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VISHAL FABRICS LIMITED
(CIN: L17110GJ1985PLC008206)
Regd. Office: Ranipur Narol Road, Ahmedabad - 382 405
Phone: +91 - 79 - 25353977/78/79/80; Fax: +91 - 79 - 25353981
Email: cs.vfl@chiripalgroup.com; Website: www.vishalfabricsitd.com

NOTICE

NOTICE is hereby given that the 32" Annual General Meeting of the members of Vishal Fabrics Limited will be held
on Thursday, 28" Day of September, 2017 at 03:00 p.m. at the Corporate Office of the Company situated at
‘Chiripal House’, Near Shivranjani Cross Roads, Satellite, Ahmedabad — 380 015 to transact the following business:

ORDINARY BUSINESS:

Adoption of the Financial Statements
To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended
March 31, 2017, the reports of the Board of Directors and Auditors thereon.

Director retiring by rotation
To appoint a Director in place of Mr. Amit Kadmawala (DIN: 07016454), who retires by rotation and being
eligible offers himself for re-appointment.

Appointment of Statutory Auditors
To appoint the Statutory Auditors and to fix their remuneration 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 provisions of Section 139, 141, 142 and other applicable provisions, if any,
of the Companies Act, 2013, and rules made thereunder, (including any statutory modification(s) or
amendment(s) there-to or re-enactment(s) thereof for the time being in force), if any, and pursuant to the
recommendation of the Audit Committee, M/s. Nahta Jain and Associates, Chartered Accountants (FRN:
106801W), be and are hereby appointed as the Statutory Auditors of the Company, to hold office from the
conclusion of the 32" Annual General Meeting till conclusion of the 37" Annual General Meeting to be held in
the Financial Year 2022 at such remuneration as may be fixed by the Board of Directors of the Company,
subject to ratification of such appointment by the shareholders at every Annual General Meeting.”

SPECIAL BUSINESS:

4,

Ratification of Remuneration of Cost Auditors

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 148 and 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(s) thereof, for the time being in force), M/s. A.G. Tulsian and Co., Practicing
Cost Accountants (FRN: 100629), who are appointed as the Cost Auditor of the Company by the Board of
Directors to conduct the audit of the cost records of the Company for the financial year ending March 31,
2018 be paid the remuneration, not exceeding Rs. 35,000/- (Rupees Thirty Five Thousand Only/-) plus
applicable taxes and reimbursement of out of pocket expenses incurred by them in connection with the said
audit.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee thereof) be and
is hereby authorized to take such actions as may be necessary for implementing the above resolution.”

5. Sub-division of Equity Shares of the Company from the Face Value of Rs. 10/- per Equity Share to Rs. 5/- per
Equity Share

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(1)(d) and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modifications or re-enactment thereof for the time being in
force), and in accordance to the provisions of the Memorandum and Articles of Association of the Company
and subject to other approval(s), consent(s), permission(s), sanction(s), if any, as may be necessary from the
appropriate statutory authority(ies), each of the Equity Shares of the Company having a face 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 with effect from the Record Date as may be fixed for the purpose.”

“RESOLVED FURTHER THAT pursuant to the sub-division of equity shares of the Company, all the authorized,
issued, subscribed and paid-up equity shares of nominal value of Rs. 10/- each, shall stand sub-divided into 2
(Two) equity shares of nominal value of Rs. 5/- (Rupees Five only) each from the record date and shall rank
pari passu in all respects with and carry the same rights as the existing fully paid-up Equity shares of Rs. 10/-
(Rupees Ten only) each of the company.”

“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 and physical form
shall be deemed to have been automatically cancelled and be of no effect on and from the record date of sub-
division 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 the existing share certificates within the
prescribed time period and give proportionate credit of shares to the respective beneficiary accounts of the
shareholders with the Depository Participants, in lieu of the existing credits representing the equity shares
before sub-division.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to fix the Record Date and to take such
steps as may be considered necessary or expedient and to delegate all or any of its powers to any other
committee as may deem appropriate in this regard.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such
steps as may be necessary for obtaining approvals, statutory, contractual or otherwise, in relation to the
above and to settle all matters arising out of and incidental thereto and to execute all deeds, applications,
documents and writings that may be required, on behalf of the Company and generally to do all such acts,
deeds, matters and things and to give, from time to time, such directions as may be necessary, proper,
expedient or incidental for the purpose of giving effect to this Resolution and to delegate all or any of the
powers herein vested in the Board, to any Director(s) or Officer(s) of the Company as may be required to give
effect to the above resolution.”

6. Alteration of the Capital Clause of the Memorandum of Association

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 13 and 61 and all other applicable provisions, if any, of
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the Companies Act, 2013 and the rules made there under (including any statutory modification or re-
enactment thereof for the time being in force) the existing Clause V of the Memorandum of Association of the
Company relating to Share Capital be and is hereby altered by deleting the same and substituting in its place,
the following as new Clause V:

The Authorized Share Capital of the Company is Rs. 25,00,00,000/- (Rupees Twenty Five Crore only) divided
into 5,00,00,000 (Five Crore) Equity Shares of Rs. 5/- each.”

7. Appointment of Mr. Brijmohan D. Chiripal (DIN: 00290426) as Managing Director of the Company

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 161, 196, 197, 198, 203 read with Schedule V and all
other applicable provisions, if any, of the Companies Act, 2013 and the rules made there under (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) and subject to all other
statutory approvals and sanctions, as may be necessary, the consent of the Members of the Company be and
is hereby accorded for the appointment of Mr. Brijmohan D. Chiripal (DIN: 00290426) as Managing Director of
the Company for a period of 5 (Five) years w.e.f. June 1%, 2017, as recommended by the Nomination and
Remuneration Committee and the Board of Directors in their respective meeting dated 30.05.2017 on the
terms, conditions and stipulations as set out in the Explanatory Statement annexed to this Notice convening
this meeting.”

“RESOLVED FURTHER THAT in the event of any statutory amendment, modification or relaxation by the
Central Government to Schedule V to the Companies Act, 2013, the Board of Directors be and is hereby
authorized to vary or increase the remuneration including salary, commission, perquisites, allowances, etc.
within such prescribed limit or ceiling and the said terms of appointment of Mr. Brijmohan D. Chiripal,
Managing Director be suitably amended to give effect to such modification, relaxation or variation without any
further reference to the members of the Company in general meeting.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board of Directors
of the Company be and is hereby authorized to do all such acts, deeds and things, as it may in its absolute
discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in
the said regard.”

8. Appointment of Mr. Chitranjan Singh (DIN: 07300731) as Independent Director of the Company

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 161(1) and 149 read with Schedule IV and all other
applicable provisions of the Companies Act, 2013, Mr. Chitranjan Singh (DIN: 07300731), who was appointed
as an Additional Director under Section 161 of the Companies Act, 2013 w.e.f. 30" May, 2017 at the meeting
of the Board of Directors of the Company held on 30" May, 2017 and who holds office up to the date of this
Annual General Meeting and in respect of whom a notice has been received from the member in writing,
under section 160 of the Companies Act, 2013 along with requisite deposit proposing his candidature for the
office of director be and is hereby appointed as the Independent Director of the Company not liable to retire
by rotation, to hold office for 5 (five) consecutive years i.e., up to May 29, 2022.”
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“RESOLVED FURTHER THAT pursuant to the provisions of Sections 149 and 197 and any other applicable
provisions of the Companies Act, 2013 and rules made thereunder [including any statutory modification(s) or
re-enactment(s) thereof for the time being in force], Mr. Chitranjan Singh be paid such fees and commission as
the Board may approve from time to time and subject to such limits prescribed or as may be prescribed from
time to time”

Remuneration to Mr. Amit Kadmawala (DIN: 07016454), Whole-time Director of the Company

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 196, 197, 198, 203 read with Schedule V to the said
Act and all other applicable provisions, if any, of the Companies Act, 2013 (including any statutory
modification from time to time or any re-enactment thereof for the time being in force), and subject to the
approval of the such other authorities as may be necessary, consent of the Members be and is hereby
accorded for payment of remuneration of Rs. 7,56,000/- per annum, payable w.e.f. 01* January, 2017 for
financial year in which adequate profit is earned, to Mr. Amit Kadmawala (DIN: 07016454), Whole-time
Director of the Company for remainder of duration of his appointment i.e., up to 12" November, 2019.”

Contribution to Charitable funds u/s 181 of the Companies Act, 2013

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 181 and other applicable provisions, if any, of the
Companies Act, 2013, consent of the Company be and is hereby accorded to contribute bona fide charitable
and other funds as may be deemed fit and appropriate by the Board, provided however that the total amount
up to which the Board of Directors may contribute to such bona fide charitable and other funds as aforesaid
from time to time shall not exceed, in the aggregate the sum of Rs. 1 Crore (Rupees One Crore Only) in any
one Financial Year.”

By order of the Board of Directors

sd/-
Date: August 24, 2017 Tanushree Dave
Place: Ahmedabad Company Secretary
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A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 32" ANNUAL GENERAL MEETING OF THE COMPANY IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIM/HER SELF AND PROXY NEED NOT
BE A MEMBER OF THE COMPANY. A PROXY FORM IS SENT HEREWITH. PROXIES IN ORDER TO BE EFFECTIVE
MUST BE RECEIVED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY EIGHT HOURS
BEFORE THE COMMENCEMENT OF THE ANNUAL GENERAL MEETING. A PERSON CAN ACT AS A PROXY ON
BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN THE AGGREGRATE 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 SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY
OTHER PERSON OR SHAREHOLDER.

The Statement pursuant to Section 102(1) of the Companies Act, 2013, which sets out details relating to
Special Business to be transacted at the meeting, is annexed hereto.

Electronic copy of the Annual Report for F.Y. 2016-17 is being sent to all the members whose email IDs are
registered with the Company/Depository Participants(s) for communication purpose unless any member has
requested for a Physical copy of the same. Members may also note that the Notice of Annual General Meeting
and Annual Report for 2016-17 will also be available on the Company’s website www.vishalfabricsltd.com

Corporate Members intending to send their authorized representatives to attend and vote at the Annual
General Meeting are requested to send a duly certified copy of the Board Resolution at registered office of the
company authorizing their representative to attend and vote on their behalf at the meeting.

Members are requested to bring their Attendance Slip along with copies of their Annual Report to the
meeting.

In case of joint holders attending the meeting, only such joint holder who is higher in the order of name will
be entitled to vote.

Brief resume of Directors including those proposed to be appointed / re-appointed, nature of their expertise
in specific functional areas, names of companies in which they hold directorships and memberships /
chairmanships of Board Committees as stipulated under Regulation 36 of the Listing Regulations, 2015
entered into with the Stock Exchange, are provided in the annexure to the notice calling Annual General
Meeting.

The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170
of the Companies Act, 2013 will be available for inspection by the members at the AGM.

The Register of Contracts maintained under Section 189 of the Companies Act, 2013 will be available for
inspection by the members at the AGM.

Members holding equity shares in electronic form are requested to notify the change of address or bank
mandates to their Depository Participants with whom they are maintaining their demat accounts.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the
Company/Registrar of any change in address or demise of any member as soon as possible. Members are also
advised not to leave their demat account(s) dormant for long. Periodic statement of holdings should be
obtained from the concerned Depository Participant and holdings should be verified.
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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 the PAN to their Depository Participants with whom they are maintaining their
demat accounts. Members holding shares in physical form can submit their PAN details to the Registrar and
Share Transfer Agent of the Company.

As per Notification issued by Ministry of Corporate Affairs dated 19th of March, 2015 with reference to the
Companies (Management and Administration) Rules, 2014, Companies covered under Chapter XB and Chapter
XC as per SEBI (ICDR) Regulations, 2009 will be exempted from e-voting provisions. Also, no such provision is
available in SME Equity Listing Agreement. Company is covered under Chapter XB as it is a SME Company and
listed on SME platform of BSE Limited. Therefore, Company is not providing e-voting facility to its
shareholders.

Members are requested to intimate their Email IDs for correspondence and quicker response to their queries.

The Register of Members and Share Transfer Register shall remain closed for registering share transfer from
Wednesday, 27" Day of September to Thursday, 28" Day of September (both days inclusive).

All documents referred to in the accompanying notice and the Statement are open for inspection by the
members at the Registered Office of the Company on all working days, except Saturdays, during business
hours upto the date of the Annual General Meeting.

The Companies Act, 2013 provides nomination facility to the members. As a member of the Company, you
have an option to nominate any person as your nominee to whom your shares shall vest in the unfortunate
event of your death. It is advisable to avail of this facility especially by the members who currently hold shares
in their single name. Nomination can avoid the process of acquiring any right in shares through transmission
by law. In case of nomination for the shares held by the joint holders, such nomination will be effective only
on death of all the holders. The shares which are held in dematerialised form, the nomination form needs to
be forwarded to your Depository Participant.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying
Notice:

Item No. 4

In accordance with the provisions of Section 148 of the Companies Act, 2013 (“the Act”) read with the Companies
(Audit and Auditors) Rules, 2014 (“the Rules”), the Company is required to appoint a Cost Auditor to audit the cost
records of the Company and the shareholders have, at the 31* Annual General Meeting of the Company held on
Tuesday, 20 September, 2016 ratified the remuneration of M/s. A.G. Tulsian & Co., Cost Accountants as Cost
Auditors of the Company at Rs. 35,000/~ plus plus service tax, travelling and other out of pocket expenses incurred
by them in connection with the said audit for the F.Y. 2016-17.

In order to continue availing their services, the Audit Committee at its meeting held on 30" May, 2017
recommended and the Board of Directors has approved the re - appointment of M/s. A.G. Tulsian & Co., Cost
Accountants as the Cost Auditor of the Company for the Financial Year 2017-18 at a remuneration of Rs. 35,000/-
plus applicable taxes and reimbursements of out of pocket expenses incurred by them in connection with the said
audit.

The remuneration payable to the Cost Auditor is to be ratified by the members in accordance with the provisions
of the Section 148 of the Act read with Rule 14 of the Companies (Audit and Auditors) Rules, 2014.

Accordingly, the Directors recommend the Ordinary Resolution as set out at Item no. 4 of the Notice for approval
of the Members of the Company.

None of the Directors or Key Managerial Personnel (KMP) of the Company or their relatives is in any way
concerned or interested in the resolution.

Item No. 5

The equity shares of the Company are listed on BSE Limited. In order to facilitate the benefit of more liquidity and
broad basing of small investors, the Board of Directors of the Company, in its meeting held on 30" May, 2017 have
approved the sub-division of the nominal value of equity shares of the Company of Rs.10/- each into smaller
denomination of Rs.5/- each, subject to the approval of Members.

Accordingly, each equity share of the Company of the nominal value Rs. 10/- each existing on the Record Date,
shall stand sub-divided into 2 Equity shares of the nominal value of Rs. 5/- each. The Record Date for the aforesaid
sub-division of Equity shares will be fixed after the approval of shareholders is obtained, pursuant to this Annual
General Meeting.

The Board recommends the Resolution as set out in Item No. 5 of the accompanying Notice for the approval of
members of the Company.

None of the Directors or Key Managerial Personnel of the Company or their relatives is concerned or interested in
the Resolution except to the extent of their shareholding in the Company, if any.

Item No. 6

The proposed sub-division of the equity shares of the Company of Rs. 10/- each into smaller denomination of Rs.
5/- each requires amendment to the Memorandum of Association of the Company. Accordingly Clause V of the
Memorandum of Association is proposed to be amended as set out in Item No. 6 of the accompanying Notice
reflecting the corresponding changes in the Authorised Share Capital of the Company consequent to the proposed
sub-division i.e. from Rs. 25,00,00,000/- (Rupees Twenty Five Crores only) divided into 2,50,00,000 (Two Crore Fifty
Lac) equity shares of Rs. 10/- (Rupees Ten only) each to Rs. 25,00,00,000/- (Rupees Twenty Five Crores only)
divided into 5,00,00,000 (Five Crore) Equity Shares of Rs. 5/- each.
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