Company from the state of West Bengal to the state of Maharashtra.

	� To consider and if thought fit, to pass either with or without modification(s), the following resolution as a 
Special Resolution:

	 �"RESOLVED THAT pursuant to the provisions of Sections 12, 13 and other applicable provisions, if any, of 
the Companies Act, 2013 read with Rule 30 of the Companies (Incorporation) Rules, 2014, including any 
statutory modification(s) or re-enactment(s) thereof for the time being in force, subject to the approval of 
the Central Government (power delegated to the Regional Directors) and/ or any authority(ies) as may be 
prescribed from time to time, and subject to such approvals, permissions, consents and sanctions as may be 
required from any regulatory authority and further subject to such conditions and modifications as may be 
prescribed by such regulatory authority while granting such approvals, permissions, consents and sanctions, 
the consent of Members of the Company be and is hereby accorded for shifting of the Registered Office of 
the Company from Kolkata, State of West Bengal to Mumbai, State of Maharashtra and that Clause II of the 
Memorandum of Association of the Company be substituted with the following Clause.

	� “II) The Registered Office of the Company will be situated in the State of Maharashtra i.e. within the jurisdiction 
of Registrar of Companies, Mumbai” 

	 �FURTHER RESOLVED THAT the Board and/or any other person so authorized by the Board, be and is hereby 
authorized on behalf of the Company to make any modifications, variations or alterations stipulated by any 
authority, while according approval, consent as may be considered necessary and to appoint counsels/
consultant and advisors, file applications/petitions, issue notices, advertisements, obtain orders for shifting 
of Registered Office from the authorities concerned and to do all such acts, deeds and things as may be 
deemed necessary and to settle any questions, difficulties or doubts that may arise in this regard without 
requiring the Board to secure any further consent or approval of the Members of the company"

6.	� To consider and approve the appointment of an M/s. Amruta Giradkar & Associates as Secretarial Auditor 
for the period of five (5) consecutive years commencing from FY 2025-26 to 2029-30, subject to approval 
of the members of the Company at the ensuing Annual General Meeting.

	� To consider and if thought fit, to pass either with or without modification(s), the following resolution as a 
Special Resolution:

	 �“RESOLVED THAT pursuant to Regulation 24A and other applicable provisions of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the Listing 
Regulations”) read with Circulars issued thereunder from time to time and applicable provisions of the 
Companies Act, 2013 (“the Act”) and Rules made thereunder [including any  statutory modification or re-
enactment thereof for the time being in force] and subject to approval of Shareholders at their meeting, M/s 
Amruta Giradkar & Associates, Practising Company Secretaries (Firm Registration Number: P2013MH075200) 
be appointed at this 33rd Annual General Meeting as the Secretarial Auditors of the Company for a term of 5 
consecutive years, to conduct the Secretarial Audit of five consecutive financial years respectively ending on 
2025-26 to 2029-30,  and to issue (i) the Secretarial Audit Report under Section 204 of the Act for the Term 
and (ii) the Secretarial Audit Reports under Regulation 24A(1)(a) of the Listing Regulations for the Term, at 
a remuneration to be determined by the Board of Directors of the Company (referred to as the Board which 
expression shall include any Committee thereof or person(s) authorized by the Board)
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	 �RESOLVED FURTHER THAT any Director or Company Secretary of the Company, is hereby severally 
authorized to do all such acts, deeds and matters including but not limited to preparing and filing of statutory 
forms, if any, with the concerned Registrar of Companies and such other things as may be necessary or 
expedient to implement this Resolution

Registered Office: By Order of the Board of Directors
Unique Pearl, BL-A,

Hatiara, Roy Para, 

Kolkata - 700157

Shefali Gupta
Date: August 21, 2025 Company Secretary and Compliance officer

Place: Kolkata A76128
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NOTES:

1.	� Pursuant to the General Circular No. 10/2022 dated December 28, 2022, issued by the Ministry of Corporate 
Affairs (MCA) and Circular SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 5, 2023 issued by SEBI 
(hereinafter collectively referred to as “the Circulars”), companies are allowed to hold Annual General 
Meeting (AGM) through Video Conferencing (VC) / Other Audio Visual Means (OAVM), without the physical 
presence of members at a common venue. Hence, in compliance with the Circulars, the AGM of the Company 
is being held through VC.

2. 	� A member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and vote on his / her 
behalf and the proxy need not be a member of the company. Since the AGM is being held in accordance with 
the Circulars through VC, the facility for the appointment of proxies by the members will not be available.

3. 	� Institutional shareholders/corporate shareholders (i.e. other than individuals, HUFs, NRIs, etc.) are required 
to send a scanned copy (PDF/JPG Format) of their respective Board or governing body Resolution/
Authorization etc., authorizing their representative to attend the AGM through VC/OAVM on their behalf 
and to vote through remote e-voting. The said Resolution/Authorization shall be sent to the Scrutinizer by 
e-mail on its registered e-mail address to minoltafinance@gmail.com with a copy marked to evoting@nsdl.
co.in. Institutional shareholders (i.e. other than individuals, HUFs, NRIs 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. The proxy form, attendance slip and route map of AGM 
are not annexed to this notice.

4. 	� The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of 
the commencement of the meeting by following the procedure mentioned in the Notice.

5. 	� The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of 
reckoning the quorum under Section 103 of the Companies Act, 2013.

6. 	� The register of directors and key managerial personnel (KMP) and their shareholding, maintained under 
Section 170 of the Act, and the register of contracts or arrangements in which the directors are interested, 
maintained under Section 189 of the Act, will be available at registered office during office hours.

7. 	� In compliance with Section 108 of the Act, read with the corresponding rules, Regulation 44 of the LODR 
Regulations and in terms of SEBI circular no. SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated December 9, 
2020, the Company has provided a facility to its members to exercise their votes electronically through the 
electronic voting (e-voting) facility provided by the National Securities Depository Limited (NSDL). Members 
who have cast their votes by remote e-voting prior to the AGM may participate in the AGM but shall not be 
entitled to cast their votes again. The manner of voting remotely by members holding shares in dematerialized 
mode and physical mode, and the members who have not registered their email addresses is provided in 
the ‘Instructions for e-voting’ section which forms part of this Notice. The Board has appointed Amruta 
Giradkar and Associates. (Membership No. ACS 48693) (CP No. 19381) Practicing Company Secretaries, as 
the scrutinizer (“Scrutinizer”) for conducting the e-voting process in a fair and transparent manner.

8. 	� Members holding shares either in physical or dematerialized form, as on cut-off date, i.e. Thursday, 
September 11, 2025, may cast their votes electronically. The e-voting period commences on Sunday, 
September 14, 2025, 2025 (9:00 a.m. IST) and ends on Thursday, September 18, 2025 (5:00 p.m. IST). 
The e-voting module will be disabled by NSDL thereafter. Members will not be allowed to vote again on any 
resolution on which vote has already been cast. The voting rights of members shall be proportionate to their 
share of the paid-up equity share capital of the Company as on the cut-off date, i.e. Thursday, September 11, 
2025. A person who is not a member as on the cut-off date is requested to treat this Notice for information 
purposes only.

9. 	� Any person holding shares in physical form, and non-individual shareholders who acquire shares of the 
Company and become members of the Company after the Notice is sent and holding shares as of the cut-
off date, i.e. Thursday, September 11, 2025, may obtain the login ID and password by sending a request to 
evoting@nsdl.co.in. However, if he / she is already registered with NSDL for remote e-voting, then he / she 
can use his / her existing user ID and password for casting the vote. In case of individual shareholders holding 
securities in demat mode, who acquire shares of the Company and become members of the Company after 

N0TICE



Annual Report 2024-25 5

FINANCIAL STATEMENTSSTATUTORY REPORTS

the Notice is sent and holding shares as of the cut-off date i.e. Thursday, September 11, 2025 may follow 
steps mentioned in the Notice under ‘Instructions for e-voting’.

10. 	� In case of joint holders attending the AGM, the Member whose name appears as the first holder in the order 
of names as per the Register of Members of the Company will be entitled to vote.

11. 	�Pursuant to section 91 of the Companies Act, 2013 read with Rule 10 of the Companies (Management and 
Administration) Rules, 2014 and Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the Register of Members and Share Transfer Books of the Company will remain closed 
from Friday, September 12, 2025 to Saturday, September 18, 2025 (both days inclusive) for the purpose 
of 33rd AGM.

12. 	�The facility for voting during the AGM will also be made available. Members present in the AGM through 
Video Conferencing (VC) / Other Audio Visual Means (OAVM) and who have not casted their vote on the 
resolutions through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote 
through the e-voting system during the AGM.

13. 	�In compliance with the aforesaid MCA Circulars and SEBI Circular dated January 15, 2021 read with SEBI 
Circular dated May 12, 2020, Notice of the AGM along with Annual Report 2024-25 is being sent only through 
electronic mode to those Members whose e-mail addresses are registered with the Company / Depository 
Participants. Members may note that the Notice of AGM and the Annual Report 2024-2025 will also be 
available on the Company’s website at www.minoltafinance.co.in, on the website of the Stock Exchanges 
i.e. BSE Limited at www.bseindia.com and on the website of NSDL https://www.evoting.nsdl.com.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE 
AS UNDER:

The remote e-voting period begins on Sunday, September 14,2025 at 09:00 A.M. and ends on Thursday, 
September 18, 2025 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. 
The Members, whose names appear in the Register of Members / Beneficial Owners as on the record date (cut-
off date) i.e. Thursday, September 11, 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 Thursday, September 11, 2025.

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

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

Step 1: Access to NSDL e-Voting system

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

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

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

Individual Shareholders holding securities in demat mode with 
NSDL.

1.	� For OTP based login you can click on https://eservices.
nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You will 
have to enter your 8-digit DP ID,8-digit Client Id, PAN 
No., Verification code and generate OTP. Enter the OTP 
received on registered email id/mobile number and click 
on login. 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.

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.

Individual Shareholders holding securities in demat mode with 
CDSL

1.	� Existing users who have opted for Easi / Easiest, they can 
login through their user id and password. Option will be 
made available to reach e-Voting page without any further 
authentication. The URL for users to login to Easi / Easiest 
are https://web.cdslindia.com/myeasi/home/login or 
www.cdslindia.com and click on New System Myeasi.

N0TICE



Annual Report 2024-25 7

FINANCIAL STATEMENTSSTATUTORY REPORTS

Type of shareholders  Login Method

2.	� After successful login of Easi/Easiest the user will be also 
able to see the E Voting Menu. The Menu will have links of 
e-Voting service provider i.e. NSDL. Click on NSDL to cast 
your vote.

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

4.	� Alternatively, the user can directly access e-Voting page 
by providing demat Account Number and PAN No. from 
a link in www.cdslindia.com home page. The system 
will authenticate the user by sending OTP on registered 
Mobile & Email as recorded in the demat Account. After 
successful authentication, user will be provided links for 
the respective ESP i.e. NSDL where the e-Voting is in 
progress.

Individual Shareholders (holding securities in demat mode) 
login through their depository participants

You can also login using the login credentials of your demat 
account through your Depository Participant registered with 
NSDL/CDSL for e-Voting facility. upon logging in, you will be 
able to see e-Voting option. Click on e-Voting option, you will 
be redirected to NSDL/CDSL Depository site after successful 
authentication, wherein you can see e-Voting feature. Click 
on company name or e-Voting service provider 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.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and 
Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to 
login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders holding securities in demat mode with 
NSDL

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

Individual Shareholders holding securities in demat mode with 
CDSL

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

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

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

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

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

3.	� A new screen will open. You will have to enter your User ID, your 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 (NSDL or CDSL) or 
Physical Your User ID is:
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a) For Members who hold shares in demat account with 
NSDL.

8 Character DP ID followed by 8 Digit Client ID

b) For Members who hold shares in demat account with 
CDSL.

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

c) For Members holding shares in Physical Form. 16 Digit Beneficiary ID

For example if your Beneficiary ID is 
12************** then your user ID is 
12**************

EVEN Number followed by Folio Number registered with 
the company

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

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

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

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

	 c)	 How to retrieve your ‘initial password’?

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

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

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

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

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

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

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

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

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

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

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

N0TICE
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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 who’s 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 General 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

1.	� Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy 
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature 
of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to info@
csamrutagiradkar.com with a copy marked to evoting@nsdl.co.in.

2.	� 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. 

3.	� In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and 
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or 
call on toll free no.: 1800 1020 990  and  1800 22 44 30  or send a request to (Subhashis Sengupta)at 
 evoting@nsdl.co.in 

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

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

2.	� 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 (minoltafinance@gmail.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.

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

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

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:
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1.	� The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for 
remote e-voting.

2.	� Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and 
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from 
doing so, shall be eligible to vote through e-Voting system in the EGM/AGM.

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

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

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:

1.	� 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 link” placed under “Join General meeting” 
menu against company name. You are requested to click on VC/OAVM link placed under Join General 
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.

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

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

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

5.	� Shareholders who would like to express their views/have questions may send their questions in advance 
mentioning their name demat account number/folio number, email id, mobile number at (minoltafinance@gmail.
com). The same will be replied by the company suitably.

6.	� Members who would like to express their views or ask questions during the AGM may register 
themselves as a speaker by sending their request from their registered e-mail address mentioning their 
name, DP ID and Client ID/Folio number, PAN, mobile number at minoltafinance@gmail.com from  
Sunday, September 14, 2025 (9:00 a.m. IST) to Thursday, September 18, 2025 (5:00 p.m. IST). Those Members 
who have registered themselves as a speaker will only be allowed to express their views/ask questions during 
the AGM. The Company reserves the right to restrict the number of speakers depending on the availability 
of time for the AGM.

Registered Office: For and on behalf of the Board of Directors 

Unique Pearl, BL-A, Minolta Finance Limited
Hatiara, Roy Para, 

Kolkata - 700157

Date: August 21, 2025 Shefali Gupta
Place: Kolkata Company Secretary and Compliance officer

A76128
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 (“THE ACT”)

As required by the provisions of Section 102 of the Companies Act, 2013, the following Explanatory Statements set 
out all material facts relating to the business mentioned under Item No.2 to Item No. 7 of the accompanying Notice.

Item No.2: Approval of re-appoint of Mr.  Arvind Jethalal Gala, Director (DIN: 02392119), who retires by 
rotation and eligible for re-appointment

Based on the terms of appointment, Executive Directors and the Non-Executive Directors (other than Independent 
Directors) are subject to retirement by rotation. Mr. Arvind Jethalal Gala, Director who has been on the Board 
of the Company since October 15,2024 and whose office is liable to retire at this AGM, being eligible, seeks re-
appointment. Based on the performance evaluation and the recommendation of the Nomination and Remuneration 
Committee, the Board recommends his re- appointment as a Director of the Company.

Profile:

Mr. Arvind Jethalal Gala is a member of the Institute of Chartered Accountants of India (ICAI) since 1998. He is a 
Bachelor of Commerce (B.Com) from Mumbai University in 1997. He is also holding an Executive Master in Business 
Administration (Executive MBA) degree from the Institute of Chartered Financial Analyst of India (ICFAI) in 2013. 
He is holding a Certificate of Master in Business Finance (MBF) from the Institute of Chartered Accountants of 
India in 2018 in addition to various certificates in Capital Market, Future & Option Segment, Commodity Derivative 
Segment, Currency Derivative Segment, Whole Debt Market etc. from the National Institute of Securities Market 
(NISM). He is also holding a certificate as an Investment Advisor (both Level 1 and 2) and Mutual Fund Advisers 
(level 1 and 2) from NISM.

Mr. Arvind Jethalal Gala is presently working as a Group Chief Financial Officer (CFO) in Inventure Growth and 
Securities Ltd. He has total 27 years of experience in Securities Market,Currency and Money Market and Business 
Administration andFinance Management, post his professional qualification.

Terms of appointment:

Mr. Arvin Jethalal Gala, Director (DIN: 02392119) is proposed to be re-appointed for a term of 5 years as he is 
retires by rotation and is eligible to be re-appointed as the Director of the Company.

Item No. 4: Approval of ‘Minolta Finance Ltd Employees Stock Option Plan’

Your Company believes in rewarding its employees including Directors of the Company for their continuous 
hard work, dedication and support, which has led the Company on the growth path. The Company intends to 
implement ‘Minolta Finance Ltd Employee Stock Option Plan 2025’ only relating business with a view to attract 
and retain key talents working with the Company by way of rewarding their performance and motivate them to 
contribute to the overall corporate growth and profitability. The Company seeks members’ approval in respect 
of ‘Minolta Finance Ltd Employee Stock Option Plan 2025’and grant of Stock Options to the eligible employees/ 
Directors of the Company as decided by the Nomination and Remuneration Committee from time to time in due 
compliance of the SEBI Regulations.

As the shareholders are aware, stock options have long been recognized as an effective instrument to attract and 
retain the key critical talent in an increasingly competitive environment. This ESOP scheme will help to align the 
senior stakeholders to drive the Company Vision and a high-performance culture by being the shareholders and 
having an opportunity to maximize wealth creation. With the above objective and based on the recommendation 
of the Nomination and Remuneration Committee and approval by the Board of Directors of the Company pursuant 
to the provisions of Section 62 and other applicable provisions, if any, of the Companies Act, 2013 (the “Act”) and 
the Companies (Share Capital and Debenture) Rules, 2014 and other applicable laws, at their meeting held on 
August 12, 2025 the members of the Company ‘Minolta Finance Ltd Employee Stock Option Plan 2025’ approved 
introduction and implementation of ‘Minolta Finance Ltd Employee Stock Option Plan 2025’ scheme only relating 
to business. The ESOP scheme has been formulated in accordance with the applicable laws. The ESOP Scheme 
will be implemented directly and administered by the Nomination and Remuneration Committee (“NRC”) of the 
Company. The main features of the ‘Minolta Finance Ltd Employee Stock Option Plan 2025’are as under:
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1. Total number of stock options 
to be granted

1,00,00,000 (One Crore only) Employee Stock Options under ‘Minolta Finance Ltd 
Employee Stock Option Plan 2025’ would be available for grant to the eligible employees 
of the Company in one or more tranches exercisable into not more than 1,00,00,000 full 
paid-up Equity Shares in aggregate in the Company of the face value of ` 1/- each. If 
an Employee Stock Option expires or becomes un-exercisable due to any other reason, 
it shall become available for future Grants, subject to compliance with all Applicable 
Laws.
The Committee will have powers to re-grant such Options as per the provisions of 
‘Minolta Finance Ltd Employee Stock Option Plan 2025’. The SEBI Share Based Employee 
Benefit Regulations require that in case of any corporate action(s) such as rights issues, 
bonus issues, merger and sale of division, and others, a fair and reasonable adjustment 
needs to be made to the Options granted. Accordingly, if any additional Equity Shares 
are required to be issued pursuant to any corporate action, the above ceiling of 
Options or Equity Shares shall be deemed to increase in proportion of such additional 
Equity Shares issued subject to compliance of the SEBI Share Based Employee Benefit 
Regulations.

2. Identification of Eligible 
employees entitled to 
participate ‘Minolta Finance Ltd 
Employee Stock Option Plan 
2025’

a)	� Permanent employees of the Company and its wholly owned subsidiaries appointed 
only for Business working in India or out of India;

b)	 Directors of the Company.
c)	 Employees of subsidiary / holding company 
Following persons are not eligible:
a)	 an employee who is a Promoter or belongs to the Promoter Group;
b)	� 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

c)	�� Advisors / consultants (unless employees)
Eligible Employees shall mean permanent employees only related to business segment 
and other eligible criteria as may be determined by the
Committee from time to time.

3. Transferability of Employee 
Stock Options

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/ Her till such date shall be transferred to his/her legal heirs or 
nominees.

4. Appraisal process for 
determining the eligibility of 
employees

The appraisal process for determining the eligibility of the employees will be decided by 
the Committee from time to time. The employees would be granted Options under the 
‘Minolta Finance Ltd Employee Stock Option Plan 2025’ based on tenure of the Eligible 
Employees and performance of the business as determined by the Committee and such 
other parameters as may be decided by the Committee from time to time.

5. Vesting Schedule / Conditions 
and period of vesting.

The Options granted under ‘Minolta Finance Ltd Employee Stock Option Plan 2025’ 
would Vest after one year from the date of grant of such options (“Vesting Period’’). 
Vesting of options would be subject to continued employment with the Company or the 
Subsidiary Company as the case may be. Options granted shall vest in 4 years for 25% 
p.a. In addition to this, Committee may also specify certain performance parameters 
subject to which the Options would vest. The specific vesting schedule and conditions 
subject to which Vesting would take place would be outlined in the document given to 
the Option Grantee at the time of grant of Options as determined by the NRC.

6. Maximum period within which 
the options shall be vested

Options granted under ‘Minolta Finance Ltd Employee Stock Option Plan 2025’ would 
vest subject to maximum period of 4 years from the date of grant of such Options to 
Eligible Employees.

7. Exercise price There will be Exercise Price per Share. The Exercise Price for up to 1,00,00,000 equity 
shares shall be ` 1/- (Rupee One only) per share or such other Exercise price as may be 
decided by the Committee from time to time.

8. Exercise Period and process of 
exercise

The vested Options shall be allowed for exercise on and from the date of vesting. The 
vested Options need to be exercised within 1 year from the date of vesting of such 
Options. The vested Option shall be exercisable by the Eligible employees by a written 
application to the Company expressing his/ her desire to exercise such Options in 
such manner and on such format as per applicable laws and as may be prescribed by 
the Committee from time to time. The Options shall lapse if not exercised within the 
specified exercise period.

9. Maximum number of options to 
be granted per employee and in 
aggregate.

The number of Options that may be granted to any Eligible employee of the Company 
under the Plan, in any financial year and in aggregate under the ‘Minolta Finance Ltd 
Employee Stock Option Plan 2025’ shall not exceed more than 1% of the issued Equity 
Share Capital (excluding outstanding warrants and conversions) of the Company.

N0TICE
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10. Accounting and Disclosure 
Policies

The Company shall follow the ‘Guidance Note on Accounting for Employee Share 
based Payments’ and/or any relevant Accounting Standards as may be prescribed 
by the Institute of Chartered Accountants of India from time to time, including the 
disclosure requirements prescribed therein, in compliance with relevant provisions of 
SEBI Regulations.

11. Method which the company 
shall use to value its options

To calculate the employee compensation cost, the Company shall use the Fair 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.

Item No. 5: Shifting of Registered Office of the Company from the state of Rajasthan to the state of 
Maharashtra.

The Board of Directors of the Company has proposed to shift the Registered Office of the Company from the 
State of Rajasthan to the State of Maharashtra. The proposed change in the Registered Office requires approval 
of the shareholders by way of a Special Resolution, and further approval of the Regional Director under the 
applicable provisions of the Companies Act, 2013.

The rationale behind the proposed shift is as follows:

•	 The Company's major business operations, key management personnel, and corporate decision-making 
activities are primarily carried out from its office in Mumbai, Maharashtra. Mumbai being the financial capital 
of India offers better connectivity and access to various stakeholders, including regulators, investors, and 
financial institutions.

•	 The shift will lead to improved coordination among departments, better utilization of resources, and significant 
cost and time savings in administrative operations.

•	 With a large portion of the Company's shareholders, clients, and financial institutions located in or near 
Mumbai, the relocation would enhance stakeholder engagement and compliance efficiency.

•	 The shift aligns with the Company's long-term strategic objectives, enabling it to position itself advantageously 
for future growth and expansion.

The Board recommends the resolution set forth for approval of the members.

Item No. 6: Approval for the appointment of M/s. Amruta Giradkar & Associates as Secretarial Auditor for 
the period of five (5) consecutive years commencing from FY 2025-26 to 2029-30.

Pursuant to Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) (Third 
Amendment) Regulations, 2024, on the basis of recommendation of Board of Directors, a listed company is required 
to appoint or re-appoint an individual as Secretarial Auditor for not more than one term of five consecutive years; 
or a Secretarial Audit firm as Secretarial Auditor for not more than two terms of five consecutive years, with the 
approval of the shareholders in Annual general meeting. In view of the above, on the basis of recommendations 
of the Audit Committee, the Board of Directors at its meeting held on August 12, 2025 have appointed CS Amruta 
Giradkar, Practicing Company Secretary as Secretarial Auditor of the Company to conduct secretarial audit for 
a period of five consecutive years from FY 2025-26 to FY 2029-30. The consent of the Members of the Company 
be and is hereby accorded. While recommending CS Amruta Giradkar for appointment, the Audit Committee and 
the Board considered the past audit experience of the particularly including the CS Amruta Giradkar’s capability 
to handle a diverse and complex business environment, her existing experience in the various business segments, 
the clientele it serves, and her technical expertise. Pursuant to Regulation 36(5) of SEBI Listing Regulations as 
amended, the credentials and terms of appointment of CS Amruta Giradkar, are as under: 

Profile:

M/ s. Amruta Giradkar & Associates (COP No: 19381 and M. No: ACS 48693). M/s. Amruta Giradkar & Associates., 
Practicing Company Secretaries registered with the Institute of Company Secretary of India is a corporate 
secretarial services firm offering solutions for corporate compliances. CS Amruta Giradkar having Certificate of 
Practice No. 19381 has rich and varied experience in various matters related to Company Law and SEBI LODR 
etc. The firm is based in Mumbai. The core competency of the firm lies under the Companies Act 2013, Merchant 
Banker and in IPO of NCO, Mergers and Acquisitions, Takeovers, Due Diligence, Valuations, Delisting, etc.
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Terms of appointment:

CS Amruta Giradkar, Practicing Company Secretary is proposed to be appointed for the first term of five 
consecutive years conducting secretarial audit from FY 2025-26 to FY 2029-30.

The Board recommends the resolution set forth for approval of the members.

N0TICE
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ANNEXURE TO NOTICE

(PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013)

DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT IN  
THE FORTH COMING ANNUAL GENERAL MEETING

[Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)  
Regulations, 2015 and Secretarial Standard-2 on General Meetings]

Item No. 2

Names of director Arvind Jethalal Gala

Date of Birth August 15, 1977

Date of first appointment October 15, 2024

DIN 02392119

Qualifications Chartered Accountant

Term of Company for Reappointment Re-appointment upon retirement by rotation

Remuneration last drawn Kindly refer to Annual Report

No of Board meeting of the company attended  
during the year 

Kindly refer to Annual Report

Remuneration proposed to the director As per the appointment letter

Expertise in specific functional area He has total 27 years of experience in Securities Market,
Currency and Money Market and Business Administration and
Finance Management, post his professional qualification.

Disclosure of relationships between directors inter-se; Husband of Kunjal Arvind Gala

Names of listed entities in which the person also   holds   the   
directorship   and   the membership of Committees of the 
board; 

Tirupati Fincorp Limited, Inventure Growth And Securities 
Limited

Chairmanships/Memberships of the Committee of other 
public companies (including only Audit   Committee   and
Stakeholders’ Relationship Committee) 

Tirupati Fincorp Limited

Number of Shares held in the Company NIL


