
VIMAL OIL & FOODS LIMITED
Regd. Office:4s Floor, Heritage, Nr. The Crand Bhagwati, Ahmedabad - 380 054SarLheicandhinagar Highway,

To.

NOTICE O' POSTAL BALLOT

lPursuantto section 192A otthe Companies Act, t9551

Notice is hereby given to the Members of VIwIAL Olt & FooDs LIMITED to t|ansact the following special business as set out below
through Postal Ballot as per the proiisions under sectjon 192A ofthe Companies Act, 1956, read wlth the Companies {Passing ofthe
Resolution by Postal Ballot) Rules, 2011 (including any statutory modification or reenactment thereoffor the time being in force).

1. PREFERENTIAL ALLOTMENT OF EOUITY SHARES:

To consider and ifthought fit, to pass with or without modificetiont the following resolution as a Speciat Resolution:

"RESOLVED THAT pursua nt to p tovisions of Section 81, 81 (1A) and all other a pplica ble p rovisions, if a ny, of the Compa nies Act, 1956
(inclodingany statutory modifications or re-enactment thereoffor the time being in force)and in accordance with the existingsecurities
And Exchange Board Of India (lssue ofCapjtaland Disclosure Requjrements)Regulations,2OOg (hereinafter referred to as "SEBt{tCDR)
Regulations")and other Regulations/Guidelines issued bythe Securities and Exchange Board of India (SEBI)and other applicable laws,
as may be requifedr and subject to all necessary approvals, consents, permission and/or sanctions ofthe Government of India, Reserve
gank of lndia, Foreign Investment Promotion Board, SEE|and/or any other competent authorities and the enabling provisions ofthe
Memorandum ofAssociation and Articles ofAssociation ofthe Company and th€ Listing Agreement entered into bythe Company with
Stock Excha nges where the shares ofthe Company are listed and subject to such conditions and modifications as mav be prescribed or
imposed by anyofthem whilegrantingsuch approvals, consents, permissions orsanctionsand which maybeagreedto by the Board of
Directors ofthe Company and subject to such terms and conditions as may be determined by the Board of Dkectors ofthe companv
(hereinafter referred to as 'the Board" which expression shall include any Committee which the Board riay constitute to exercise its
powers including powers conferred by this Resolution), the consent and approval ofthe Company be and is hereby accorded to the
Board and the Board be and is hereby a uthorized in jts a bso lute discretion to offer, jssue and allot, on preferential basis upto 36,00,000
(Thirty six Lacs only) Equity Shares of face velue of I 1ol- each at a price being not lower than the minimum price crlcutated in
accordance with the Regulations for Preferential lssue contained in Chapter vll ofthe Securities and Exchang€ Board of India (tssue of
Capitaland Disclosure Requirements) Regulatlont 2009 (hereinafter referred to as "SEBl (ICDR) Regulations") as amended, to the
persons mentioned below on a Dreferentialbasis:

Name of Applicant
(Proposed Allottee)

Category Maxlmum No. ofShares
proposed to be allotted

jayesh C. Patel

Chandubhai l. Patel

Pradip c. Patel

Gaurav Hasmukh Gadhecha
Pushpa Hasmukh Gadhecha
ManubhaiM. Patel

Promoter/ Promoter Group
Promoter/ Promoter Gaoup
Promoter/ Promoter Group

11,00,000
11,00,000
10,00,000

1,25,000
1,25,000
1,50,000

Total 36,0o,ooo

RESOLvED FURTH:RTHAT the Board be and is hereby authorized to decide and approve the otherterms and conditions ofthe isSue and
also to vary, alter or modify anY ofthe terms and conditions in the proposal as may be required by the agencies/authorities involved in
such issues but subject to such conditions as the Reserue Eank of India (RBl)/Securities and Exchange Eoard of lndia (sEBt)/Financial
Institutions/lnvestment lnstitutions and/orsuch other appropriate authority may impose at the time oftheir approvaland a5 agreed to
bv the Boardl

RESOwED FURTHER TIIAT the equity shar.rs to be so created, offered, issued and allotted shalt be subject to the provisions of the
Memorandum and Articles ofAssociation ofthe Company;

RESOLVED FURTHER THAT the relevant date, as stipulated in the Regulation 73(4) ofSecurities and Exchange Board of lndia {lssue of
capitaland Disclosure R€qoirements) Regulations, 2009 for determination ofthe lssue Price ofequity shares, shallb€ thirty (30) days
prior to the date on which the result ofPostalBallotshallbe declared or in the case where the Relevant Datefallson weekend/Holiday,
the day preceding the Weekend/H oliday willbe reckoned to be the Retevant Date;

RESOwED FU RIHER THAT the aforesaid eqLrityshares shallrank paripassu in allrespectswith the existingequitysharesoftheCompany
including Dividend;



RESOIVED FURTHERTHATthe equity shares allotted on prcferentia I basis sh all be locked in forsuch period as prescribed in Regulation

78 of SEBI (ICDR) Regulations;

RESOLVED FURTHER THAT for the purpose of creating, issuing, offering and allotting equity shares of the Company as aforesard, the

Board be and js hereby a uthorized to do and perform allsuch acts, deeds, mattersand things as it may, in its absolute discretion, deem

necessary, expedient, desirable or appropriate to give effect to this resolution in all respects and in particular to settle any questions,

difflcultjes of doubts that may arise with regard to the offering, issuing and allottjng of the equity shares ofthe Company, as it may, in

its absolute discretion, deem fit and properj

RESOVLED FURTHERTHATthe Boafd be;nd is herebi authorized, to list the equity shares on allthe Stock Exchanges wherethe shares

ofthe Company afe listed and also to authorize, at its discretion, any other member ofthe Board or Committee, to do allthe necessary

deeds, mattefsand things as it may, in its absolute discretion, deem necessary, expedi€nt, desira ble or a ppropriate to give effecttothis
Resolution."

By order ofthe Board of Directors
For, vimaloil & Foods Llmited

Date: 13'h November, 2013 Jay€sh c. Patel
Chairman & Managing Director

1, The relative Exolanatorv Statement is annexed hereto.

2. The Board of Directors has appointed Mr. Dipak Rachchha, Practising Company Secretary as scautinizer to conduct the votin€

through postalbellot, in afairand transparent mannerand to receive and scrutinizethe completed ballot papersfrom the Members

The Postal Ballot Form and the self-addressed business reply envelope are €nclosed for use of membeB

3. You are requested to carefully read the instructions printed in the Postal Ballot Form and return the said Postal Ballot Form (n(

other fofm or photocopy ofthe Postal Ballot Form is permitted)duly completed with the asse;t (for)or dhsent (against), in th(

attached self-addressed postage pre-paid envelope, so as to feach the Scrutinizer before the €lose of working hou rs (1700 hours) or

or before Monday, 3O1i December, 2013 to be eligible for being considered, failingwhich, it will be strictlY treated as if no teply hal

be€n received from the member. The Scrutinizer willsubmit his repon to the chairman after completion ofscrutiny and the result:

ofthe postal ballot will be announced on Tuesday, 31'r December 2013, at ihe Registered Office ofthe Company.

4, The Special Resolutjon mentioned above shallbe declared as passed, if, the number ofvotes cast in its favour exceeds the votes, i

any, against the said Resolutions i.e. if the votes cast in its favour amounts to three fourth or more ofthe total votes casted.

5. All documents referred to in the accompanying Notice and the Explanatory Statenents are open for inspection at the Registefe(

Office ofthe Companyduringthe office hours on allworking days except Saturdays between 11.00 a.m. and 1.00 p.m. upto Monda)

30'" December,2013.

6. The voting on the Resolution shall be through postal ballot and not in electronic mode.

EXPLANATORY STATEMENT TO SPECIAL BUSINESS

Explanatory statement and Disclosureas requir€d to be made In the terms ofChapter Vll ofSecu.ities and Exchange Board oflndii
(lssue of Capitalend Disclosure Req ulrementsl R€gulatlons, 2009:

ITEM NO. 1

Disclosures as required und€r Regulation 73 ofthe Secudties and Exchange Board oflndia (lssue ofCapitaland Disclosure Requirements

Regulations, 2009 for Preferential lssue are furnished hereunder:

A. OBIECTS OF THE ISSUE:

In order to heet with its increasing long term wofking capital requirements, for redemption ofthe Non{umulative Redeemabl
preference Shares and for investment in other Bodies Corporate and/or Group Companies and for General Corporate purposes,

is proposed to raisefunds by issue ofEquity Shares on preferential bash. The Boafd of Directo.s ofthe Company, at its meet;ng hel

on wednesday, 13,i November,2013 has decided to issue and ellot upto 36,00,000 Equity Shares offace value of { 10/'each at

prjce being not lower than the minimum price calculated in accordance with the Regulations for Preferential lssue contained i

chapter vll ofthe sEsl (lcDR) Regulations as amended.

As may be recilled, the Members in their Genera I Meeting hetd on 23d January,2006, passed a Special Resolution to jssue 6% No

- Cu mulative Redeemable Preference Sh a res not exceeding t 5 Cfores redeemable not ea flief than 10 yeaas but not later tha n 2

yeatsfiomthedate oftheir issue. The Board ofDlrectors has allotted 6% Non-Cumulative Redeemable Pr€ference Sh a res in the
meeting held on 3O'i lanuary 2008 to the tune of < 5 Crores to the respective allotlees.



Subsequently, the Members in their General Meeting held on 21'r August' 2008.passed e,speciel Resolution to issue 8% Non -
cumulative Red eema bte pr"f"r"n." sr,r r", iot 

""""eiing 
{ fO crores ieaeemable not earlier tha n 10 vears but hot later than 20

yea6from the date ofthei, ir.r". rn" eo"|.o oit'"iiorsiad in its meeting held on 30$August' 2oog allotted 8% Non -cumulatlve

ieOeemaUte preference Sharesto thetune of { 10 croresto the respective allottees

A||theho|dersofthesePreferenceshaleshaveconsentedinwlitingfolear|ierredemptionofthekPreferencesharesatpatThisis
fr -""i.,it *',f',i" a".panv'saniclei ofnssociation read with 

'ection 

106 ofthe companies Act' 1956 (including anvstatutotv

modificationor reenactment thereoffor the time being in force)

B. PROPOSAI. OF THE PROMOTERS / DIRECTORS / KEY MANAGEMENT PERSONNELTO SUBSCRIBE TO THE OFFER:

None ofthe Promoter / Director / Persons in Promoter/ Promoter G'oup / (ey Management Pe'sons are subscribing to the offer

""."pt 
tf," i"n"*i"g pr".oters, vrlho have conveyed to theCompany in writingto subscribe tothe equityshares ofthe CompanY on

preferential basis a; proposed under Speciel Resolution at ltem No 1 above

Name ofApPllcant
(Proposed Allottee)

category Maximum No. of EquitY

Shares proposed to be allotted

Jayesh C. Patel

Chandubhai L Patel

Pradip c. Patel

Promoter/ Promoter GrouP

Promoter/ Promoter GrouP

Promoter/ Promoter GrouP

11,00,000
11,00,000
10,00,000

NO CHANGE IN CONTROI.

Theexistingpromotersofthecompanywil|continu€tob€incontrolofthecompanyandtherewil|notbeanychangesinthe
manageme;i/control of the companY as a result ofthe proposed preferential allotment

SHAREHOI.DING PATTERN BE'OREAND AFTERTHE PROPOSED PREFERENTIAI ISSUE I
o.

Category 'Pre-lssue Equaty tloldlngs
Allotment of
equitYshar€s

-Pon-lssueEquityHoldlngs
No. ot shares % ot sharc

HoldlnS

% ot Share

Holding

x1112500
0

11112500

3676704
268159

20361
2276

73.98
0.00

B.9a

24.08
1.79
0.14

0i02

1) Promoter Holdings
a. Indian Promoters
b, Foreign Promoters

5ub-total

2l Non-PromotersHolding
a. Resident Indians (lndividuals)

b. Bodies corporate
c. NRI/FVFIlFotEignCorpoEtesodies

d- Others (Clearing Members)

7912SOO
0

7912s00

3216104
268159

20361

69.29
0.00

69.29

28.r7

0.18
0.02

3200000

3200000

400000
o
0
0

30.71 400000 3907500 26,O2
Sub-Total 3507500

Iotal 11420000 100.00 3600000 15020000 100.00

+ on assumption that entlre 36,00,000 €quity shares may b€ allotted

E. LOCX.IN PERIOD:

The equity shares allotted on preferential basis shall be locked in' for such period as prescribed in Regulation 78 ofsEBl (lcDR)

Regulations.

Theentireprepreferentia|holdingoftheallottees,ifanysha|lbe|ockedinfromtheRe|evantDateuptoapedodofs|xmonthsfrom
the date oftrading approvalgranted by the Stock Exchanges

F. TRANSFERMBILITYPERIOD:

The equity sh ares a llotted on preferentia I basis shall be non tra nsferrable from the date of a llotment till truding approval is granted

. by allihe recognized stock as prescribed in Regulation 79{2) of sEBl (lcD R) Regu lations'

G. PROPOSEDTIME WITHIN WHICH ALTOTMENTWILT BE COMPLEIED:

|nac€ordancewithRegulationT4ottheSEB|(lcDR)Regu|ations,thecompanysha||comp|etetheal|otmentofEqultysharesin
demateriatized form, within 15 (Fifteenldt; from the dite of passlng ofthe special Resolution i,e. from the date ofdeclaratlon of



the resuh of postal ballot or where the allotment on preferential bash h pending for any approval or order/p€rmission by any
regulatory authority including SEBI/Stock Exchanges or the Central Government, etc, the period offifteen days shallbe counted
from the date of order on such application or the date of approval or permission, as the case may be,

H. CERTIFICATE FROM AUDITORS:

The Stetutory Aud itors' ceriificate, as mandated under Regulation 73(2)ofthe sEBt(tcDR) Regulations, certiryingthatthe proposed
pref€rential issue i5 being made in accordance with the requirement ofSEB|(ICDR) Regulations and the samewill be avajlable for
inspection at the Registered Olfice ofthe Company d!ring noamalbusiness hours on any working day except Public Holidays upto
last date ofreceiving Postal Ballot Forms i,e.30ih December,2013.

I. IDENTITY OF PROPOSED ALLOTTEES AND THE PERCENTAGE OF POST PREFERENTIAL ISSUE CAPITAL THAT MAY BE HEID BYTHE
AI.LOTTEES:

The proposed allottees of 3;,00,000 equity shares issued pursuant to the Special Resolution at ltem No. 1of the Notjce and the
percentage ofthe expanded capitalto be held by them afterthe proposed allotment ofthesaid equity shares to them are as under:

ld€ntity of Proposed allottees Pre-Holdlng No, ofequityshares
Proposed to be issued

Post- Holding (*)

Shares % Sharcs %

Promoters

Jayesh C. Patel

Chandubhail. Patel

Pradip c. Patel

Non - Promoters

Gaurav Hasmukh Gadhecha

Pushpa Hasmukh Gadhecha

Manubhai M. Patel

2096300

1785100

1770300

0

0

14385

18.36

1S.63

15.50

0.00

0.00

0.65

1100000

1100000

1000000

12S000

125000

150000

3196300

2885100

2770300

125000

125000

.224385

21.24

!9.2r
14.44

0.83

0.83

1.49

Total 50,14 3600000 9325085 62,O9

t.

K.

* Onassumption that entire 36,00,000 Equity 
'horcs 

moy be ollotted.
In terms ofsection 81(1) ofthe Companies Act, 1956 in the event of a Public Company proposing to increase its subscribed capital
by way ofallotment offurther shares in the circumstances speclfied therein, it is required to offer such furthershares to its existing
equity shareholders In the proportion oftheir respective equity shareholding in the Company. Pursuant to section 81(1A) ofthe
Companies Act,1956, a PublicCompany may off€r its shares in arry manner whatsoever to persons otherthan those mentioned in
section 81(1), ifa special resolution to that effect is passed.

Hence, the consent ofthe shareholders by way of speclal resolution is being sought pursuant to the provisions ofsection 81(1A)
and all other applicable provisions ofthe Companies Act, 1956, such ofthe provision5 of the Companies Act, 2013 as are in force
and applicable and in terms ofthe provisions ofthe 5EBl (ICDR) Regulations and the listing agreement executed by the Company
wjththe Stock Exchange where the Company's Shares are listed.
PRICING:

The equity shares will be issued at a price being not lowerthan the minimum price calculated in accordancewith Regulations 76 of
the SE8'(ICDR)Regulations as amended for Preferential lssue.

RELEVANT DATE:

"Relevant oate" will be 30 days prior to the date on which the result of Postal Ballot shall be declared or in the case where the
Relevant Datefalls on Weekend/Holiday, the day preced ing the weekend/H oliday will be reckoned to be the Relevant Date.

The shar€holders are, therefore, requested to accold thek approvalauthorisjng the Board for the proposed Pref€rentiel lssue set
out in the Special Resolution at ltem No. l ofthe notice.

None ofthe Directors of the Company except Mt lay€sh C. Patel, who is also allottee in this resolution, is concerned or interested
in the said Resolution

By order ofthe Board of DirectoIs
For, MmalOil & Foods limited

Jayesh C. Patel
(Chaifman & Managing Di.ector)

Place: Ahm€dabad
Dat€: 13s Nov€mber, 2013
Reginered Omce:
4ri Floor, Heritage,
Near The Grand Bhagwati,
Serkhej-Gandhinagar, Ahmedabad - 380 054


