Vimal Oil & Foods Lid.

1SO 22000:2005 Certified Co.
March 24, 2015
To To,
The General Manager {Listing) The Manager
BSE Limited, National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Exchange Plaza,
Dalal Street, Bandra Kurla Complex,
Mumbai - 400 001 Bandra (E)
SECURITY CODE: 519373 Mumbai - 400 051

SECURITY CODE: VIMALOIL-EQ

Dear Sir,

Ref: Submission of Proceedings of Postal Ballot
With reference to above, we herewith submit the copy of the Minutes of the Proceedings of the
declaration postal ballot result of the Company on Monday, 24™ March, 2015 at 04.00 p.m. at the
Registered Office of the Company at 4" Floor, Heritage, Nr. The Grand Bhagwati, S. G. Highway,
Ahmedabad— 380 054, Gujarat (INDIA}.
You are requested to kindly take the same on record.

Thanking You,

‘Yours faithfully,
For, VIMAL OIL & FOODS LIMITED

COMPANY SECREW;S’P
COMPLIANCE OFFICER-

Encl: As above

Regd. Office: 4" Floor, HERITAGE, Nr, The Grand Bhagwati, S. G. Highway, Ahmedabad - 380 054, Gujarat, INDIA.
Ph.: 079-26841851-52-53-54, Fax: +91-79-2684 1850 E-mail: mail@vimaloil.com visit us: www.vimaloil.com

Plant: Nr. Palavasana Rly. Over Bridge, Highway, Mehsana - 384 002, Gujarat, iNDIA.
Ph.: 02762-225700, 225058, Fax: 225835, E-mail: plant@vimalgroup.com

CIN: L15400GJ1992PLC017626
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VIMAL OIL & FOODS LIMITED

MINUTES OF THE PROCEEDINGS OF THE DECLARATION OF POSTAL BALLOT RESULT, DECLARED ON
24™ MARCH, 2015 AT 04.00 P.M. AT REGISTERED OFFICE OF THE COMPANY AT 4™ FLOOR,
HERITAGE, NR. THE GRAND BHAGWATI, SARKHEJ-GANDHINAGAR HIGHWAY, AHMEDABAD — 380
054, VOTING CONDUCTED THROUGH THE POSTAL BALLOT (INCLUDING ELECTRONIC MODE} ON (1)
SPECIAL RESOLUTION UNDER SECTION 180 (1) {a) OF THE COMPANIES ACT, 2013 FOR CREATION
OF CHARGE / SECURITY ON PROPERTIES OF THE COMPANY (2) SPECIAL RESOLUTION UNDER
SECTiON 186 OF THE COMPANIES ACT, 2013 TO MAKE LOAN OR INVESTMENTS AND TO GIVE
GUARANTEES OR PROVIDE SECURITY IN CONNECTION WITH A LOAN AND (3) SPECIAL
RESOLUTION UNDER SECTION 13 OF THE COMPANIES ACT, 2013 FOR CHANGE iN MEMORANDUM
OF ASSOCIATION OF THE COMPANY.

The following were present:

1. Shri Jayesh C. Patel - Chairman and Managing Director
2. Shri Mukesh N. Patel - Director .
3. Shri Alkesh B. Patel - Director

In attendance: '
1. Shri Fagesh R. Soni - . :Company Secretary

2. Shri Dipak Rachchha : Scrutinizer

Shri Jayesh C. Patel, Chairman of the Company being present took the chair. The Chairman stated
that the Board of Directors of the Company had, at its meeting held on February 13, 2015 approved

the proposal for conducting Postal Ballot under Section 110 of the Act and other applicable
provisions of the Act read with Rule 22 of the Companies {Management and Administration) Rules,
2014 for passing following resolutions:

SPECIAL RESOLUTIONS:

1. CREATION OF CHARGES ON THE MOVABLE AND IMMOVABLE PROPERTIES OF THE COMPANY,
BOTH PRESENT AND FUTURE, {N RESPECT OF BORROWINGS:

“RESOLVED THAT in supersession of the earlier resolution(s) passed by the Shareholders of the
Company with respect to the borrowing powers of the Board of Directors, pursuant to the
provisions of Section 180{1)(a} and other applicable provisions 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), the consent of the Company be and is hereby accords its consent to the
Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be
deemed to include any committee thereof) to create such charges, mortgages and/or
hypothecations (by way of first, second or other subservient charge as may be agreed to
between the Company and the lenders} in addition to the existing charges, mortgages and
hypothecations created by the Company, on such movable and/or immovable properties and/or
assets any description of the Company, both present and future, pertaining to any one or more
of the Company’s Units and any other undertaking of the Company wheresoever situate and the
whole ‘or substantiaily the whole of any one or more of the said undertakings of the Company,
with the right to take over the management and concern of the undertaking(s) whose
properties are agreed to be mortgaged, hypothecated and/or charged in certain events, to or in
favour of any Bank(s}, Financial Institution(s) and other lending Institution{s), lender(s) or
Agent(s} and/or Trustee(s) etc. to secure their respective Loans or other Financial Assistance
lent, granted and advances or agreed to be lent, granted and advanced to the Company and/or
any of the Company’s holding/subsidiary/joint venture/affiliate/associate company{ies), of such
amount or amounts not exceeding Rs, 1000.00 Crores (Rupees One Thousand Crores only) in the
aggregate on account of principal, together with interest thereon-at the respective agreed rates,
compound interest, additional interest, liquidated darnages, commitment charges, premia on
prepayment, costs, charges and other moneys payable by the Company to the respective
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Bank(s), Financial Institution(s) and other lending Institution(s), tender(s) or Agent(s) and/or
Trustee(s) etc under the Loan / Subscription Agreement(s) or any other documents or
undertaking(s) entered into/to be entered into by the Company in respect of the such loans or
other financial instruments or assistance;

RESOLVED FURTHER THAT the Board be and is hereby authorized to flnallze w;th the Bank(s),

. Financial Institution(s) and other {ending Institution(s), Iender(s} or Agent(s) and/or Trustee(s),.
the agreement(s)/document(s)/undertakmg(s) for creatmg the , aforesald mortgages, '
hypothecations and / or charges and to accept any modifications to, or to modify, a[ter or vary,
the terms and conditions of the aforesaid documents / agreements/ undertaklngs and to do all
such acts and things and to execute all such documents, deeds and writings as may be required,
with power to settle all questions, difficulties or doubts that may arise in this regard as it may in
its sole and absolute discretion deem fit and to delegate all or any of its powers herein
conferred to any Committee of Directors and / or Director(s) and / or Officer(s) of the Company, -
to give effect to this resolution."

2. POWER TO MAKE INVESTMENT(S), LOAN(S), GIVE GUARANTEE{S) AND PROVIDE ANY
SECURITY(IES):

"RESOLVED THAT in suppression of all earlier resolution passed by the Company, pursuant to
the provisions of section 186 and other applicable provisions if any, of the Companies Act, 2013
(“the Act”) and relevant Rules therefo and (including any statutory modification{s) or re-
enactment thereof for the time being in force) and subject to consent and such approvals,
permissions, sanctions and consents of the appropriate authorities as may be necessary under
any statute for time belng in force, or any other approvals as may be required from lenders,
consent and approval of the members of the Company be and is hereby accorded to the Board
of Directors of the Company (hereinafter referred to as the “Board” which term shall be
deemed to_include any committee thereof) to make investment(s}, and/or loan(s), give
guarantee(s) and provide any security(ies), in its absolute discretion deem beneficial and in the
interest of the Company, not exceeding in the aggregate at any one time Rs. 1000.00 Crores
{Rupees One Thousand Crores only};

RESOLVED FURTHER THAT the Board be and is hereby authorised to determine the actual sum
of investment(s), loan(s), guarantee{s} and/or security{les) that may be made or given infto any
other Body Corporate(s) and/or any Group Company(ies), within the above limit and also to I
settle any question or difficulty that may arise in regard to the proposed investment or loan or
guarantees or securities and to do all or any of the matters arising out of and incidental to the
making of investment by the Company as aforesaid.”

o

3. CHANGE IN MEMORANDUM OF ASSOCIATION OF THE COMPANY :

“RESOLVED THAT pursuant to the provisions of Section 13 and other applicable provisions, if
any, of the Companies Act, 2013 read with the Companies (Incorporation) Rules, 2014, including
any statutory modification or re-enactment thereof, for the time being in force, and subject to
the necessary approval of the Central Government, or any other statutory authority(ies), if any
required in this behalf, the approval of the Company be and is hereby given for effecting the
following amendments in Clause 1ii of the existing Memorandum of Association, dealing with
the objects of the Company:-

a. the sub-heading {1i{B) “THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS” be substituted by the new sub-heading “THE MATTERS WHICH ARE
NECESSARY FOR FURTHERANCE OF THE OBIECTS SPECIFIED IN CLAUSE Hli{A)”, with existing
objects appearing under sub clauses 1 to 46 thereof.

b. Under sub-clause 22, 33, 39 of new sub-heading “THE MATTERS WHICH ARE NECESSARY
FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE III{A})”, the words “Section 584"
and the word “the Companies Act, 1956” be substituted with the words “Section 73” and
Companies Act, 2013” respectively.
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¢. Sub-clauses 1 to 56 as appearing under the sub-heading 111(C) i.e. “OTHER OBJECTS”, be
shifted under the new sub-heading HI{B) i.e. “THE MATTERS WHICH ARE NECESSARY FOR
FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE HI{A)”, vide creation of new sub
clauses no. 47 to 102, the sub-heading Hl{{C} i.e."OTHER OBJECTS".

d. Sub-clause 103 be added as follows

Sub-clause- 103
To undertake Corporate Social Responsibility (“CSR”) activities in terms of the provisions of
the Companies Act, 2013 and Rules made there ‘under or in such other manner as the
company may deem fit.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorlsed

to do all such acts, deeds, matters and things as may be deemed necessary and expedlent to
give effect to the aforesaid reselution.”

The Board appointed Shri Dipak Rachchha, Practising Company Secretary as scrutinizer to carry out
scrutiny of voting of Postal Ballot {Physical & Electronically} in a fair and transparent manner.

As required under Rule 22 of the Companies {Management & Administration) Rules, 2014, the
Notice of Postal Ballot dated February 13, 2015 alongwith the Postal Ballot Forms was sent to all the

_shareholders, whose name appear in the Register of Members / record of Depositories as on

February 13, 2015 (with dispatch having been completed on February 19, 2015} to send their assent
or dissent in writing by post or through electronic means within a period of 30 days from the date of
dispatch of the notice, i.e., till March 21, 2015 and also an advertisement, regarding dispatch of
Postal Ballot Notice alongwith ballot papers and containing all the matters required under the Act
and relevant Rules was published on February 20, 2015,

The Chairman, thereafter, stated that the Scrutinizer, Shrl Dipak Rachchha, Practising Company
Secretary had carried out the scrutiny of all the postal ballot forms received upto the close of
working hours on March 21, 2015 and votes received electronically up to 06.00 p.m. on March 21,
2015, Based on the analysis of the valid votes, the Scrutinizer had submitted his Report on March
24, 2015 which was placed before and taken on record by the Chairman.

The Chairman then announced the result of the Postal Ballot as per the Scrutinizer's Report which is
as follows:

Aggrega |. ..
‘teof. | - el
: physical [+ e
: -..Pa.r'.cit:u'lar;.- : “hallot * | Numberof |- :iﬁ;;
i ST . forms_ N votes cas.t. votes -
Jand | ST
electron
: S ic voting _ i
Total number of Post-al. ballot forms received 22 18569 -
Less : Total number of invalid postal baliot 6| 625 | -
forms
(A) Total number of valid postal ballot forms 16 17944 -
Total votes received by electronic mode 16 | 11112658 -
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Less : Total number of invalid Votes 0 .0 -
(B) Total number of valid electronic votes 16| 11112658 -
(A + B) Total valid postal ballot / Votes 32| 11130602 | 100.000
received ' 0
Assented to resolution 29| 11130594 | 99.9999
Dissented to resoclution 3 8] 0.0001

Result Carried with requisite majority

Aggregate _ _
of physical | - o0 1 o
: - Pérti&&lérﬁ : !r:al‘l,ot__ : I:fu \?:J'::; ' .% ofvalid
c AN forms and K " |- votes
| electronic | - __._cast_ R SR
: : . IVOting' R LT
Total number of Postal ballot forms received 22 18569 -
Less : Total number of invalid postal ballot 7 775 -
forms ' :
(A) Totdi number of valid postal ballot 15 17794 -
forms _
Total votes received by electronic mode ' 16 | 11112658 -
Less : Total number of invalid Votes 0 0 -
() Total number of valid electronic votes 16 | 11112658 -
[A_+ B) Total valid postal_ballot / Votes 31} 11130452 | 100.0000
| received
Assented to resolution 28 | 11130444 | 99.9999
- -Dissented to resolution 3 8 0.0001
o Result . Carried with requisite majority . -
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Tetal number of Postal ballot forms 22 18569 -
received ‘
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forms h
(&) Total number of valld postal baiiot 15| 17794 -
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Total votes received by electronic mode *15 | 11112656 -
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Less : Total number of invalid Votes R ¢ 0 -
(B) Total number of valid electronic votes *15 | 11112656 -
(A + B) Total valid postal ballot / Votes 30 { 11130450 | 100.00000
received
Assented to resolution _ 28 | 11130444 99.9999
Dissented to resolution 2 - 6 0.0001
~ Result L Carried with requisite majority
~ *One voter abstained from voting on resolution no. 3
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Accordingly, based on the aforesaid Scrutinizer's Report, the number of votes casted in favour of the
resolutions is more than three times the number of votes cast against, as required for passing of
special resolution under the Section 114{2)(c) of the Act. As such, | declare that the Special
Resolution under Section 110 of the Act and the Companies (Management and Administration)
rules, 2014, as set out in the notice of Postal Ballot dated February 13, 2015 has been passed by the

shareholders with requisite majority. The resolutions are deemed to be passed as on the date of the
announcement of the results.

Date : March 24, 2015 ‘SL—‘”"A —

Place : Ahmedabad CHAIRMAN
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