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NOTICE

Notice is hereby given that the 11" Annual General Meeting of the members of Vidli Restaurants Limited will be held on Friday, the 10" day of August, 2018
at T-24 Hotel, Church Road, Near Airport Road Metro Station, Vijay Nagar Colony, Andheri East, Mumbai 400059 at 11.00 a.m. to transact the following
business:

ORDINARY BUSINESS:
1)  Toreceive, consider and adopt the Audited financial statements of the Company for the year ended on 31" March, 2018 and Reports of the Board and
the Auditors thereon.

2)  Toappointa Director in place of Mr. Kurian Chandy (DIN: 00855226) who retires by rotation and being eligible offers himself for re-appointment.
3)  Toconsiderand ifthought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and all other applicable provisions, if any, of the Companies Act, 2013 and the
Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time being in force) and the
Ordinary Resolution passed by the members at the 9" Annual General Meeting of the Company held on 25" June, 2016, the appointment of M/s. P. D.
Saraf & Co., Chartered Accountants, Mumbai (Firm Registration No. 109241W), as Statutory Auditors of the Company to hold the office till the
conclusion of the 14™ Annual General Meeting to be held in the year 2021 be and is hereby ratified and that the Board of Directors be and is hereby
authorized to fix their remuneration in consultation with the Auditors.”

SPECIAL BUSINESS:

4)  Toconsider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 and all other applicable provisions, if any, of the Companies Act, 2013 (including any
statutory modification or re-enactment thereof, for the time being in force), the Companies (Meetings of Board and its Powers) Rules, 2014, Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended from time to time and any other
applicable rules, regulations, laws, circulars, notifications and also pursuant to the approval of the Audit Committee and the Board of Directors of the
Company vide resolutions passed at their respective meetings, the consent of the members of the Company be and is hereby accorded to the Related
Party Transactions entered into by the Company as set out in the statement annexed to this notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such steps perform or execute or do such
acts, deeds, matters and things including delegation of authority under this resolution to any Director or Officer as it may deem necessary or expedient
for the purpose of giving effects to this Resolution.”

By order of the Board of Directors
For Vidli Restaurants Limited

Vibha D. Mehta
Company Secretary
Membership No: 40143

Place: Mumbai
Date: 12" May, 2018

Registered Office:

Office No. 501, 5th Floor, Jai Antariksh,
Makwana Road, Marol, Andheri (East),
Mumbai - 400059

NOTES:

1) (a) AMEMBERENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT APROXY TO ATTEND AND VOTE
ONAPOLLONLY INSTEAD OF HIMSELF AND THE PROXY NEED NOT BEAMEMBER OF THE COMPANY.

(b) Aperson appointed as proxy shall act as a proxy on behalf of such member or number of members not exceeding fifty and holding in aggregate

not more than ten percent of the total share capital of the Company carrying voting rights. A member holding more than ten percent of the total

share capital of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other
person or shareholder.

2)  Theinstrument appointing a proxy must be deposited at the Registered Office of the Company not less than 48 hours before the commencement of the
meeting.

Every member entitled to vote at a meeting of the Company or on any resolution to be moved thereat, shall be entitled during the period beginning
twenty-four hours before the time fixed for the commencement of the 11" Annual General Meeting and ending with the conclusion of the said Annual
General Meeting, to inspect the proxies lodged, at any time during the business hours of the Company, provided not less than three days of notice in
writing of the intention so to inspect is given to the Company.
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3)

4)

5)

6)

7)

8)
9)

10)

11)

12)

13)

14)

A Statement pursuant to Section 102 of the Companies Act, 2013 in relation to the special business of the meeting is annexed as Annexure I to the
Notice.

Mr. Kurian Chandy, retires by rotation and being eligible offers himself for re-appointment. The details pertaining to the aforesaid director as required
under Clause 1.2.5 of Secretarial Standards on General Meeting and Regulation 26(4) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is furnished in Annexure I1 to the Notice.

The route map and prominent landmark of the venue of the 11" Annual General Meeting as required under Clause 1.2.4 of the Secretarial Standards on
the General Meeting is annexed herewith as Annexure I1I to the Notice.

The members or proxies are requested to bring with them the Annual Report, as extra copy of the same will not be supplied at the meeting as per usual
practice.

The Shareholders are requested to notify changes, if any, in their address to their depository participants in respect of their holding in electronic form
and to the Registrars and Share Transfer Agents of the Company, M/s. Bigshare Services Private Limited having office at 1st Floor, Bharat Tin Works
Building, Opp. Vasant Oasis, Makwana Road, Marol, Andheri East, Mumbai, Maharashtra 400059, Tel No. +91-22-62638200 Fax: +91-22-
62638299, Email: investor@bigshareonline.com Website: www.bigshareonline.com in respect of their holding in physical form.

The record date for the purpose of Annual General Meeting will be Friday 3* August, 2018.
In view of various advantages, the members are requested to avail the facility of dematerialization of the Company's shares.

The members of the Company holding their shares in physical form or in dematerialized form, who have not registered their e-mail ID and Mobile
number with the Company or Depository Participant, to receive documents like Notice, Annual Reports and alike correspondence through electronic
mode are requested to send their e-mail IDs and Mobile number either to the Company’s ID : cs@kamatsindia.com or Registrars and Share Transfer

Agents email id: investor@bigshareonline.com or to Depository Participant.

Annual Report 2017-18 are being sent by electronic mode, only to those members who have registered their email addresses with the
Company/ Depository Participant, unless any member has requested for a physical copy of the same. Annual Report 2017-18 are being
sent by physical mode to those members who have not registered their email addresses with the Company/ Depository Participant.
Members may please note that the Annual Report 2017-18 is available on the website of the Company viz. www.kamatsindia.com

The members are requested to handover the enclosed attendance slip duly signed as per their specimen signature(s) registered with the Company for
admission to the meeting hall.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every participant in
securities market. Members holding shares in electronic form are, therefore, requested to submit their PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members holding shares in physical form can submit their PAN to the Company/ Registrars and
Share Transfer Agents, M/s. Bigshare Services Private Limited.

E-VOTING:

I)  Pursuant to Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules, 2014 as
amended by the Companies (Management and Administration) Amendment Rules, 2015 and Regulation 44 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to announce that the Company is
providing facility to the members to cast their votes on all the business mentioned in the Notice through electronic means. It may please be noted
that the e-voting is optional.

II)  For this purpose, the Company has entered into an agreement with National Securities Depository Limited (NSDL) for facilitating e- voting to
enable the shareholders of the Company to cast their votes electronically.

III) The Board of Directors of the Company has appointed M/s. Pooja Sawarkar & Associates, Practicing Company Secretary, Mumbai, as scrutinizer
to conduct and scrutinize the remote e-voting and voting at the 11" Annual General Meeting in a fair and transparent manner.

IV) The details of the process and manner for remote e-voting are explained herein below:
Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.
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Details on Step 1 are mentioned below:

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 amobile.

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

Anew screen will open. You will have to enter your User ID, your Password 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.

Your User ID details are given below:

Manner of holding shares i.e.

Demat (NSDL or CDSL) or Physical Your User ID is:

a) For Members who hold shares in demat account with | 8 Character DP ID followed by 8 Digit Client ID
NSDL. For example if your DP ID is IN300*** and Client ID is 12%***** then

your user 1D is IN3QQ*** ] 2%**k**

. . 16 Digit Beneficiary ID
b) lé(l);sl\ﬁembers who hold shares in demat account with For example if your Beneficiary ID is ]2%#**#s#sksiaxt® then your user

¢) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 108586 then user ID
is 108586001 ***

Your password details are given below:
a) Ifyouarealready registered for e-Voting, then you can use your existing password to login and cast your vote.

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

¢) Howtoretrieve your ‘initial password’?

i. Ifyour 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. Ifyouremail ID is notregistered, your ‘initial password’ is communicated to you on your postal address.
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

¢) Ifyouare 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.

After entering your password, click on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.
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Details on Step 2 are mentioned below:

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and whose voting
cycleisin active status.

Select “EVEN” (E-Voting Event Number) 108586 of Vidli Restaurants Limited.
Now you are ready for e-Voting as the Voting page opens.

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.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

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 a 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 email to cs@kamatsindia.com with a copy marked to evoting@nsdl.co.in

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.

V) Incase of any queries, you may refer to 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.: 1800-222-990 or send a request at evoting@nsdl.co.in

VI) The remote e-voting period commences on Tuesday, 7" August, 2018 (9:00 AM) and closes on Thursday, 9" August, 2018 (5:00 P M). At the end
of the remote e-voting period, the portal where votes are cast shall forthwith be blocked.

VII) The Cutofdate: 3" August, 2018.

Persons who have became members of the Company after the date of dispatch of notice by the Company, may apply to NSDL for receiving their
User ID and Password required for remote e-voting.

Persons whose name is recorded in the register of members or in the register of beneficial owners maintained by the depositories as on cut-off
date only shall be entitled to avail the facility of remote e-voting as well as voting in the general meeting.

VIII) M/s. Pooja Sawarkar & Associates, Practicing Company Secretary, Mumbai, the scrutinizer will unblock the votes in presence of at least two
witnesses not in the employment of the Company and make a scrutinizer's report of the votes cast in favor or against, if any and submit the same
to Mr. Ramnath Pradeep, Chairman of the Company on or before 12" August, 2018.

IX) Theresults along with the scrutinizer's report shall be placed on the website of the Company immediately after the same is declared.

X)  Subjecttoreceipt of sufficient votes, the resolution shall be deemed to be passed on the date of 11" Annual General Meeting.

XI) Remote e-voting facility shall not be available beyond 9" August, 2018 (5:00 PM).

XII) Company shall provide voting facility at the meeting by way of Polling Paper.

The members attending the meeting who have not already cast their vote by remote e-voting shall be able to exercise their right at the meeting.

The members who have already exercised their vote by way of remote e-voting shall be entitled to participate in the meeting but shall not be
allowed to vote.

rd

XIII) Names of the members appearing in the Register of Members as on 3" August, 2018 shall only be entitled to vote.

XIV) Members are requested to address the grievance connected with facility for voting by electronic means to the Compliance officer of the
Company. Email ID: cs@kamatsindia.com Tel No: 022 - 4970 8389.
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XV) Public Notice under Rule 20(4)(V) of the Companies (Management and Administration) Rules, 2014 as amended, will be placed on the website
of the Company.

XVI)Members holding shares, both physical and demat, are entitled to vote through remote e-voting.

By order of the Board of Directors
For Vidli Restaurants Limited

Vibha D. Mehta

Place: M:.lmbai Company Secretary
Date: 12" May, 2018 Membership No: 40143
Registered Office:

Office No. 501, 5th Floor, Jai Antariksh,
Makwana Road, Marol, Andheri (East),
Mumbai - 400059
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ANNEXURE I TO THE NOTICE

STATEMENT SETTING OUT THE MATERIAL FACTS AS REQUIRED
UNDER SECTION 102 OF THE COMPANIES ACT, 2013.

Item No. 4:

The Company has, inter alia, entered into following transactions over a period of time with Related Parties falling under preview
Section 188 of the Companies Act, 2013.

of

Duration of Date of
Nature of Contract/

Sr. Name(s) of Related Party & Arrangement/ Material Terms Contract/ approval
No. Nature of Relationship Transactions Arrangement/ by Board /
Transactions Committee

Dr. Vithal V. Kamat Use of registered copy rights/ marks/ trade mark/

1 |Nature of relationship: Relative of Ms. Vidhi V| Use of the logos viz: “VITHAL KAMATS” by the Company 15 years 12.10.2013
Kamat, Managing Director of the Company. Trade Mark | for consideration of royalty @ 1% of gross turnover. 30.01.2016

2 |Kamats Holiday Resorts (Silvassa) Limited Use of the Use of the Trade Mark and the Copyright in the
Nature of relationship: Mr. Vikram V. Kamat, Trade Mark artwork of “KAMATS” by the Company for 15 years 24.10.2015
Director of Kamats Holiday Resorts consideration of royalty equivalent to 0.75% of the
(Silvassa) Limited is relative (husband) of total sales turnover.

Ms. Vidhi V. Kamat, Managing Director of the
Company.

3 | Conwy Hospitality Private Limited Sale/ supply of | Supply of food premix, ready to eat food products 2 years 27.05.2017
Nature of relationship: i) Common goods of the Company for consideration which will be up
directorship and shareholding by Ms. Vidhi ; :

P . 'ing by or materials to 1% above the regular sale price of the products,
V. Kamat and ii) Mr. Vikram V. Kamat, as charged to Franchisees of the Company.
Director of Conwy Hospitality Private ’
Limited is relative (husband) of Ms. Vidhi V.
Kamat, Managing Director of the Company.

4 | Vitizen Hotels Limited Sale/ supply of | Supply of food premix, ready to eat food products 2 years 14.12.2017,
Nature of relationship: i) Common goods of the Company for consideration which will be up 10.03.2018
directorship and shareholding by Ms. Vidhi or materials to 10% above the regular sale price of the products,

V. Kamat and ii) Mr. Vikram V. Kamat, as chargedto Franchisees of the Company.
Whole-time Director of Vitizen Hotels

Limited is relative (husband) of Ms. Vidhi V.

Kamat, Managing Director of the Company.

The said Transactions with Related Parties (RPTs) had been duly approved by the Board and the Audit Committee at their respective meetings mentioned
above as per the provisions of Section 188(1) and 177 of the Companies Act, 2013. No advances were received by the Company in any transaction before the
approval of the Board and the Audit Committee.

None of the RPTs of the Company as mentioned above, presently, exceed the limits prescribed under Section 188 of the Companies Act, 2013 read with Rule
15 of the Companies (Meetings of Board and its Powers) Rules, 2014 and hence approval of members of the Company was earlier not required/ obtained.

However, the transaction values during the remaining tenure of the respective agreements with RPTs are likely to exceed the prescribed limits under Section
188 of the Companies Act, 2013 read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014, hence, your approval is sought under
the first proviso of Section 188(1) of the Companies Act, 2013.

First proviso to Section 188(1) of the Companies Act, 2013, read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014, inter alia,
prescribes that prior approval of the company by aresolution is required, where the transaction(s) to be entered into as contracts or arrangements with respect
to sale, purchase or supply of any goods or materials is amounting to ten per cent or more of the turnover of the company or rupees one hundred crore,
whichever is lower. The RPTs are contract/ arrangement for sale/ supply of goods or material or use of trademarks and values of such RPTs are likely to
exceed lower of ten percent of the turnover of the company or rupees one hundred crore, and hence your approval is sought.

The Board is of the opinion that the aforesaid RPTs are in the best interests of the Company.
The Directors recommend the passing of the resolution set out in the accompanying Notice as an Ordinary Resolution.

All the agreements/ documents related to RPTs mentioned above are open for inspection of members on all working days, except Sundays and public
holidays from 11 a.m. to 5 p.m. till 9" August, 2018 at the registered office of the Company.

Except for Ms. Vidhi V. Kamat, there is no concern or interest, financial or otherwise of any director, key managerial personnel of the Company or their
relatives in the said resolution.
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ANNEXURE II TO THE NOTICE

Details of the directors proposed to be appointed/ re-appointed as per point 1.2.5 of Secretarial Standards on General Meeting and Regulation 26(4) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Name Mr. Kurian Chandy

Age 53 years

Qualifications B.com, Chartered Accountant from Institute of Chartered Accountant of India

Experience Mr. Kurian Chandy has rich experience of 29 years in Strategic Planning, setting up and monitoring systems

and processes, Financial Management, Corporate Accounting.

Terms and conditions of appointment
including details of remuneration

Mr. Kurian Chandy holds the office of Director in the category of Non-Executive Non-Independent Director
with effect from 5"May, 2017.

He will be entitled for remuneration as per the provisions of the Companies Act, 2013 and as may be decided by
the Board of Directors and approved by the members of the Company from time to time.

He will be liable to retire by rotation.

Other terms and conditions are mentioned in the letter of appointment which is available for inspection by
members on all working days except holidays from 11.00 a.m. to 5.00 p.m. till 9" August, 2018 at the registered
office of the Company.

Last drawn remuneration

No remuneration was drawn except for the sitting fees paid for attending the meetings of the Board and
Committees of the Company.

Date of first appointment by
the Board of Directors of
the Company

5" May, 2017

Shareholding in the Company

1,40,000 Equity Shares

Relationship with other directors

and Key Managerial Personnel None
of the Company
Number of meetings attended 5 (five)

during the financial year 2017-18

Other directorship, membership/
chairmanship of committees of
other board

Directorin: NIL

* Membership/ Chairmanship in committees:

Chairman - NIL

Membership -

1. Audit Committee of Vidli Restaurants Limited

2. Stakeholder Relationship Committee of Vidli Restaurants Limited.

Justification for appointment of
Director

The Company will benefit from the qualification, expertise and experience.

* For the purpose of disclosure of Membership/ Chairmanship only Audit Committee and Stakeholder Relationship Committee are considered.
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