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VIVID GLOBAL INDUSTRIES LIMITED

NOTICE

Notice is hereby given that the Twenty Eighth Annual General Meeting of the members of Vivid Global
Industries Limited will be held on Wednesday, the 30" September, 2015 at 11.00 a.m. at Plot No. D-21/1,
M.I.D.C., Tarapur 401506, via Boisar, Dist. Thane to transact the following business:

ORDINARY BUSINESS:

1.

3.
4.

To receive, consider and adopt the Audited Balance Sheet of the Company as at 31 March, 2015 and
Profit and Loss Account for the Year ended on that date together with the Reports of Directors’ and
Auditors’ thereon.

To appoint Director in place of Smt. Asha Sudhir Mody (DIN: 00221440) who retires by rotation and being
eligible offers herself for reappointment.

To declare dividend.

To ratify the appointment of the Auditors of the Company and their remuneration fixed at the Twenty
Seventh Annual General Meeting of the Company held on 30"September, 2014, and in this regard to
consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the first proviso to Section 139(1) of the Companies Act, 2013, read with
the first proviso to Rule 3(7) of the Companies (Audit and Auditors) Rules, 2014, as amended from time
to time, the appointment of M/s. K. M. Kapadia & Associates, Chartered Accountants, Mumbai, (Firm
Reg. No. 104777W) as the auditors of the Company to hold office from the conclusion of the Twenty
Eighth Annual General Meeting until the conclusion of the Twenty Ninth Annual General Meeting of the
Company, on such remuneration as may be decided by the Board of Directors of the Company, made at
the Twenty Seventh Annual General Meeting of the Company held on 30"September, 2014, be and is
hereby ratified.”

SPECIAL BUSINESS:

5.

To consider 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 61 of the Companies Act, 2013, and other
applicable provisions, if any, of the Companies Act, 2013, and the provisions of the Memorandum
and Articles of Association of the Company and subject to the approval(s), consent(s), permission(s),
sanction(s), if any, as may be necessary from the appropriate statutory authority(ies), the consent of the
shareholders be and is hereby accorded for sub-dividing the equity shares of the Company, such that
each equity share having nominal value of Rs.10/- (Rupees Ten Only) each be sub-divided into 2 (Two)
Equity Shares having nominal value of Rs.5/- (Rupees Five Only) each fully paid-up.

RESOLVED FURTHER THAT pursuant to the Sub-division of equity shares of the Company, the
Authorized, Issued, Subscribed and Paid-up Equity Share of nominal value of Rs. 10/- (Rupees Ten Only)
each, shall stand sub-divided into 2 (Two) Equity Shares of nominal value of Rs.5/- (Rupees Five Only)
each.

RESOLVED FURTHER THAT upon sub-division of equity shares as aforesaid, the existing share
certificates of the equity shares of the face value of Rs. 10/- (Rupees Ten Only) each both in the electronic
form and in the physical form shall be deemed to have been automatically cancelled and be of no effect
on and from the record date (to be decided by the Board of Directors) and the Company may without
requiring the surrender of the old share certificates, directly use and dispatch the new share certificates
of the Company, in lieu of such old share certificates and give proportionate credit of shares, wherever
required to those shareholders in demat form.
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RESOLVED FURTHER THAT any Director of the Company be and is hereby jointly/severally authorized to
do, perform and execute all such acts, deeds, matters and things as it may consider necessary, expedient,
usual or proper to give effect to this resolution including but not limited to fixing of the record date as per
the requirement of the Listing Agreement, execution of all necessary documents with the Stock Exchanges
and the Depositories, and/or any other relevant statutory authority, if any, cancellation or rectification of
the existing physical share certificates in lieu of the old certificates and to settle any question or difficulty
that may arise with regard to the subdivision of the equity shares as aforesaid or for matters connected
herewith or incidental hereto.”

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

“‘RESOLVED THAT pursuant to the provisions of the Companies Act, 2013 including Section 62 and all
other applicable provisions, if any, of the Companies Act, 2013 and the Rules made thereunder (including
any statutory modification(s) or re-enactment thereof, for the time being in force) and in accordance with
the enabling provisions of the Memorandum and Articles of Association of the Company, the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended
(“ICDR Regulations”), and any other Rules / Regulations / Guidelines, if any, prescribed by the Securities
and Exchange Board of India, Reserve Bank of India, Stock Exchanges and/or any other statutory /
regulatory authority whether in India or abroad, the Listing Agreements entered into by the Company
with the Stock Exchanges where the securities of the Company are listed and subject to the approval(s),
consent(s), permission(s) and/or sanction(s), if any, of the appropriate authorities, institutions or bodies
as may be required, and subject to such conditions as may be prescribed by any of them while granting
any such approval(s), consent(s), permission(s), and/or sanction(s), and which may be agreed to by the
Board of Directors of the Company (hereinafter referred to as ‘the Board’ which term shall be deemed
to include any committee which the Board may have constituted or hereinafter constitute to exercise its
powers including the powers conferred by this resolution), the Board be and is hereby authorized on
behalf of the Company to create, offer, issue and allot, from time to time and in one or more tranches, upto
1,34,150 Equity Shares of a face value of Rs.10/- at a price of Rs. 14/91 each (or 2,68,300 equity shares
of a face value of Rs.5/- at a price of Rs. 7/46 each after subdivision) to Smt. Meena Mody, a Promoter
Group individual, by way of a Preferential Issue, through offer letter and/or circular and/or information
memorandum and/or private placement memorandum and/or such other documents / writings, in such
manner and on such terms and conditions as may be determined by the Board in its absolute discretion.

RESOLVED FURTHER THAT in accordance with the provisions of ICDR Regulations, the “Relevant Date”
for the purpose of calculating the price of Equity Shares to be issued in terms hereof shall be 07.08.2015
and the floor price so calculated is Rs. 14/91

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, desirable and expedient for such purpose, including without limitation, to issue and allot
Equity Shares upon exercise of the entitlement attached to Warrants, issuing certificates / clarifications,
effecting any modifications or changes to the foregoing (including modification to the terms of the issue),
entering into contracts, arrangements, agreements, documents (including for appointment of agencies,
intermediaries and advisors for the Issue), in connection therewith and incidental thereto as the Board in
its absolute discretion deem fit without being required to seek any fresh approval of the shareholders of the
Company and to settle all questions, difficulties or doubts that may arise in regard to the offer, issue and
allotment of the Warrants and Equity Shares and utilization of proceeds of the Warrants / Equity Shares,
take all other steps which may be incidental, consequential, relevant or ancillary in this connection and
that the decisions of the Board shall be final, binding and conclusive in all respects.
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RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred by above resolutions to any Director or to any Committee of Directors or any
other executive(s) / officer(s) of the Company or any other person as the Board at its discretion deem
appropriate, to do all such acts, deeds, matters and things as also to execute such documents, writings,
etc as may be necessary to give effect to the aforesaid resolution.”

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

“RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions , if any, of the
Companies Act, 2013 read with the applicable Rules under Companies (Meetings of Board and its Powers)
Rules, 2014 and in terms of Clause 49(VIl) and any other applicable provisions of the Listing Agreement
with the Stock Exchanges (including any amendment, modification or re-enactment thereof), consent
of the members of the Company be and is hereby accorded to the following related party transactions,
entered into or to be entered into with respect to sale, purchase, service or supply of goods or materials,
availing or rendering of services, leasing of property of any kind, selling or otherwise disposing off or
buying property of any kind or any other transaction which will be in ordinary course of business and at
arm’s length (Transactions), with effect from 1st April, 2015, and every year thereafter, upto the maximum
value of transactions per annum as appended in the table below:

Sr. Name of Related Relationship Nature of Transaction(s)* | Maximum Value of
No party (Singly or all taken the Transaction(s)
together) per annum

1 | Sumichem Corporation | Partnership Firm | Supply of Labour, technical | Rs. 5,00,000/-
belonging to the | and Administrative Staff
common Directors
of the Company

2 | Vivid Chemicals Partnership Firm | Company’s premises given | Rs. 7,00,000/-
belonging to the | on Rent & Supply of Labour,
common Directors | technical and Administrative
of the Company Staff

3 | Vivid Intermediates Pvt | Common Directors | Company’s premises given | Rs. 2,00,000/-

Ltd on Rent

*Transaction(s) are entered in the ordinary course of business and on arms’ length basis.

FURTHER RESOLVED THAT the Board of Directors of the Company, which includes any Committee
thereof and/or any individual(s) authorized by the Board be and are hereby severally authorized to do
all acts and take all such steps as may be necessary, proper and expedient to give effect to the above
resolution.”

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

“RESOLVED THAT pursuant to the provisions of sections 196 and 197 read with Schedule V and all
other applicable provisions of the Companies Act, 2013 (“the Act”), the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) and subject to the approval of the Central Government,
and such other approvals, permissions and sanctions, as may be required and subject to such conditions
and modifications, as may be prescribed or imposed by any of the authorities while granting such
approvals, permissions and sanctions, approval of the Company be accorded to revise the remuneration
of Shri. Sumish Sudhir Mody (DIN 00318652), Director with effect from 01.04.2015 as detailed below:
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Salary:

Rs. 8 Lacs p.a. with the authority accorded to the Board of Directors of the Company (hereinafter referred
to as ‘Board’ which term shall be deemed to include any duly authorized Committee thereof, for the time
being exercising the powers conferred on the Board by this Resolution) to revise the salary payable to the
Shri. Sumish Sudhir Mody within the above mentioned scale of salary.

Provided that the remuneration payable to the Shri. Sumish Sudhir Mody (including the salary, perquisites,
benefits and amenities) exceeds the limits laid down in section 197 of the Act including any statutory
modifications or re-enactment thereof.

FURTHER RESOLVED THAT where in any financial year during the currency of the tenure of Shri. Sumish
Sudhir Mody, the Company has no profits or its profits are inadequate, the Company may pay to him, the
above remuneration as the minimum remuneration by way of salary, perquisites and other allowances and
benefits as specified above subject to receipt of the requisite approvals, if any.

FURTHER RESOLVED THAT for the purpose of giving effect to this Resolution, the Board be authorized
to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, proper
or desirable and to settle any questions, difficulties or doubts that may arise in this regard and further
to execute all necessary documents, applications, returns and writings as may be necessary, proper,
desirable or expedient.”

REGISTERED OFFICE For and on behalf of the Board
D-21/1 M.I.D.C.

Tarapur, Via Boisar, Sd/-
Dist. Thane SUMISH S. MODY
Dated: 07.08.2015 DIRECTOR

DIN:00318652
NOTES:

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

2. An Explanatory Statement as required under Section 102 of the Companies Act, 2013, is annexed hereto.

3. The Register of Members and Transfer Books of the company will remain closed from 22.09.2015 to
30.09.2015 (Both days inclusive).

4. The dividend for the year ended 31t March, 2015 as recommended by the Board, will be paid to those
members whose names appear on the Company’s Register of Members on 23.09.2015. In respect of
shares held in demat form; the dividend will be paid to the beneficial owners of shares as per details
furnished by the Depositories for the purpose. The dividend, if approved, at the Annual General Meeting,
will be paid within 30 days thereof.

5. Members desiring to seek any further information or clarification on the Annual Accounts or operations of
the Company at the meeting are requested to send their queries so as to reach the Registered Office at
least 10 days in advance of the date of meeting to enable the management to keep the information ready.

6. The Members are requested to bring their copies of the Annual Report to the meeting.

7. Members are requested to notify immediately any change in their address to the Companies Registrar
and Share Transfer Agents M/s. Sharepro Services (India) Private Limited, 13AB, Samhita Warehousing
Complex, Second Floor, Sakinaka Telephone Exchange Lane, Off. Andheri Kurla Road, Sakinaka, Andheri
(East), Mumbai — 400072 or at 912, Raheja Centre, Free Press Journal Marg, Nariman Point, Mumbai —
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400021.

8. (a) Members desirous of receiving Notices and/or documents from the Company through the electronic
mode are urged to update their email addresses with their Depository Participants, where shares are
held in electronic form and to the Share department of the Company / Share Transfer Agents where
shares are held in physical form.

(b) Email Addresses of Members are advised to the Share Department of the Company / Share Transfer
Agents where shares are held in physical mode or registered with Depositories where shares are
held in the electronic mode will be deemed to be the Member’s registered Email address for serving
Company documents/notices as per provisions of the Act and the instructions of the Ministry of
Corporate Affairs. Members intending to refresh/ update their email addresses should do so as soon
as possible.

9. Members holding shares, in physical form, in identical order of names in more than one Folio, are requested
to write to the Share Department of the Company / Share Transfer Agents enclosing the relevant Share
Certificates requesting consolidation of such folios into one folio.

10. As per the provisions of the Act, the facility for making nominations is available to individuals holding
shares in the company. The Nomination Form -2B, prescribed by the Government for the purpose, can be
obtained from the Share Department of the Company / Share Transfer Agent.

11. Voting through Electronic Means (Remote E-Voting):

1. In compliance with the provisions of Section 108 of the Companies Act,2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to provide the
members with facility to exercise their right to vote at the 28th Annual General Meeting by electronic
means and the business may be transacted through e-Voting services as provided by National
Securities Depository Limited (NSDL):

The instruction for e-voting is as under:

A. Incase a Member receives an email from NSDL {for members whose email IDs are registered with
the Company/Depository Participant(s)}:
i) Open email and open PDF file with your Client ID or Folio No. as password. The said PDF

file contains your user ID and password/PIN for e-voting. Please note that the password is an
initial password.

i) Launch internet browser by typing the following URL:https://www.evoting.nsdl.com/
iii) Click on Shareholder — Login.
iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

v) Password change menu appears. Change the password/PIN with new password of your
choice with minimum 8 digital characters or combination thereof. Note new password. It is
strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

vi) Home Page of e-voting opens. Click on E-Voting: Active Voting Cycles.
vii) Select “EVEN" of Vivid Global Industries Limited.
viii) Now you are ready for e-voting as Cast Vote page opens.

ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when
prompted.

x) Upon confirmation, the message “Vote cast successfully” will be displayed.
xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

L]
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xii) Institutional shareholders (i.e other than individuals, HUF, NRl,etc) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/Authority letter, etc together
with the attested specimen signature of the duly authorized signatory(ies) who are authorized
to vote, to the Scrutinizer through email to shirdipankaj@hotmail.com with a copy marked to
evoting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of AGM [for members whose email IDs are
not registered with the Company/Depository Participant(s) or requesting physical copy]:

i) Initial password will be provided separately:
EVEN (E Voting Event Number) USERID PASSWORD/PIN
i) Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

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 ‘Downloads’ section of www.evoting.nsdl.com

If you are already registered with NSDL for e-voting then you can use your existing USER ID and
Password/Pin for casting your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which may
be used for sending future communication(s).

The E-voting period commences on Sunday, the 27.09.2015 and ends on Tuesday, the 29.09.2015.
During this period, the shareholders of the Company holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of 23.09.2015, may cast their vote
electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on
a resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

The voting rights of shareholders shall be in proportion to their shares of the paid up equity capital of
the Company as on the cut-off date (record date) of 23.09.2015.

Mr. Pankaj S. Desai, B.Com(Hons), A.C.S, A.C.A has been appointed as Scrutinizer having their office
at 5/14, Malad C.H.S., Opp. Saraf Hall, Poddar Park, Malad (East), Mumbai — 400097, to scrutinize
the e-voting process in a fair and transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the
e-voting period unblock the votes in the presence of at least two (2) witnesses not in the employment
of the Company and make a Scrutinizer’s Report of the votes case in favour or against, if any, forthwith
to the Chairman of the Company.

The Results shall be declared within forty eight hours from the conclusion of the AGM of the Company.
The Results declared alongwith the Scrutinizer’s Report shall be placed on the Company’s website
vividglobalinds.com and on the website of NSDL within two(2) days of passing of the resolutions at the
AGM of the Company and communicated to BSE Limited (BSE) accordingly.

REGISTERED OFFICE For and on behalf of the Board

D-21/1

M.1.D.C.

Tarapur, Via Boisar, Sd/-
Dist. Thane SUMISH S. MODY

Dated:

07.08.2015 DIRECTOR
DIN:00318652
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EXPLANATORY STATEMENT PURSUANT TO SECTON 102(1) OF THE COMPANIES ACT, 2013:

The following statement sets outs all material facts relating to the Special Business mentioned in the
accomplying Notice:
Item No. 5

The Equity Shares of your Company are listed on the Bombay Stock Exchange Limited (BSE Ltd.). In
order to improve the liquidity of the Company’s shares at the stock exchange with higher floating stock in
absolute numbers and to make it more affordable for the small retail investors having interest, able to invest
in the Company’s equity shares, the Board of Directors of the Company (the Board) at its meeting held on
7% August, 2015 has recommended it's desire to sub-divide (split) the nominal value of each Equity Share
having a present face value Rs. 10/- (Rupees Ten Only) into 2 (Two) Equity Shares of Rs.5/- ( Rupee Five
Only) each, subject to the approval of the Members and all concerned Statutory Authority(ies).

The shareholders may please note that presently the nominal value of equity share of the Company is Rs.10/-
(Rupees Ten Only) per share and consequent upon the sub-division, it is being divided into 2 (Two) equity
shares of Rs.5/- (Rupees Five Only) each. The date on which this sub-division would become effective, will
be decided by the Board after obtaining the shareholder’s approval, which will be notified through the Stock
Exchanges. As per the provisions of Section 61 of the Companies Act 2013, approval of the Shareholders is
required for sub-division of shares.

Therefore, the said resolution is being put up before you for your approval.
Your Directors recommend the above Resolution for your approval.

None of the Directors of the Company are in any way interested in the Resolution, except of their shareholding
and the shareholding of their relatives in the Company.

Item No. 6

Keeping in view the growing business requirements, and the ability to compete with the peer group in the
domestic and international markets, your Company needs to strengthen its financial position and net worth
by augmenting long term resources. The Company has accordingly proposed to enhance its equity base by:
allotment of shares on a preferential basis. Consent of the shareholders is sought for issuing the Equity Shares
as stated in the resolution to Smt. Meena Mody, a Promoter Group individual, having PAN AAFCA0250J,
which shall result in issuance of up to 1,34,150 further equity shares of the Company, on a preferential basis,
resulting in an inflow of up to Rs. 20,00,177/- to the Company in accordance with the terms and nature of the
Equity Shares to be issued by the Company.

Section 62 of the Companies Act, 2013 and the provisions of the Listing Agreement provides, inter alia, that
when it is proposed to increase the issued capital of a Company by allotment of further shares, such further
shares shall be offered to the existing shareholders of the Company in the manner laid down in Section 62
unless the shareholders of the Company in general meeting decide otherwise. The Resolution, if passed, will
have the effect of allowing the Board to issue and allot Equity Shares to Smt. Meena Mody, a Promoter Group
individual. Since the proposed Special Resolution would result in issue of Equity Shares of the Company
otherwise than to the members of the Company in the manner laid down under Section 62 of the Companies
Act, 2013, consent of the shareholders is being sought pursuant to the provisions of Section 42, 62 and all
other applicable provisions of the Companies Act, 2013 and the Listing Agreement.

The Equity Shares allotted would be listed on BSE. The issue and allotment would be subject to the availability
of regulatory approvals, if any. In terms of Regulation 73 of SEBI (ICDR) Regulations, 2009 (“Regulations”),
the following disclosures are needed to be made in the Explanatory Statement to the Notice of the General
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Meeting:

i. The Objects of the issue through preferential offer:
To augment resources of the Company, to raise funds in the form of equity capital so as to reduce the
borrowing cost and also to enhance the debt/ capital raising capacity in order to respond to various
opportunities for further growth of the business of the Company in terms of introduction of new products,

business acquisitions so as to leverage such structure to achieve higher growth in terms of revenue and
profit and for general corporate purposes.

ii. The intention of the Promoters/Directors/Key Management Personnel to subscribe to the offer:
The Preferential Issue is not being made to the Promoters, Directors or Key Management Personnel of
the Company and the Promoters, Directors or Key Management Personnel of the Company do not intend
to subscribe to the offer.

iii. Relevant Date:

The Relevant Date as per the Regulations for the determination of issue price of the equity shares pursuant
to the aforesaid preferential allotment is fixed as 07.08.2015.

iv. Pricing of Preferential Issue:

The equity shares will be allotted in accordance with the price determined in terms of Regulation 76 of
the Regulations. Since the Company is listed on BSE Limited, the trading volume of Equity Shares of the
Company on both the stock exchanges will be considered to determine the highest trading volume for
computation of issue price. As required under the Regulations, wherever it is required, the Company shall
re-compute the issue price in accordance with the Regulations. Further, if the amount payable on account
of the re-computation of issue price is not paid by the proposed allottees, i.e. Smt. Meena Mody, within
the time stipulated under the Regulations, the Equity Shares allotted to Smt. Meena Mody, shall continue
to be locked in till the time such amounts are paid by her.

v. ldentity of the proposed allottees:
The identity of the natural persons who are the ultimate beneficial owners of the Equity Shares proposed
to be allotted and/or who ultimately control the proposed allottee is as follows:

Identity of Category Pre-Issue No of equity Issue Price Post-issue % Post-issue
Proposed Holding shares to be (INR) of equity | holding holding
allottee allotted shares

Smt. Meena Promoter 2,64,790 1,34,150 Equity Rs.14.91/- 3,98,940 8.73%
Mody Shares

vi. Shareholding Pattern pre and post preferential offer:

The present shareholding pattern and the shareholding pattern assuming full allotment of equity shares
are given below:

Pre-Preferential Issue Post-Preferential Issue
Shareholding Shareholding (Proposed) (After
:"- Category of Shareholder (as on 30.06.2015) allotment of equity shares)
o
No. of % of No. of % of
Shares held Shareholding Shares held Shareholding

(A) Promoter and Promoter Group
1 Indian 1859942 41.93 1994092 43.63
2 Foreign 0 0
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