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Notice is hereby given that the l211'Annual Genel'lll Meeting oft he member~ of Vidl.i Restaurants Limited wi ll be held on Friday. the09"' dayoi'Augusl20 I t) 

at T-24 Hotel, Church Road. Nc~r Airport Road MotTO Station, Vijay Nagar Colony. Andheri East, Mumbai 400059 at 11.00 a.m. lo transact the following 
business: 
ORDINARY BUSINESS: 

I) To receive, consider and adopt theAudited financial statements ofthe Company for the year ended on 3 1 u March, 2019 and Reports oft he Board and 
the Auditors thereon. 

2) To appoint a Director in place of Ms. Vldhi V. Kamal (DIN: 07038524) who retires by rotatiouand being eligible offers herse!J'forre-appoinm1eut. 

SPECIAL BUSINESS: 

3) To consider and ifthought fit. to pass, with orwithoutmodilicarion(s), the fo llowing resolution as an Ordinary Resolution : 

'"RESOLVED THAT pursuant to the provisions of' Section 18R and all other applicable provisions, if <my, of the Companies Act. 2013. the 
Companies (Meeling of Board and its Power). Rules, 2014 made there under, Sec.:urilies and Exchange Board of lndiu (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 as amend~d from time to time (including any statutory modification or re-enactment thereof) and any 
other applicable rules. regulations, laws, circuJurs. noli fkations and also pursuant to Lhe approval of the Audit Commitlec and Boru·d of Direc.:tors of 
the Company vide resolutions passed at their respective meetings, the consent of members of the Company be and is hereby accorded to the related 
party transactions entered into by the Company as per details setout at item no.3 ofthesratement annexed to this notice. 

''RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to take such steps perform, exec.:ute such 
deeds, matters and things including ddegation or such authority as may be deemed necessary or expedient or incidental thereto for the purpose of 
giving effects to this Resolution." 

4) To consider and if thought fit. to pass. with or withtlutmoditication ts).lhe following resolution as a special resolution: 

"RESOLVED THAT pursuru1t to Section 197 and Schedule V and other applicable provisions. if any, of the Cot11panies Act.10 13, t'he Companies 
(Appointment· and Remtmeration ofManagerial Personnel) Rules. 2014 (including any statutory modification or re-enactmentthcreo1). approval and 
consent of the members of the Company be and is hereby accorded to waiver of excess remuneration of~ 3,23.195!-and~ 2.24.280/- paid to Ms. Vidhi 
V. Kamat. Managing Director of the Company for the financial years 2017-18 and 2018-1 9 respectively over and above the limits prescribed under 
Section 197 at1d otberappticablc provisions. if any, of the Companies Act, 20 13. 

"RESOLVED FURTHER 'l'RAT tbe Board of Directors oflhe Company be and are hereby authorized to take such steps perfom1, execute such 
deeds, matters and things including deicgation of sucb authority as may be deemed necessary or expedient or incidental thereto for the purpose of 
giving eiTects to the Resolution.'' 

Plact': Mumbai 
Date: 18"' May, 2019 

Registered Office: 
Otlicc No. 50 I, 5th Floor, Jai Antarlksh, 
Makwana Road, Marol. Andheri (East), 
Mumbai- 400059 

NOTES: 

By order of the Board of Directors 
For Vidli Restaurants Limited 

Sncha D. Lohognonkar 
Company Secretary 

Membership No: 49891 

l) la) AMEMBERENTITLEDTOATTENDANDVOTEATTHEMEETINGlSENTITLEDTOAPPOINTAPROXYTOATTENDM'D 
VOTEONAPOLLONLY£NSTEADOFHJMSELFANUTHEPROXYNEEDNOTBEAMEMBEROFTHECOMPANY. 

(b) A person 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 U1anteo percent oftlte total ~are capital oftbc Company carrying voting rights. A member llolding more than reo percent oftbe total 
share capital oft he Company carrying voting rights may appoint a single person as proxy and such person sball nm act as a proxy for any other 
person or shareholder. 

2) The instrument appointing a proxy must be deposited at the Registered Office of the Company not less than 48 hours before Lhe commencementofthe 
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 oft he 11'11 Annual General Meeting and ending with the conclusion oftbe said Annual 
General Meeting, to inspect the proxies lodged. at any lime during the business hours of the Company, provided not less than three days of notice in 
writing of the intenlion so to inspect is given to the Company. 
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3) A Statement pursuant to Section I 02 of the Companies Act. 20 IJ in relation to the special business of the rneetjng is annexed as Annexure I to the 
Nntil:e. 

4) Ms. Vidhi V Kamat, retires by rotation and being eligible offers herself for re-appointment. The details pertaining to the aforesaid director as required 
under Clause 1.2.5 of Secretarial Standards on General Meetings and Regulation 26(4) of the Securities and Exchange Board of lndia (Listing 
Obligations and Disclosure Requirement) Regulations, 20 15 is fumished inAnnexure ll to the Notice. 

5) The route map and prominent landmark ofthe venueofthe 11'" Annual General Meeting as required under Clause 1.2.4 oft he Secretarial Standards on 
the General Meeti11g is annexed herewith as Annexure Ill to the Notice. 

6) 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. 

7) The Shareholders are requested to notify changes, if any, in ll1eir address to their depository participauts in respect oftheir holding in eleclronk form 
and to the Registrars and Share Transfer Agents of the Company, MJs. Bigshare Services Private Limited having office at lst Floor. Bharat Tin Works 
Building, Opp. Vasant Oasts. Makwana Road, Marol, Andlteri East, Mumbai, Maharasht'ra 400059, Tel No. - 91-22-61638200 Fax: +91-22-
62638299. Email: investorCW.bigshareonline.com Website: www.bigshareonline.com in respectoftheir holding in physical form. 

!l) The record date forthe purposeofAnnual General Meeting will be2"" August,2019. 

9) In view of various advantages, the members are requested to avail the faci lity of dematerialization oft he Company's shares. 

I 0) The members of the Company holding their shares in physical fom1 or in dematerialized form. who have not registered their e-mail! D and Mobile 
number with the Company or Depositoty Participant, to receive documents like Notice, Annual Reports and alike cotTespondetlCt.' through electronic 
mode are requested to send their e-mail! Ds and Mobile llUmbcr either to the Company's 10: cs@k:tmatsindia.com or Registrars and Share Transter 
Agent.s emai I id; investorcrubii!sharconl ine.com or to Depository Participant. 

II ) Annual Repot1 20 18-19 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 2018-19 are being 
sent by physical mode to tllosc members who have not registered their email addresses with the Company/ Depository Participant. 
Members may please note that the Annual Report 20 18- 19 is available on the website of the Company viz. www.kam:ttsindia.com 

12} 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. 

13) The Securities and Exchange Board of lndia (SEB!) hns mandated the submission or Pennanent Account Number (PAN) by every participant in 
securities market. Members holding shares io electronic form arc. therefore. requested to submit their PAN to their Depository Participants with 
whom they are maintaining their demat accounts. Members holding shares in physical fonn can submit their PAN to the Company/ Registrars and 
Share Transfer Agents, M/s. Bigsbare ServicesPrivateLimired. 

14) E-VOTING: 
1) Pursuant w Section 108 of the Companies Act. 2013. Rule 20 of the Companies (Management and Administration) Rules. 2014 as 

amended by the Companies (Management and Admjnislr'c~tion) Amendment Rules, 2015 and Regulation 44 of the Securities and Exchange 
Board offndia (Listing Obligations and Disclosure Requirement) Regulations. 20 15, the Company is pleased to announce that the Company is 
providing faci liry to the members to casttileir votes on all the businesses mentioned in Lhe Notice through electronic means. Jt may please be 
noted that thee-voting is optional. 

ll) for this purpose, the Company bas entered into an agreement with National Securities Depository Limited (NSDL) for facilitating e- voting to 
enable the sharehold0rs of the Company lo cast their voteselectronicully. 

Ill ) The Board of Directors of the Company has appointed M/s. Pooja Sawarkar &Associau:s, Practising Company SccreJary, Mumbui, as scrutinizer 
to conduct and scrutinize the remote c-voling and voting at the 12'" Annual General Meeting ina fair and transpar1mtmanncr. 

IV) The detai Is of the process and manner for remote c-voting ar~ ex-plained herein below: 

Step I: Log-in to NSDL e-Voting system at https://www.evoling.nsdl.com/ 

Step 2: Cast your vote electronically on NSDL e-Voting system. 
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I. Visit rhe t:-Voting webNile ofNSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ eitherun a Personal 
Computer or on a mobi I e. 

2. Once the home page of e-Votingsystem is launche<l, click 1)11 the icon .. Login" which is avai !able under 'Shareholders· section. 

3. A new screen will open, Yo~1 wiU bavc to enter your User ID, your Password ~nd a Verification Code as shown on the screen. 

illtemurivefcv. ifyou are reg/slemc.l /or NSDL eservices i.t'. IDEAS. you can log-in at hrtps:l/eservice~. nsdl.com/ with your existing IDeAS 
login. Once you log-in to NSDL esen:ices uflet·usingyour log-in credenriuls, click on <'-Voting undyou cw1 proceed ro Srep 2 i.e. Cusryour 
vole eleC!ronicully. 

4. YourUseriDdetailsare given belo.w: 

Manner of holding share~ i.e. 
Your User 10 is: Ocmat (NSOL Qr COSL) or Physicul 

a) Por Members who hold shares in demat account with 8 Character DP ID followed by 8 Digit Client lD 
NSDL. For example if your DP ID is IN300*** and Chen I [Dis 12*U*"'* then 

your user LD is IN300*** 12**"'***. 

b) Por Members who hold shares in demat <ICCount with 
16 Digit Beneficiary ID 

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

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company 
For example iffolio number is 00 I*** and EVEN is II 0985 Lben user lD 
is I 098500 I*** 

5. Your password deta i Is are given below: 

a) lfyouarcalready re-gister-ed fo re-Voting, then you can use yourcxis t·ingpassword to login and cast yourvotc. 

b) I fyou are using NSDLe-Votingsystem fort he firsttime,you will need to rch·icve the 'inirial password'whicl1 was communicated to you. 
Once you retrieve your ·initial password'. you need to enter the 'initial password' and Lhe system will Ioree you to change your password. 

c) Ho\v to retrieve your ' initial password'? 

1. lfy\1Ur email ID is registereJ in your de mat account or with the company, your 'initial password' is communicated to you on your 
crnaiiiD. Trace the email sem to you from NSDLfrom your mailbox. Open the email and open the artacbment 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 ro for C'DSL 
account or folio number for shares held in physical form. The .pdffi1econtains your 'User lD' and your'inltial password'. 

ii. lfyou.remaii!D is not registered. your ·initial password· is communicated to you on your postal address. 

6. If you are unable to retrieve or have not received the "Initial password" or have !orgotten your password: 

a) Click on '·Forgot User Details/Password'!'' (If you are holding shares in your demat accow1t with NSDL or CDSL) option available on 
www.evoting.nsdl.com 

b) "Physical User Reset Password '!'' (1 fyou are holdingshares In physil'a lmotlc) option available on www.evoting..nsdl.com 

~:) I fyou arc sLillunablc to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning yourdemat 
account number/tel io number, your PAN. your name and your registered address. 

7. A flcr entering your password. click on Agree to ''Terms and Conditions., by selecting on the check box. 

8. Now. you will have tocuckon ''Login''button. 

9. After you click on the ·'Login' ' button, Home pageofe-Voting will open. 
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Detnils on Step 2 are mentioned below: 

II ow to cast your vote e lcct ron ica lly on N S DL e-Young system 'l 
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I . After successful login at Step l.you wi ll be able to see the Home page ofe-Voting. Click one-Voting. Then. click on Active Voting Cycles. 

2. After click on Active Voting Cycles, you will be able to see all the companies "EVEN'' in which you are holcUng shares and whose voting 
cycle is In active status. 

3. Seloct"EV EN" ( E-Voting Event Number) I I 0985 of Vidli Restaurants Limited. 

4. Now you are ready fore-Vol"ing as the Voting page opens. 

5. Cast your vote by selecting appropriate options i.e. as~ent or dissent, veri(y/modify the number of shares for which you wish to cast your vote 
and click on .. Submit"' and also .. Contirm' 'wben prompted. 

6. Upon confirmation. themessage''Votecastsnccessfnlly"will be displayed. 

7. You can also take the printout' ofthevotes cast by you by clicking on the print oprion on the confimlation page. 

&. Once you confiml yottr vole on the resolution, you wi ll not be al lowed to modify your vote. 

General Guidelines for shareholders 

I . IJISlitulioual shareholders (i.e. other than individuals, HUF. NRI. etc.) are required to send a scanned copy (PDF/JPG Fom1at) of the relevant 
Board Resolution/Authority letter etc. with attested specimen signature oftheduly authorized signatory(ies) who are authorized to vote, to 
the Scrutinizer by email to cs@kamatsindia.com with a copy marked toevoting@nsdl.co.in 

2. It is strongly recommended notlo share ymtr password witl1 any other person and take utmost care to keep your password confidential. Login 
to the c-voling website will be disabled upon five unsuccessful attempts to key in tbc correct p11ssword.ln such an event, you will need to go 
tllfough the .. Forgot User DetniJ.siPussword?" or ''Physical User Reset Password?" option available on www.cvoting.osdl.com to reset tJ1c 
pa$swonl. 

Y) In case of any queries, you may refer to the Frcqtrently Asked Questions (FAQs) fur Shareholders and c-voting user manual tor Shareholders 
;Jvai lable at the download section ofwww.evoting.nsdl.com orC{III 0 11 toll free no.: 1800-222-990 or send a request at evoting@nscll.co.in 

VI) The remotee-volingperiod commences on Tuesday. 6'" August. 2019 (9:00AM) and closes on Thursday. sn• August. 20 19 (5:00 PM). At the end 
oft he remote c~voting period, the portal where voles are cast shall forthwith be bloeked. 

VII) TileCmofdatc: 2"" August,20 19. 

Persons who have became members oft he Company aftortl1e date of dispatch of notice by the Company, may apply to NSDL for receiving their 
User I D and Password required for remote c-voting. 

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

Vlll) M/s. Pooja Sawarkur & Associates, Pract1cing Company Secretary, Mumbai, the scrutinizer will unblock the votes in presence ofaf least two 
witnesses not in the employment ofthe Company and make a scrutinizer's report oflhe vot·cs cast in favor or against. if any and sub111it the same 
to Mr. Ramnath Pradeep. Chaim1ao of the Company on or before 12''' August. 20 19. 

lX) The results along with the scrulini;r.er's report shall be placed on the wcbsiteoftlie Company immediately after the same is declared. 

X) Subject to receipt of sufficient votes. the resolution shall be deemed to be passed on the dale of 12'• Annual General Meeting. 

Xl) Re111otc e-voti11g faci lity shall no~ be available beyond 8'"August. 2019 (5:00PM), 

X II ) Company shall provide voling.filcilityatlhe meeting by wuy of Polling Paper. 

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

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

X Ill) Names oft he members appearing in the RcgistcrofMembers as on 2'"' August20 19 shall only becnritled to vote. 

xrv) Members are requested to atldress the grievance Connected with fsci li ry 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(4J(V) ofthe Compan.ies (Management and Administration) Rules, 2014 as amended. will be ph1ced oo the website 
or the Company. 

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

Place: Mumbai 
Date: 1 8'~ May,lO I!l 

Registered Ol'ficc: 
Office No. 501. 5th Floor, Jai .Antariksh. 
Makwana Roacl Mnrol, Andheri (East), 
Mumbai - 400059 
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By onle1· or tile Board of Directors 

For Vidli Restaurants Limited 

Sneba D. Lobogaonkar 
Company Secret.nry 

Membership No: 49891 
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ANNEXURE I TO THE NOTICE 

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

hem ~o. 3: 

The Company has, inter alia, eillered into following transactions with Related Parties falling under preview ofSection 188 ofrhe CompanjesAct, 2013. 

Duration of Date of 
Nature and Contract/ approval Sr. amc(s) or Related Party & particulars Material Terms 

o. Nnture of Relationship ofContTact i\rrangem~nt/ by Board I 
Transactions Committee 

Conwy tlospitality l'rivnte Limited 
Salt:/ supply or Supply <>f fuml prct11ix, ready tu eat timd products-

t goods of the Company Jor considcrat·ion which will be up 5 years I~'" May. 20 19 
or materials to I% above the regular $ale price of the products. 

Comnwn dir.:ctorship as charged to Franchisees of the Company. 
f--

and sbnrcholding by 

2 Ms. Vidhi V. Kamal, M:maging Oirectur. Avail propeny Availlng the property ofConwy Hospitality 
Private Limited situated al Sitvassa on least' al 60 months IS''· April, 2019 on lc<ase rent of Rs. 20.000/~ per month <llld security 
deposit of Rs. 15,00.000/. with interest at mtc< or 
M% p.n. 

3 Spiceu·ee Hospitality LLP Sale/ supply of' Supply or tbou premix. ready to eat food products 2 years J '" November, Mr. Kurian C'handy, Dirt-clor oft he goods oft he Company for~unsidcrJtion whidtwill be up 201!; Company is~ Partnerund Mr. Vikram V. or materials tn I% ahove the regular sale price oft he products, Kumot. relative of Munagiog Dirccror or as charged to Frnnchisccs oftht>Cornpaoy, 
tlie Company is Designated Partner 10 

Spicctrec llospitality LLP. 

The said transactions had been duly approved by the Board and the Audit Committee at their respective meetings mentioned above as per provisions of 
Section 188( I) and I 77 or the Companies Act, 20 13. Nu advances were received 111 any transuction before the approval of the Board ru1d the Audit 
Committee. 

First proviso to Section 188( I) ofthe Companjes Ad. 20 I 3. inter al ia, stales that no transactions ex~eeding such sums, as may be prescribed. shall be entered 
into except wilh the prior npprovRI of the company by a resolution. Rule 15(3) of the Companies (Meetings of Board and its Powers). Rules, 2014 as 
amended states that for the purposes of first proviso to sub-section (I) of section 188, except With the prior approval of the company by a resolution, a 
company shall not enter into a transaction or transat:tions, where the transaction or tro.msactions W be entered into- (a) as t:ontracts or arrangemenL~ with 
respect to clause~ (a) to (e}ofsub-se~tion ( 1) of section 188. witl1 criteria as mentioned below: 

(i) sole. purchase or supply of any goods or materials, directly or through appointment of agent. amout1ting to ten per cenl. or more of the 
tu111over of the company or rupees Otte hundred crore. whichever is lower. as mentioned in clause (a) and clause (e) respectively of 
sub-section (I) of section 188. 

(iii) leasing of property of any kind amounting to ten pcn.:ent or more of the net worth of company or ten per cent or more of tltrnover of the 
company or rupees one hundred crore. whichever is lower, as mentioned in claul'ie (c) of sub-section (I) of~ection 188. 

Tbe u tbremcntioned t r<~.nsactions re iates to su pp I yo r goods or materials and lO a va i I the property on lease. 

The related party transactions of the Company, mentioned above, presently do not exceed the limits prescribed under Section 188 of the Companies Acl, 
20 tJ read with Rule 15 of the Companies (Meetings ofBonrd and its Powers). Rules, 2014 and bcn.ce lbe prior approval oft he members ofthe Company was 
not req<J ired. 

The aggregate transaction value during the remaining tenure of the respective agreements with related parties may exceed the prescribed limits under 
Section 188 of the Companies Act. 2013 read with Rule 15(3) oftbe Companies (Meetings of Board and its Powers), Rules, 20 14. Hence the approval oftlle 
members oflhe Company at lheAnnual General meeting is proposed to be obtained as per the fLrsl proviso to Sectiou 188 oft he Companies Act. 2013. 

The Board is oft he opinion that the aforesaid rela ted party lt'8J.1Sac tions are in the best interests of the Company. 

The Directors recommend the passing of the resolution set out In Item No.3 of the accompanying Notice as an Ordim1ry resolution. 

Except for Ms. Vidhi V. Kamal and Mr. Kurian Chandy then: is no concem or interest. t1nancial or otherwise of any director, key managerial personnel ofthe 
Company or their relatives in respect oft he said resolution. 
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Item No. 4: 

VTDLI RESTAURANTS LlMfTED 
Atmual Report 20 18 - 19 

The Company has paid remuneration to Ms. Yidhi V. Kamal. Managing Director of the Company for the Financial Year 2017-18 aud 2018-19 as per the 
recommendation oft he Nomination and Remuneration Committee and as approved by the Board of Directors and members oftbc Company. 

The profit~ oft he Company during the financial year20 17-18 and 20 18-19 w~::re inadequate and the remuneration paid to Ms. Vidhi V. Kamal was in excess 
of the limil's lrud down under Set:tion I <.17oft he Companies Act. 20 I 3 and rules made thereLmder. 

Section 197 (9) of the Companies Act. 2013 provides that'lfany director draws or receives, directly or indirectly, by way of remuneration any such sums in 
excess oft be limit prescribed by thb section or without approval required under this section, he shall relimd such sums to the compMy, withi111wo years or 
such 1 es~er period as may be allowed by the company, and unti l such sum is refunded, hold it in trust for the company.' 

Section 197 ( I 0) of the Companies Act. 2013 as amended provides that 'The company shall not waive the recovery of any sum refundable to it under sub­
set:! ion (9) unless approved by lhecompany by special resolution as nmcnded within two years from the date the stun becomes refundable.' 

The approval of the members oft he Company is soughl lindcr Section 197( 1 0) of the Companies Act, 2013 for waiver of recovery of excess remuneration 
paid to Ms.Vidhi Y. Kamal financial year20 17- 18 and 20 l 8- I 9. 

The BoardofDirectors :JL it's meeting held on L8'11 May. 2019, bas given its consent to seek approval of the members ofU1e Company tmder Section 197( I 0) of 
theCompaniesAct, 2013 forwaiverofrecovery of excess remuneration paid to Ms.Vidhi V. KamaL financial year2017-18 and 2018-19. 

The Directors recommend the passing of the resolution set out in ltem No.4 oflhe a..:companying Notice as a Special resolution. 

Except for Ms. YidJ1j Y. Kamal there is no concern or interest, fmancial or otherwise of any director, key manage.rial personnel of the Company or thl!ir 
relatives in respect of the said resolution. 
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