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NOTICE

NOTICE is hereby given that the 35" ANNUAL GENERAL MEETING of the members of VADILAL INDUSTRIES LIMITED will be held
on Monday, the 30™ day of September, 2019 at 11.00 a.m. at H T Parekh Convention Center, C/O Ahmedabad Management Association,
1t Floor, ATIRA Campus, Dr. Vikram Sarabhai Marg, Vastrapur, Ahmedabad, Gujarat - 380015, to transact the following business:

ORDINARY BUSINESS:

1)

2)
3)

4)

To receive, consider and adopt:

(@)  The audited financial statement of the Company for the financial year ended March 31, 2019, the reports of the Board of
Directors and Auditors thereon; and

(b)  The audited consolidated financial statement of the Company for the financial year ended March 31, 2019.
To declare dividend on Equity Shares for the financial year ended on March 31, 2019.

To appoint a Director in place of Mr. Devanshu L. Gandhi (DIN: 00010146) who retires by rotation at this Annual General Meeting
in terms of Section 152(6) of the Companies Act, 2013 and being eligible, offers himself for re-appointment.

To appoint a director in place of Mr. Kalpit R. Gandhi (DIN: 02843308) who retires by rotation at this Annual General Meeting in
terms of Section 152(6) of the Companies Act, 2013 and being eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

5)

Approval for Increase in Remuneration of Mr. Kalpit R. Gandhi Director and Chief Financial Officer of the Company and Holding an
Office or Place of Profit in 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 188(1)(f) and all other applicable provisions of the Companies Act, 2013
read with the Rules made thereunder (including any statutory modifications(s) or re-enactment thereof, for the time being in
force), as per the recommendation and approval of the Nomination and Remuneration Committee and Audit Committee in the
meeting held on 27.11.2018, approval of shareholders be and is hereby accorded to enhance the salary payable to Mr. Kalpit
Gandhi Director and Chief financial Officer of the Company and holding an office or place of profit in the company, as computed
under applicable provisions of Companies Act, 2013 and its allied rules from current salary of Rs. 2,49,242/- per month to Salary of
Rs. 3,11,552.5/-per month and such other perquisites in accordance with the Company rules.

RESOLVED FURTHER THAT the Board of Directors and of the Company be and is hereby authorised to do, all such acts, matters,
deeds and things, settle any queries/difficulties/ doubts arise from it, as may be considered necessary, proper or expedient to give
effect to this resolution and for matters connected herewith or incidental there to in the best interest of the Company.”

Registered Office : For Vadilal Industries Limited
Vadilal House, Shrimali Society,

Nr. Navrangpura Rly. Crossing,

Navrangpura, Ahmedabad - 380 009.

CIN:L91110GJ1982PLC0O05169 Mr. Rajesh R. Gandhi
Email : shareslogs@vadilalgroup.com Director
Website : www.vadilalgroup.com DIN : 0009879

Phone : 079 4808 1200
Dated : August 23, 2019.
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NOTES :

1)

10)

11)

A member entitled to attend and vote at the Annual General Meeting (the “Meeting”) is entitled to appoint a proxy to attend and
vote on a poll instead of himself/herself and the proxy need not be a member of the Company. The instrument appointing the
proxy should, however, be deposited at the registered office/ Share Department of the Company not less than forty-eight hours
before the commencement of the Meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the 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.

Corporate members intending to send their authorised representatives to attend the Meeting are requested to send to the
Company a certified copy of the Board Resolution authorising their representative to attend and vote on their behalf at the
Meeting.

At the 33" AGM held on 27t September, 2017 the members approved appointment of M/s. Deloitte Haskins & Sells LLP, Chartered
Accountants (ICAI Registration No.: 117366W/ W-100018) as Statutory Auditors of the Company to hold office for a period of
five years from the conclusion of that AGM till the conclusion of the 38" AGM, subject to ratification of their appointment by
Members at every AGM, if so required under the Act. The requirement to place the matter relating to appointment of auditors for
ratification by Members at every AGM has been done away by the Companies (Amendment) Act, 2017 with effect from May 7,
2018. Accordingly, no resolution is being proposed for ratification of appointment of statutory auditors at this AGM.

A Statement pursuant to Section 102(1) of the Companies Act, 2013 setting out the material facts relating to the Special Business
to be transacted at the Meeting is annexed hereto.

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

(@)  The Company has notified closure of Register of Members and Share Transfer Books from 215t September, 2019 to 30"
September, 2019 (both days inclusive) for determining the names of members eligible for dividend on Equity Shares, if
declared at the Meeting.

(b) Dividend of Re. 1.25/- per share (@12.50%) on Equity Shares for the year ended on 31st March, 2019 as recommended by
the Board, if declared at the meeting, will be paid without deduction of tax at source :

# to those members, whose names appear on the Register of Members after giving effect to all valid share transfers in
physical form lodged with the Company/Share Transfer Agent on or before 20" September, 2019, or

# in respect of shares held in electronic form, to those “Beneficial Owners” whose names appear in the Statement of
Beneficial Ownership furnished by NSDL and CDSL as at the end of business hours on 29t September, 2019.

Members holding shares in electronic form may note that bank particulars registered against their respective depository accounts
will be used by the Company for payment of dividend. The Company or its Registrars and Transfer Agent, cannot act on any request
received directly from the members holding shares in electronic form for any change of bank particulars or bank mandates. Such
changes are to be advised only to the Depository Participant by the members.

Members who have not registered their e-mail addresses so far are requested to register their e-mail address for receiving all
communication including Annual Report, Notices, Circulars, etc. from the Company electronically.

The amount of dividend for the financial year ended on 31t March, 2012, 315t March, 2013, 315 March, 2014, 315 March, 2015, 31
March, 2016, 31t March, 2017 and 31t March, 2018 remaining unpaid or unclaimed for a period of 7 years is due for transfer to the
Investor Education and Protection Fund on 3rd November, 2019, 26" October, 2020, 29* October, 2021, 1%t November, 2022, 1¢
November, 2023, 6" November, 2024 and 6" November, 2025 respectively.

Members, who have so far not encashed their dividend warrants for the said financial years, are requested to approach the
Company for revalidation or duplicate dividend warrants. Thereafter, no claims shall lie against the said Fund or the Company for
the amount of dividend so transferred nor shall any payment be made in respect of such claims.

The Shares in respect of such unclaimed dividends are also liable to be transferred to the demat account of the IEPF Authority. In
view of this, Members/ Claiments are requested to claim their dividends from the Company within the stipulated timeline. The
Members, whose unclaimed dividends/ shares have been transferred to IEPF may claim the same by making an application to the
IEPF Authority, in Form IEPF-5 available on www.iepf.gov.in. The Members/ Claimants can file only one consolidated claim in a
financial year as per the IEPF Rules.

Members, who hold shares in dematerialised form, are requested to bring their Client ID and DP ID numbers for easy identification
of attendance at the meeting.
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12)  Members are requested to intimate immediately the change in their registered address, if any, to their Depository Participants
(DPs) in respect of their electronic share accounts and to the Company or Share Transfer Agent, in respect of their physical share
folios, if any. In case of mailing address mentioned on this Annual Report is without PINCODE, members are requested to kindly
inform their PINCODE immediately.

13)  Relevant documents referred to in the accompanying Notice and the explanatory statement are open for inspection for the
members at the Share Department of the Company on all working days, except Saturdays, during normal business hours, upto
the date of this Annual General Meeting.

14)  Members are requested to bring their copy of Annual Report to the meeting, as the copies of Annual Report will not be distributed
at the meeting.

15)  Members seeking any further information about the Accounts and/or Operations of the Company are requested to send their
queries to the Company at its Share Department, at least 10 days before the date of the meeting.

16)  AsperRegulation40 of SEBI Listing Regulations,asamended, securities of listed companies can be transferred only in dematerialized
form with effect from April 1, 2019, except in case of request received for transmission or transposition of securities. In view of
this and for ease of portfolio management, members holding shares in physical form are requested to consider converting their
holdings to dematerialized form. Members can contact the Company or Company’s Registrars and Transfer Agents, MCS Share
Transfer Agent Limited for assistance in this regard.

17)  The Following statement sets out all material facts relating to the Business mentioned in item No: 3 & 4

Item No: 3 &4

At this Annual General Meeting, Mr. Devanshu L. Gandhi, Director of the Company and Mr. Kalpit R. Gandhi, Director of the Company,
shall retire by rotation and being eligible, offer themselves for re-appointment.

As required under Regulation 36 of SEBI (Listing Obligation and Disclosure Requirement) Regulation, 2015 given below are the details of
the above Directors to be re-appointed/appointed as Directors/Managing Directors of the Company: -

Mr. Devanshu L. Gandhi

Mr. Devanshu L. Gandhi aged 52 years is Science Graduate and has been associated with the Company since its inception having
experience on hands for Ice-cream and Processed Food business. He looks after day-to-day affairs of the Company pertaining to the
hereby-mentioned areas: Domestic Sales and Marketing of Ice-cream Division, Government Subsidies of Ice-cream plants and Revenue
Expenses of Refrigeration Service Division. Mr. Devanshu L. Gandhi looks after Production, Purchase, Works, QC, R & D of Processed Food
Division. He looks after purchase of Land & Materials, Project Commissioning & Legal for Construction Division. Entire Forex Division
(FFMC & Consultancy Services) and Human Resource & P & A (respective) is taken care by him. He is on the Board of following other
Companies.

Mr. Devanshu L. Gandhi is a Member of the Audit Committee, Nomination and Remuneration Committee and the Stakeholders’
Relationship Committee of the Company. He is also a Member of the following committees of other Companies. Mr. Devanshu L. Gandhi
holds 3,41,450 shares in Vadilal Industries Limited in his individual capacity.

Directorship: Member of the Board Committees:

>
>
>
>
>
>
>
>

Vadilal Enterprises Limited

Vadilal Chemicals Limited

Vadilal International Private Limited
Vadilal Gases Limited

Vale Properties Private Limited

Byad Packaging Industries Private Limited
Esveegee Wires and Metals Private Limited

Numen Technologies Private Limited

Audit Committee:

»  Vadilal Chemicals Limited
Stakeholders’ Relationship Committee:
»  Vadilal Enterprises Limited

»  Vadilal Chemicals Limited
Nomination & Remuneration Committee

»  Vadilal Enterprises Limited
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Mr. Kalpit R. Gandhi

Mr. Kalpit Gandhi aged 34 years has highest degree is Master in Business Administration from IESE Business School Barcelona (Spain),
which is one of the top universities globally ranked as 5th as per Economist and 7th as per Financial Times and have numerous accolades
in field of executive education. He is a graduate from University of Southern California with BSC in Administration & Accounting and
carrying wide experience in Finance and Marketing functions with international exposure. He had served reputed organization like
Godrej Consumer Products Limited, Financial Technologies (India) Itd in various capacities and had also exposure in international
company named Akin Bay in USA which strengthen his business acumens. He is also functioning as a Chief Financial Officer of the
Company.

Mr. Kalpit R. Gandhi is looking after functioning of Accounts, Finance, Secretarial, Taxation, H.R., M.L.S. and Costing and Systems
Departments of the Company.

Mr. Kalpit R. Gandhi is Permeant in Invitee Audit Committee of the Company. He is also a Director in the following other Companies. Mr.
Kalpit R. Gandhi holds Nil shares in Vadilal Industries Limited in his individual capacity.

Directorship:

> Vadilal Chemicals Limited

> Vadilal International Private Limited

> Vadilal Marketing Private Limited

Relationship between the Directors :-

> Mr. Kalpit R. Gandhi is the son of Mr. Rajesh R. Gandhi.

> Mrs. Devalben D. Gandhi is the spouse of Mr. Devanshu L. Gandhi.

None of the other directors are related to any other director on the Board.
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Explanatory Statement Pursuant to section 102 of the Companies Act, 2013

Item No: 5

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings with related parties of the Company. The
provisions of Section 188(1)(f) of the Companies Act, 2013 that govern the related party’s appointment to any office or place of profitin
the company, its subsidiary company or associate company.

Mr. Kalpit R. Gandhi son of Mr. Rajesh R. Gandhi (Director and Promoter of the Company) was appointed as Chief Financial Officer of the
company. A board resolution to this effect was passed by the Board of Directors of the Company on 29t May,2014. As per Companies Act,
2013 he is an officer and holding a place of profit under Section 188(l)(f) read with the Rules made thereunder (including any statutory
modifications(s) or re-enactment thereof, for the time being in force). And any payment of monthly remuneration exceeding Rs.2,50,000/
per month requires prior approval of the company by a resolution.

His salary has been proposed to be revised from Rs.2,49,242 per month to Rs.3,11,552.5 per month in the Board meeting held on 27
November, 2018 subject to approval of shareholders, in terms of Sections 188(1)(f) of the Companies Act, 2013 read with applicable rules.

As per the recommendation and approval of Nomination and Remuneration Committee and Audit Committee, for enhancement in
prescribed limit of Salary payable to Mr. Kalpit Gandhi, Chief Financial Officer of the Company and holding an office or place of profit
in the company, are in the ordinary course of business and at arm’s length basis transaction. His salary post enhancement will be Rs.
311552.5 lakh per month. Members may note that he will be eligible for such other perquisites in accordance with the Company rules.
He will also be eligible from next year onwards for normal rate of increment offered to other employees.

Mr. Kalpit Gandhi is associated with the Company for last few years and meanwhile gave his best for its immense growth. His present role
is crucial to provide impetus in the emerging market business of the Company. Considering his qualification, experience and present role
Your Directors recommend passing of this resolution by way of Ordinary resolution.

Except Mr. Rajesh Gandhi non-of the other Directors, Key Managerial Personnel or their relatives is, in any way, concerned or interested,
financially or otherwise, in this resolution, except to the extent of their shareholding.

Voting through electronic means:

The Company is pleased to offer e-voting facility to all its members to enable them to cast their vote electronically in terms of Section
108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration) Rules, 2014 and Regulation 44(1)
of SEBI (Listing Obligation and Disclosure Requirement), 2015 (including any statutory modification or re-enactment thereof for the time
being in force). Accordingly, a member may exercise his vote through e-voting services provided by Central Depository Services (India)
Limited (CDSL) and the Company may pass any resolution by electronic voting system in accordance with the above provisions.

Registered Office : For Vadilal Industries Limited
Vadilal House, Shrimali Society,

Nr. Navrangpura Rly. Crossing,

Navrangpura, Ahmedabad - 380 009.

CIN :L91110GJ1982PLC005169 Mr. Rajesh R. Gandhi
Email : shareslogs@vadilalgroup.com Director
Website : www.vadilalgroup.com DIN : 0009879

Phone : 079 4808 1200
Dated : August 23, 2019.

Process and manner for availing remote e-voting facility

The Company is pleased to offer e-voting facility to all its members to enable them to cast their vote electronically in terms of Section
108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration) Rules, 2014 and Regulation 44
of SEBI (Listing Obligation and Disclosure Requirement), 2015. Accordingly, a member may exercise his vote through e-voting service
provided by Central Depository Services (India) Limited (CDSL) and the Company may pass any resolution by electronic voting system
in accordance with the above provision.

1. The Process and manner of remote e-voting is being sent to all members whose e-mail ids are registered with the Company/
Depository Participants/Share Transfer Agents for communication purpose through electronic mode.

2. The members who have casted there vote by remote e-voting may also attend meeting but shall not entitled to cast their vote
again.

6 | VADILAL INDUSTRIES LIMITED



T vadiley T

3.

The Board of Director has appointed Mr. Manoj Hurkat, of M/s. Manoj Hurkat & Associates Practicing Company Secretary,
Ahmedabad as Scrutinizer to scrutinize the poll and remote e-voting process in fair and transparent manner and he has
communicated his willingness to be appointed and will be available for the same purpose.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the members/ beneficial owner (in case
of electronic shareholding) as on cutoff date i.e. 23" September, 2019

Any person, who acquires shares of the Company and becomes member of Company after dispatch of the notice of the AGM and
holding shares on cut-off date i.e. 23 September, 2019 may obtain the User ID and Password in manner mentioned bellow:

. If e-mail address or mobile number of member is registered against folio number/DP ID/Client ID, then on homepage of
www.evotingindia.com., the member may click on “Forgot Password” and enter folio number/DP ID/Client ID and PAN to
generate a password

. Member may send request at helpdesk.evoting@cdslindia.com

. If person is already registered with CDSL for e-voting then excising user id and password can be used for casting vote.

The instructions for shareholders voting electronically are as under:

(i)

(ii)
(iii)
(iv)

(v)
(vi)

(vii)

(viii)

(ix)

(x)
(xi)

(xii)

The voting period begins on 27 September, 2019 (9.00 a.m.) and ends on 29" September, 2019 (5.00 p.m.) During this period
shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date (record date)
of <Record Date> may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

C. Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat

shareholders as well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant are requested to
use the sequence number which is printed on Attendance Slip indicated in the PAN field.

Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account

Details or in the company records in order to login.
OR Date of Birth | e If both the details are not recorded with the depository or company please enter the member id / folio
(DOB) number in the Dividend Bank details field as mentioned in instruction (iv).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen. However, members holding shares
in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any
other company on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
Click on the EVSN for the relevant Vadilal Industries Limited on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to
the Resolution.
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(xiii)

(xiv)

(xv)
(xvi)

(xvii)

(xviii)

(xix)

(xx)

Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation box will be displayed. If you wish to
confirm your vote, click on “OK’, else to change your vote, click on “CANCEL" and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and click on
Forgot Password & enter the details as prompted by the system.

Shareholders can also use Mobile app - “m - Voting” for e voting. Shareholders may log in to m - Voting using their e voting
credentials to vote for the company resolution(s).

Note for Non - Individual Shareholders and Custodians

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to www.
evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@
cdslindia.com.

. After receiving the login details, user would be able to link the account(s) for which they wish to vote on.

. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if
any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting
manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.
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