Ayl SSCHIRIPAL

ANYONE ANYTIME ANYWHERE

September 06, 2023

To,

BSE Limited.

Phiroze Jeejeebhoy Towers
Dalal Street, Fort.

Mumbai - 400001

Dear Sir/Madam,

Sub.: Notice of 38th Annual General Meeting of the Vishal Fabrics Limited
Ref.: Vishal Fabrics Limited, Scrip Code: 538598, Security ID: VISHAL

In terms of Regulations 30 and other applicable Regulations of SEBI (Listing Obligation and
Disclosure and Requirements) Regulations, 2015, it is hereby informed that:

The 38th Annual General Meeting of Vishal Fabrics Limited is scheduled to be held on
Friday, September 29, 2023 at 2:00 p.m. through Video Conferencing ("VC")/ Other
Audio-Visual Means ("OAVM") in compliance with the relevant circulars issued by the
Ministry of Corporate Affairs (MCA) and the Securities Exchange Board of India (SEBI).

The Company would be providing remote e-voting facility to the shareholders from
September 26, 2023 (IST 9.00 AM) to September 28, 2023 (IST 5.00 PM). The cut-off date
to determine the entitlement of the members for the purpose of remote e-voting and e-
voting at the AGM is September 22, 2023.

The Annual Report and Notice of AGM are also available on the website of the Company at
www.vishalfabricsltd.com

Kindly take the same on record.

Thanking you,
For VISHAL FABRICS LIMITED

Pooja
Ronak
Dhruve

Pooja Dhruve
Company Secretary & Compliance Officer
Membership No. A48396

Encl:a/a Registered Office :
Shanti Corporate House, Nr. Hira Rupa Hall, Bopal-Ambli Rd, Bopal, Ahmedabad - 380058, Gujarat, India.
Ph: +91 6359701763 | 6359701796

info.vFi@chiripalgroup.com | www.vishalfabricsitd.com | CIN:L17110GJ1985PLC008206
Hl} @ g::? Dﬁﬂ /vishaldenim
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Notice of Annual General Meeting

VISHAL FABRICS LIMITED
CIN- L17110GJ1985PLC008206
Reg. Office - Shanti Corporate House, Near Hira Rupa Hall, Bopal - Ambli Road, Bopal, Ahmedabad - 380058
Mail - cs.vfl@vishalfabrics.co.in

NOTICE is hereby given that the 38" Annual General Meeting of
the members of Vishal Fabrics Limited (the Company) will be
held on 29" September 2023 at 2:00 PM IST through Two-Way
Video Conferencing ("VC") / Other Audio-Visual Means ("OAVM")
facility, to transact the following business:

ORDINARY BUSINESS:

1

To receive, consider and adopt the Audited Financial
Statements of the Company for the financial year ended
March 31, 2023, together with the reports of the Board of
Directors and the Auditors thereon.

"RESOLVED THAT the Audited Standalone Financial
Statements of the Company for the Financial Year ended
March 31, 2023 and the reports of the Board of Directors
and Auditors’ thereon, as circulated to the members be and
are hereby considered and adopted.”

To appoint a Director in place of Mr. Parmod Kumar
(DIN:06387498), who retires by rotation and being eligible
offers himself for re-appointment.

“"RESOLVED THAT in accordance with the provisions of
Section 152 read with the Companies (Appointment and
Quialification of Directors) Rules, 2014 and other applicable
provisions of the Companies Act, 2013, Mr. Parmod Kumar
(DIN:06387498), who retires by rotation at this meeting and
being eligible, offers himself for reappointment, be and is
hereby appointed as a Director of the Company.”’

To consider and approve appointment of M/s. ASRV &
CO, Chartered Accountants, (FRN: 135182W), Ahmedabad
as Statutory Auditors of the Company 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 provisions of Sections
139, 141, 142 and all other applicable provisions, if any,
of the Companies Act, 2013, read with the Companies
(Audit and Auditors) Rules, 2014 (including any statutory
modification(s)or re-enactment thereof for the time
being in force) and other applicable provisions, if any and
pursuant to the recommendations of the Audit Committee
and Board of Directors of the Company, M/s. ASRV & CO,
Chartered Accountants, (FRN: 135182W), Ahmedabad be
and are hereby appointed as the Statutory Auditors of the
Company for a period of 5 (Five) years from the conclusion
of this 38" Annual General Meeting till the conclusion of the
43 Annual General Meeting on such remuneration as may

be decided by the Board of Directors in consultation with
the Statutory Auditors of the Company.”

“"RESOLVED FURTHER THAT the Board of Directors
(which term shall, unless repugnant to the context or
meaning thereof, be deemed to include a duly authorized
‘Committee’ thereof) of the Company, be and is hereby
authorized to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to above
resolution.”

SPECIAL BUSINESS:

4.

Ratification of Remuneration of Cost Auditor of the
Company:

To consider and if thought fit, pass 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, 2024 with
remuneration not exceeding of Rs. 50,000/- plus GST and
reimbursement of out-of-pocket expenses as approved
by the Board of Directors be and is hereby ratified and
approved; and

“"RESOLVED FURTHER THAT any Director or Company
Secretary of the Company be and is hereby authorized to
take all such steps as may be necessary to give effect to this
resolution.”

Reappointment of Mr. Ravindra Bajaj (DIN: 08243855) as
Whole Time Director of the Company and approve his
remuneration.

To consider and, if thought fit, to pass the following
Resolution as Special Resolution:

“"RESOLVED THAT pursuant to the provisions of Section
196, 197, 203 and any other applicable provisions
of the Companies Act, 2013 and the rules framed
thereunder(including any statutory modification(s) or re-
enactment thereof for the time being in force), read with
Schedule V to the Companies Act, 2013 and the Articles of
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Association of the Company, the consent of the Members
of the Company be and is hereby accorded for the re-
appointment of Mr. Ravindra Bajaj (DIN: 08243855) as
whole time director of the Company for a period of five
years with effect from May 25, 2024 to May 24, 2029

“"RESOLVED FURTHER THAT pursuant to the provisions of
section 196 and 197 and all other applicable sections of the
Companies Act, 2013 read with schedule V of the said Act,
and on recommendation of Nomination and Remuneration
committee and as agreed, by the Board of Directors
(hereinafter referred to as the Board, which term shall
unless repugnant to the context by the Board in this behalf),
approval of the Company be and is hereby accorded to
fix and pay following remuneration and perquisites to Mr.
Ravindra Bajaj (DIN: 08243855) as Whole Time Director and
whose period of office shall liable to retire by rotation.”

Remuneration: Pursuant to Section 197 and any other
applicable provisions of the Companies Act, 2013 and
rules made thereunder read with relevant Regulation of
SEBI (LODR) Regulations, 2015 (including any statutory
modification(s) or re-enactment(s) thereof, Mr. Ravindra
Bajaj (DIN: 08243855) be paid a remuneration, perquisites
& other benefits amounting not exceeding to Rs. 40.00
Lacs per annum provided that any such remuneration,
perquisites & other benefits payable to Mr. Ravindra Bajaj
(DIN: 08243855) shall not exceed the overall ceiling limit
of the total managerial remuneration or such other limits as
may be prescribed under the Companies Act, 2013 Act from
time to time and shall be subject to the terms & conditions
as may be mutually agreed upon between the Board of
Directors and the re-appointing Director.

Perquisites and other benefits may include the following:
¢ Medical Insurance and Personal Accident Insurance
¢ Medical Reimbursement

e Conveyance & Travelling

e Mobile/Telephone Facility

e Reimbursement of such other expenses relating,
including but not limited to day-to-day utilities viz. gas,
electricity, furniture and fixtures etc., traveling, field
visits, mobile, e-mail devices, communication facilities,
entertainment, other out-of-pocket expenses, etc.
incurred by him in connection with or relating to the
business of the Company.

D Other perquisites, allowances, benefits and amenities
as per as may be mutually agreed upon between the
Board of Directors and the re-appointing Director from
time to time.

“"RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to vary, alter
or modify the different components of the above stated
remuneration as may be agreed to between the Board of
Directors and Mr. Ravindra Bajaj (DIN: 08243855).

® VISHAL FABRICS LIMITED

“"RESOLVED FURTHER THAT notwithstanding anything
mentioned above, where in any financial year during the
currency of Whole Time Director, the company has no
profit or its profit are inadequate, the remuneration will have
to be limited to amounts specified in section Il and Section
Il of Part Il of schedule V of the Companies Act, 2013

“"RESOLVED FURTHER THAT the Board of Directors of
the Company or any committee thereof be and is hereby
authorized to do all such acts, deeds and things as in its
absolute discretion it may think necessary, expedient or
desirable; to settle any question or doubt that may arise
in relation thereto in order to give effect to the foregoing
resolution.”

Approval of revision in the remuneration of Mr. Parmod
Kumar (DIN: 06387498) as an Executive Director of the
Company.

To consider and if thought fit, to pass the following
resolution as a Special Resolution: -

“"RESOLVED THAT pursuant to the provisions of Section
197 and any other applicable provisions of the Companies
Act, 2013 and the rules framed thereunder(including any
statutory modification(s) or re-enactment thereof for the
time being in force) of the Companies Act, 2013 (including
any statutory modification or re-enactment thereof),
applicable clauses of the Articles of Association of the
Company and recommendation of the Nomination and
Remuneration Committee , the consent of the Members of
the Company be and is hereby accorded for revision in the
remuneration of Mr. Parmod Kumar (DIN: 06387498) as an
Executive Director of the Company.

“"RESOLVED FURTHER THAT pursuant to the provisions
of Section 197 and any other applicable provisions of the
Companies Act, 2013 and the rules framed thereunder
(including any statutory modification(s) or re-enactment
thereof for the time being in force) of the Companies
Act, 2013 and on recommendation of Nomination and
Remuneration Committee and as agreed, by the Board of
Directors (hereinafter referred to as the Board, which term
shall unless repugnant to the context by the Board in this
behalf), approval of the Members be and is hereby accorded
to fix and pay following remuneration and perquisites to Mr.
Parmod Kumar (DIN: 06387498) as an Executive Director of
the Company”

Remuneration: Pursuant to Section 197 and any other
applicable provisions of the Companies Act, 2013 and
rules made thereunder read with relevant Regulation of
SEBI (LODR) Regulations, 2015 (including any statutory
modification(s) or re-enactment(s) thereof, Mr. Parmod
Kumar be paid a remuneration, perquisites & other benefits
amounting not exceeding to Rs. 15.00 Lacs per annum
provided that any such remuneration, perquisites & other
benefits payable to Mr. Parmod Kumar shall not exceed the
overall ceiling limit of the total managerial remuneration or
such other limits as may be prescribed under the Companies
Act, 2013 Act from time to time and shall be subject to



the terms & conditions as may be mutually agreed upon
between the Board of Directors and Mr. Parmod Kumar.

Perquisites and other benefits may include the following:
¢ Medical Insurance and Personal Accident Insurance
e Medical Reimbursement

Conveyance & Travelling

e Mobile/Telephone Facility

e Other perquisites, allowances, benefits and amenities
as per as may be mutually agreed upon between the
Board of Directors and the re-appointing Director from
time to time.

“"RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to vary, alter
or modify the different components of the above stated
remuneration as may be agreed to between the Board of
Directors and Mr. Parmod Kumar.

Date: August 1, 2023
Place: Ahmedabad
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“RESOLVED FURTHER THAT notwithstanding anything
mentioned above, where in any financial year during the
currency of Director, the company has no profit or its profit
are inadequate, the remuneration will have to be limited to
amounts specified in section Il and Section Il of Part Il of
schedule V of the Companies Act, 2013

“RESOLVED FURTHER THAT the Board of Directors of
the Company or any committee thereof be and is hereby
authorized todoallsuch acts, deeds and things asinits absolute
discretion it may think necessary, expedient or desirable; to
settle any question or doubt that may arise in relation thereto
in order to give effect to the foregoing resolution”

By order of the Board of Directors
Vishal Fabrics Limited

Pooja Dhruve
Company Secretary
& Compliance Officer
(Mem No. A48396)
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NOTES:

1

Relevant Explanatory Statement pursuant to provisions of
Section 102 of the Companies Act, 2013, Regulations 17
and 36(5) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(including any statutory modification(s) or re-enactment
thereof for the time being in force (hereinafter referred to as
"the Listing Regulations") and as required under Secretarial
Standard — 2 on General Meetings issued by the Institute of
Company Secretaries of India (ICSI), in respect of Ordinary
Business items i.e. item no. 3 and Special Business item i.e.
item no. 4 to 6 as set out above is annexed hereto.

Pursuant to General Circular No. 10/2022 dated December 28,
2022 in relation to “Clarification on holding AGM through VC&
OAVM’, the Ministry of Corporate Affairs (MCA) has allowed
the companies whose AGMs were due to be held in / during
the year 2023, to conduct their AGMs on or before September
30, 2023 through VC / OAVM without the physical presence
of the members at a common venue. Further, on receiving
various representations, the Securities and Exchange Board of
India ('SEBI') also issued Circular No. SEBI/HO/CFD/PoD-2/P/
CIR/2023/4 dated January 5, 2023 providing relaxation from
requirements under Regulation 36(1)(b) of Listing Regulations
up to September 30, 2023 in respect to sending hard copies of
Annual Reports to the shareholders.

The above MCA Circular & SEBI Circular are to be read with
the previously issued MCA General Circular Nos. 14/2020
dated April 8, 2020 and 17/2020 dated April 13, 2020 in
relation to “Clarification on passing of ordinary and special
resolutions by companies under the Companies Act,
2013 on account of the threat posed by COVID-19" and
MCA General Circular Nos. 20/2020, 02/2021, 19/2021,
21/2021 and 02/2022 dated May 5, 2020, January 13, 2021,
December 8, 2021, December 14, 2021 and May 5, 2022,
respectively, in relation to “Clarification on holding AGM
through VC & OAVM"(hereinafter collectively referred to
as "MCA Circulars”) and SEBI Circular No. SEBI/HO/CFD/
CMD1/CIR/P/2020/79 dated May 12, 2020, SEBI/HO/CFD/
CMD2/CIR/P/2021/11 dated January 15, 2021 and SEBI/HO/
CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 (hereinafter
collectively referred to as "SEBI Circulars”).

Accordingly, in compliance with the aforementioned
MCA Circulars and SEBI Circulars, the 38" Annual
General Meeting("AGM") of the Company will be held
on 29" September 2023 at 2:00 PM (IST) through Video
Conferencing (VC)/ Other Audio-Visual Means (OAVM)
facility to transact the businesses as set out in the Notice
of AGM and therefore no physical presence of members is
required.

Corporate Members are entitled to appoint their authorized
representatives pursuant to Sections 112 and 113 of the
Companies Act, 2013, as the case may be, to attend the
AGM through VC/OAVM or to vote through e-Voting are
requested to send a certified copy of the Board resolution
to the Scrutinizer by e-mail at projects.csa@gmail.com with
a copy marked to cs.vfl@vishalfabrics.co.in

® VISHAL FABRICS LIMITED

10.

11.

12.

This AGM is being held pursuant to the MCA Circulars
through VC / OAVM, physical attendance of Members
has been dispensed with. Accordingly, the facility for
appointment of proxies by the Members will not be available
for the AGM and hence the Proxy Form and Attendance Slip
are not annexed to this Notice.

The Members can join the AGM in the VC/OAVM mode
15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at
the AGM through VC/OAVM will be made available for
1000 members on first come first served basis. This will
not include large Shareholders (Shareholders holding 2%
or more shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

The attendance of the Members attending the AGM through
VC/OAVM will be counted for the purpose of reckoning the
quorum under Section 103 of the Companies Act, 2013.

Members of the Company as on the record date i.e.
1t September, 2023 will receive the Annual Report along
with Notice through Email whose Email IDs are registered
with the Depository or Company and it's also be available
on the Company's website at https://vishalfabricsltd.com/
annual-reports/ and on the website of Link Intime at https://
instavote.linkintime.co.in/

Those shareholders who have already registered their
e-mail address are requested to keep their e-mail addresses
validated with their depository participants / the Company’s
Registrar and Share Transfer Agent, Link Intime India Private
Limited to enable servicing of notices / documents / annual
Reports electronically to their e-mail address.

In case of joint holders, the Member whose name appears
as the first holder in the order of names as per the Register
of Members of the Company will be entitled to participate
at the AGM.

The Register of Directors and Key Managerial Personnel and
their shareholding maintained under Section 170 and 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 are requested to intimate changes, if any, pertaining
to their name, postal address, Email address, telephone/ mobile
numbers, PAN, mandates, nominations, power of attorney,
bank details such as name of the bank and branch details, bank
account number, MICR code, IFSC code, etc,, to their DPs.

Members are requested to note that, dividends if not
encashed for a period of 7 years from the date of transfer to
Unpaid Dividend Account of the Company, are liable to be


mailto:projects.csa@gmail.com
mailto:cs.vfl@vishalfabrics.co.in
https://vishalfabricsltd.com/annual-reports/
https://vishalfabricsltd.com/annual-reports/

13.

14.

15.

16.

17.

18.

transferred to the Investor Education and Protection Fund
("IEPF"). Further, all the shares in respect of which dividend
has remained unclaimed for 7 consecutive years or more
from the date of transfer to unpaid dividend account
shall also be transferred to IEPF Authority. In view of this,
Members are requested to claim their dividends from the
Company, within the stipulated timeline.

The information regarding the Director(s) who is / are
proposed to be re-appointed, as required to be provided
under Listing Regulations and Secretarial Standard on
General Meetings issued, is annexed hereto.

In compliance to the aforementioned circulars, the Annual
Report for the Financial Year 2022-2023 of the Company
will be sent through electronic mode only (i.e. Email) to
those Shareholders of the Company whose Email Id are
registered with the Company or the RTA.

The Annual Report along with the Notice of AGM will be
available on Company's website on www.vishalfabricsltd.com

Since the AGM will be held through VC / OAVM, the Route
Map is not annexed in this Notice.

A person, whose name is recorded in the register of
members or in the register of beneficial owners maintained
by the depositories as on the cut-off date i.e. 22" September,
2023 only, shall be entitled to avail the facility of remote
e-voting/e-voting and participate in the AGM.

Mr.  Chirag Shah, Practicing Company Secretary
(Membership Number FCS: 5545 COP: 3498) has been
appointed as the Scrutinizer to scrutinize the voting process
in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the Annual
General Meeting, first count the votes cast during the meeting
and thereafter unblock the votes cast through remote e-voting
and e-voting in the presence of at least two witnesses not in
the employment of the Company and shall make, not later than
two working days of the conclusion of the AGM, a consolidated
scrutinizer's report of the total votes cast in favour or against, if
any, to the Chairman or a person authorized by him in writing,
who shall countersign the same and declare the result of the
voting forthwith. The voting rights of shareholders shall be in
proportion to their shares of the paid-up equity share capital of
the Company as on 22™ September, 2023.
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19. The results declared along with the Scrutinizer's Report
shall be uploaded on the website of the Company i.e. www.
vishalfabricsltd.com and on the website of Link Intime at
https://instavote.linkintime.co.in/ and the same shall also
be communicated to BSE where the equity shares of the
Company are listed.

20. 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 and public holiday, during business hours
up to the date of the Annual General Meeting.

21. 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 dematerialized form, the nomination form
needs to be forwarded to your Depository Participant.

22. The detailed procedure for participation in the meeting
through VC/OVAM

INSTRUCTIONS FOR CASTING VOTES BY REMOTE
E-VOTING HOW DO | VOTE ELECTRONICALLY
USING NSDL E-VOTING SYSTEM?

Remote e-Voting Instructions for shareholders post change
in the Login mechanism for Individual shareholders holding
securities in demat mode, pursuant to SEBI circular dated
December 9, 2020:

Pursuant to SEBI circular dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders
holding securities in demat mode can vote through their
demat account maintained with Depositories and Depository
Participants only post 9 June, 2021.

Shareholders are advised to update their mobile number and
email Id in their demat accounts to access e-Voting facility.
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Login method for Individual shareholders holding securities in demat mode/ physical mode is given below:

Type of shareholders

Individual Shareholders
holding securities in demat
mode with NSDL

Individual Shareholders
holding securities in demat
mode with CDSL

Individual Shareholders
(holding securities in demat
mode) & login through their
depository participants

Login Method

1

Existing IDeAS user can visit the e-Services website of NSDL viz. https://eservices.nsdl.com
either on a personal computer or on a mobile. On the e-Services home page click on the
"Beneficial Owner" icon under "Login" which is available under 'IDeAS' section, this will prompt
you to enter your existing User ID and Password. After successful authentication, you will
be able to see e-Voting services under Value added services. Click on "Access to e-Voting"
under e-Voting services and you will be able to see e-Voting page. Click on company name
or e-Voting service provider name i.e. LINKINTIME and you will be re-directed to “InstaVote”
website for casting your vote during the remote e-Voting period.

If you are not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com Select "Register Online for IDeAS Portal" or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a personal computer or on a mobile. Once the home page
of e-Voting system is launched, click on the icon "Login" which is available under ‘Shareholder/
Member' section. A new screen will open. You will have to enter your User ID (i.e. your sixteen-
digit demat account number hold with NSDL), Password/OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting service provider
name i.e. LINKINTIME and you will be redirected to “InstaVote” website for casting your vote
during the remote e-Voting period.

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id
and password. The option will be made available to reach e-Voting page without any further
authentication. The users to login Easi / Easiest are requested to visit CDSL website www.
cdslindia.com and click on login icon & New System Myeasi Tab and then use your existing my
easi username & password.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the evoting is in progress as per the information provided by the company.
On clicking the evoting option, the user will be able to see e-Voting page of the e-Voting
service provider i.e. LINKINTIME for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting. Additionally, there are also links provided
to access the system of all e-Voting Service Providers, so that the user can visit the e-Voting
service providers' website directly.

If the user is not registered for Easi/Easiest, the option to register is available at CDSL website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration
option.

Alternatively, the user can directly access the e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link available on www.cdslindia.com home page. The
system will authenticate the user by sending OTP on registered Mobile & Email as recorded in
the Demat Account. After successful authentication, the user will be able to see the e-Voting
option where the evoting is in progress and also able to directly access the system of all
e-Voting Service Providers.

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility.

After Successful login, you will be able to see e-Voting option. Once you click on e-Voting option,
you will be redirected to NSDL/CDSL Depository site after successful authentication, wherein
you can see e-Voting feature. Click on the company name or e-Voting service provider name i.e.
LinkIntime and you will be redirected to e-Voting service provider website for casting your vote
during the remote e-Voting period.
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Open the internet browser and launch the URL: https://instavote.linkintime.co.in

Click on “Sign Up"” under 'SHARE HOLDER' tab and register with your following details: -

A. User ID: Shareholders/ members holding shares in physical form shall provide Event No

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have
not updated their PAN with the Depository Participant (DP)/ Company shall use the

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded

Shareholders/ members holding shares in physical form but have not recorded ‘C’ and ‘D, shall

e Set the password of your choice (The password should contain minimum 8 characters, at
least one special Character (@Q!#S$&%), at least one numeral, at least one alphabet and at least

Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

After successful login, you will be able to see the notification for e-voting. Select View" icon.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution details, click on the "View Resolution’ file link).

Type of shareholders Login Method
Individual Shareholders 1
holding securities in Physical
mode & evoting service
Provider is LINKINTIME.
+ Folio Number registered with the Company.
sequence number provided to you, if applicable.
your DP / Company - in DD/MM/YYYY format)
with your DP/Company.
provide their Folio number in ‘D’ above
one capital letter).
» Click “confirm” (Your password is now generated).
2. Click on ‘Login” under ‘SHARE HOLDER' tab.
3.
4.
5. E-voting page will appear.
6.
7.

After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box will
be displayed. If you wish to confirm your vote, click on ‘Yes', else to change your vote, click on

‘No' and accordingly modify your vote.

Institutional shareholders:

Institutional shareholders (i.e. other than Individuals, HUF,
NRI etc.) and Custodians are required to log on the e-voting
system of LIIPL at https://instavote.linkintime.co.in and register
themselves as ‘Custodian / Mutual Fund / Corporate Body'.
They are also required to upload a scanned certified true copy
of the board resolution /authority letter/power of attorney etc.
together with attested specimen signature of the duly authorised
representative(s) in PDF format in the ‘Custodian / Mutual Fund
/ Corporate Body' login for the Scrutinizer to verify the same.

Individual Shareholders holding securities in Physical mode
& evoting service Provider is LINKINTIME, have forgotten the
password:

o Click on ‘Login’ under ‘SHARE HOLDER' tab and further
Click ‘forgot password?’

o Enter User ID, select Mode and Enter Image Verification
(CAPTCHA) Code and Click on ‘Submit’

e In case shareholders/ members is having valid email
address, Password will be sent to his / her registered
e-mail address.

»  Shareholders/ members can set the password of his/
her choice by providing the information about the
particulars of the Security Question and Answer, PAN,
DOB/DOI, Bank Account Number (last four digits) etc.
as mentioned above.

e The password should contain minimum 8 characters,
at least one special character (@!#56*), at least one
numeral, at least one alphabet and at least one capital
letter.

Individual Shareholders holding securities in
demat mode with NSDL/ CDSL have forgotten the
password:

e Shareholders/ members who are unable to retrieve User
ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned depository/
depository participants website.

* ltisstrongly recommended not to share your password
with any other person and take utmost care to keep
your password confidential.
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»  For shareholders/ members holding shares in physical form, the details can be used only for voting on the resolutions
contained in this Notice.

e During the voting period, shareholders/ members can login any number of time till they have voted on the resolution(s) for
a particular "Event”.

Helpdesk for Individual Shareholders holding securities in demat mode:

In case shareholders/ members holding securities in demat mode have any technical issues related to login through Depository i.e.
NSDL/ CDSL, they may contact the respective helpdesk given below:

Login type Helpdesk details

Individual Shareholders Members facing any technical issue in login can contact NSDL helpdesk by sending a request at
holding securities in demat evoting@nsdl.co.in or call at: 022 - 4886 7000 and 022 - 2499 7000

mode with NSDL

Individual Shareholders Members facing any technical issue in login can contact CDSL helpdesk by sending a request at
holding securities in demat helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33.

mode with CDSL

The remote e-voting period commences on September 26, 2023, Tuesday at 9.00 a.m. and ends on September 28, 2023, Thursday
at 5.00 p.m. During this period, Members of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date i.e. September 22, 2023, Friday may cast their votes electronically.

Voting rights of a member shall be in proportion to his share in the paid-up equity share capital of the Company as on the cut-off
date, i.e., 22" September 2023.

Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders &
evoting service Provider is LINKINTIME.

In case shareholders/ members holding securities in physical mode/ Institutional shareholders have any queries regarding e-voting,
they may refer the Frequently Asked Questions (‘FAQs’) and InstaVote e-Voting manual available at https://instavote.linkintime.co.in
under Help section or send an email to enotices@linkintime.co.in or contact on: - Tel: 022 —-4918 6000.

Insta Vote Support Desk
Link Intime India Private Limited

CONTACT DETAILS

Login type Helpdesk details

Company Vishal Fabrics Limited
Shanti Corporate House, Beside Hira Rupa Hall, Opposite Landmark Hotel, Bopal, Ambli Road,
Ahmedabad — 380058
Phone: 9099952542;
Email: cs.vfl@vishalfabrics.co.in
Web: https://vishalfabricsltd.com/
Registrar and Transfer Agent Link Intime India Private Limited

C-101, 1*t Floor, 247 Park, Lal Bahadur
Shastri Marg, Vikhroli (West), Mumbai - 400083, Maharashtra.
Tel: +91 79 2646 5179/86/87,;
Email: ahmedabada@linkintime.co.in;
Web: linkintime.co.in
E-Voting Agency Link Intime India Private Limited
https://instavote.linkintime.co.in
enotices@linkintime.co.in
contact on: - Tel: 022 —-4918 6000
Scrutinizer Chirag Shah & Associates
Practising Company Secretary
Email : projects.csa@gmail.com
Ph.: 079 40020304
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Process for those shareholders whose email ids are not registered with the depositories for procuring user id and password and

registration of e mail ids for e-voting for the resolutions set out in this notice:

1

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share certificate
(front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
cs.vfl@vishalfabrics.co.in.

In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID or 16 digit beneficiary ID), Name,
client master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) to cs.vfl@vishalfabrics.co.in. If you are an Individual shareholder holding securities in demat mode,

you are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting for Individual shareholders
holding securities in demat mode.

Alternatively, shareholder/members may send a request to instameet@linkintime.co.in for procuring user id and password for
e- voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are required to update their mobile number and email ID correctly in their demat account in order to
access e-Voting facility.
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EXPLANATORY STATEMENT

EXPLANATORY REGULATION STATEMENT PURSUANT TO PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013 READ
WITH REGULATIONS 17 AND 36(5) OF SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015 (INCLUDING ANY STATUTORY MODIFICATION(S) OR REENACTMENT THEREOF, FOR THE

TIME BEING IN FORCE)

Item No. 3

Appointment of M/s. A'S RV & CO, Chartered Accountants
(Firm Registration Number 135182W) as Statutory Auditors
of the Company in place of M/s. Nahta Jain & Associates,
Chartered Accountants, Statutory Auditors, the current Statutory
Auditors of the Company have completed their two terms of
five consecutive years as Statutory Auditors of the Company.
M/s. Nahta Jain & Associates, Chartered Accountants are not
statutorily eligible for re-appointment and therefore cannot
continue as Statutory Auditors of the Company with effect from
the conclusion of the ensuring Annual General Meeting to be
held on for the financial year 2022-23.

At the Meeting held on August 1, 2023, the Board of Directors
have recommended the appointment of M/s. AS RV & CO,
Chartered Accountants (Firm Registration Number 135182W)
as Statutory Auditors of the Company, in place of M/s. Nahta
Jain & Associates Chartered Accountant, to hold office from the
conclusion of this 38" Annual General Meeting till the conclusion
of the 43 Annual General Meeting on remuneration to be fixed
by the Board of Directors as may be recommended by the Audit
Committee, subject to the approval of the Members.

Proposed fees payable to the statutory
auditor for the financial year 2023-24

Pursuant to Section 139 of the Companies Act, 2013 and the
rules framed thereunder, the Company has received written
consent from M/s. AS RV & CO., Chartered Accountants, (Firm
Registration No. 135182W) and a certificate that they satisfy the
criteria provided under Section 141 of the Companies Act, 2013
and that the appointment, if made, shall be in accordance with
the applicable provisions of the Act and rules framed thereunder.

As required under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, M/s. AS RV & CO, Chartered
Accountants, (Firm Registration No. 135182W), has confirmed
that they hold a valid certificate issued by the Peer Review Board
of ICAI.

None of the Directors, Key Managerial Personnel of the
Company and their relatives, are concerned or interested in the
above Resolution.

Your Directors recommend the Resolution set out in Item No. 3
as an Ordinary Resolution for your approval.

Statement containing additional disclosure as required under
Regulation 36(5) of the Listing Regulations;

Rs. 9,00,000/- per annum besides all taxes, reimbursement of travelling and out of
pocket expenses incurred

Term of appointment

Five consecutive years

Material changes in the fee payable to new
Statutory auditor

No material changes. The increased fees commensurate with the scope of work.

Basis of recommendation for appointment
including the details in relation to and credentials
of the Statutory auditor proposed to be appointed

The recommendations made by the Audit Committee, and the Board of Directors
of the Company, are in fulfilment of the eligible criteria as prescribed under the
Companies Act, 2013 and the applicable rules made thereunder.

Brief Profile of Statutory Auditor

M/s.ASRV & CO. is a Partnership firm of Chartered Accountants established in the

year 2012 having (Firm Registration Number: 135182W) registered with institute of
Chartered Accountant of India.

The firm is engaged in providing consultancy and professional services related

to Statutory audit, Internal audit, System & Management Audit, Concurrent and

Income & Expenditure audit, Stock Audit, Due Diligence, Direct Taxation related

Services, Capital Market, Financial Services, Secretarial Services & Statutory

Compliances and Other regulatory compliances and Advisory Services.

Item No. 4

The Board of Directors on the recommendation of Audit Committee at their meeting held on May 16, 2023 have approved re-
appointment and remuneration of Cost Auditors to conduct audit of cost records of the Company for financial year ending 31
March, 2024 at a remuneration of Rs. 50,000/- (Rupees Fifty Thousand Only) in accordance with provisions of Section 148 of the
Act read with the Companies (Audit and Auditors) Rules,2014, remuneration payable to Cost Auditors has to be ratified and approved
by shareholders of the Company. Accordingly, consent of members is sought for passing an Ordinary Resolution as set out at Item
No. 4 of the Notice for ratification and approval of remuneration payable to Cost Auditors for financial year ending 315t March, 2024.
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None of the Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or
interested, financially or otherwise, in resolution set out at Item
No. 4 of Notice.

The Board recommends Ordinary Resolution set out at Item No.
4 of Notice for your approval.

Item No.5

The Board of Directors, on the recommendation of the
Nomination and Remuneration Committee, at their meeting
held on May 25, 2019 had appointed Mr. Ravindra Bajaj (DIN:
08243855), as Whole time Director of the Company for the
period of five (5) years with effect from May 25, 2019 at such
remuneration and terms & conditions of appointment as agreed
by Board of Directors and subsequently approved by members
at Annual General Meeting held on September 30, 2019. His
terms of appointment will about to complete on the May 24,
2024. His re-appointments as Whole time Director is permissible
in accordance with the provisions of Section 197, 198 and
other applicable sections and provisions of Schedule V to the
Companies Act, 2013, if his re-appointment is approved by the
members.

The Board of Directors, on the recommendation of the
Remuneration Committee, at their meeting held on August
1, 2023 has approved re-appointment of Mr. Ravindra Bajaj
(DIN: 08243855), as Whole time Director of the Company for
further period of 5 years from May 25, 2024.

Mr. Ravindra Bajaj is MBBS. He has expertise in spinning cotton,
synthetics, cotton-yarn, manufacturing of cloth, operations of
plant, experience in fabric, yarn business and knitted apparels.
He is associated with the Company since May 25, 2019. His
experience in the area of textiles is an advantage to the Business
of the Company. Considering his background, experience
and contributions to the Company, the Board has resolved to
reappoint him as the Whole-time director of the Company for
the further period of five (5) years with effect from May 25, 2024
on such terms and conditions and remuneration as set out in
resolution no.05 of the accompanying notice.

Mr. Ravindra Bajaj (DIN: 08243855), is not disqualified from
being appointed as a Director in terms of Section 164 of the Act,
nor has been debarred from holding the office of a director by
virtue of any order from Securities and Exchange Board of India
(SEBI) or any such authority and has consented to act as Director
of the Company.

Disclosure under regulations 26 & 36(3) of the Listing
Regulations and Secretarial Standard-2 issued by the Institute of
Company Secretaries of India are set out in the Annexure to the
Explanatory Statement.

The remuneration payable to Mr. Ravindra Bajaj as a Whole
time Director subject to the revision by the Nomination and
Remuneration Committee from time to time, are as follows:
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Remuneration: Not exceeding to Rs. 40.00 Lacs per annum.
(As per the resolution as set out in the AGM notice) and other
perquisites and such terms and conditions and remuneration as
set out in resolution no. 05 of the accompanying notice.

Your directors recommend the resolution no. 05 to be passed as
a Special Resolution. The above proposals are in the interest of
the Company and the Board of the Company thus recommends
these resolutions for approval of the Members of the Company
as a Special Resolutions.

None of the Directors and Key managerial personnel or their
relative other than Mr. Ravindra Bajaj, himself and his, relatives
are interested in the resolution of ltem No.05.

Item No.6

Mr. Parmod Kumar (DIN: 06387498) was appointed as an
“Executive Director” of the Company and regularized in Annual
General Meeting held on 30™ September 2022. Considering
his Role and responsibilities, the Board of Directors, on
recommendation of the Nomination and Remuneration
Committee in their meeting held on August 1, 2023, have
approved the proposal to revise the remuneration payable to
Mr. Parmod Kumar (DIN: 06387498) as an Executive Director
subject to the approval of shareholders.

The remuneration payable to Mr. Parmod Kumar (DIN:
06387498) as an Executive Director of the Company subject to
the revision by the Nomination and Remuneration Committee
from time to time, are as follows:

Remuneration: Not exceeding to Rs. 15 Lacs per annum. (As per
the resolution as set out in the AGM notice) and other perquisites
and such terms and conditions and remuneration as set out in
resolution no. 06 of the accompanying notice.

Your directors recommend the resolution 06 to be passed as
a Special Resolution. The above proposals are in the interest of
the Company and the Board of the Company thus recommends
these resolutions for approval of the Members of the Company
as a Special Resolutions.

None of the Directors and Key managerial personnel or their
relative other than Mr. Parmod Kumar himself and his, relatives
are interested in the resolution of Item No.6.

By order of the Board of Directors
Vishal Fabrics Limited

Date: August 1, 2023
Place: Ahmedabad

Pooja Dhruve
Company Secretary
& Compliance Officer
(Mem No. A48396)
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Annexure

Details of Directors seeking Appointment / Re-appointment at the Annual General Meeting
[Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
Secretarial Standard - 2 on General Meetings]

Name of Director

Mr. Ravindra Bajaj

DIN 08243855
Nationality Indian

Date of Birth 12/09/1962
AGE 61 years
Date of first appointment on Board 25/05/2019

Brief Resume and Nature of Expertise in Functional
Area

Mr. Ravindra Bajajis MBBS. He has expertise in spinning cotton, synthetics,
cotton-yarn, manufacturing of cloth, operations of plant, experience in
fabric, yarn business and knitted apparels. He is associated with the
Company since May 25, 2019. His experience in the area of textiles is an
advantage to the Business of the Company.

Qualification MBBS.

Disclosure of Relationships between Directors inter-se  No Relationship with Director
List of Directorship of other Board NIL

List of Membership / Chairmanship of Committees of NIL

other Board

Shareholding in Vishal Fabrics Ltd. NIL

Terms and Conditions of appointment or re-
appointment

As per item no. 6 of Notice and Explanatory Statement attached to the
Notice of the AGM.

Details of remuneration last drawn in FY 2022-23

Rs. 31.00 Lakhs

Number of Meetings of the Board attended during the
FY. (2022-23)

4 out of 5 meeting during the tenure of Directorship

Justification for choosing the appointees for
appointment as Independent Directors

Not Applicable

Date: August 1, 2023
Place: Ahmedabad
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For and behalf of Board and Directors
Vishal Fabrics Limited

Pooja Dhruve
Company Secretary & Compliance Officer
(Mem No. A48396)
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LINKIntime InStaMEET

Process and manner for attending the Annual General Meeting through InstaMeet:

1. Open the internet browser and launch the URL: https://instameet.linkintime.co.in

> Select the “Company” and ‘Event Date’ and register with your following details: -

A. Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or Folio No
* Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID
* Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID followed by 8 Digit Client ID

« Shareholders/ members holding shares in physical form shall provide Folio Number registered with the Company

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN with the Depository Participant (DP)/
Company shall use the sequence number provided to you, if applicable.

C. Mobile No.: Enter your mobile number.

D. Email ID: Enter your email id, as recorded with your DP/Company.

» Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the meeting).

Please refer the instructions (annexure) for the software requirements and kindly ensure to install the same on the device which
would be used to attend the meeting. Please read the instructions carefully and participate in the meeting. You may also call
upon the InstaMeet Support Desk for any support on the dedicated number provided to you in the instruction/ InstaMEET
website.

Instructions for Shareholders/ Members to Speak during the Annual General Meeting through InstaMeet:

Shareholders who would like to speak during the meeting must register their request 3 days in advance with the company

1.
on the cs.vfl@vishalfabrics.co.in
2. Shareholders will get confirmation on first cum first basis depending upon the provision made by the client.
3. Shareholders will receive “speaking serial number” once they mark attendance for the meeting.
4. Other shareholder may ask questions to the panellist, via active chat-board during the meeting.
5. Please remember speaking serial number and start your conversation with panellist by switching on video mode and audio

of your device.

Shareholders are requested to speak only when moderator of the meeting/ management will announce the name and serial
number for speaking.

Instructions for Shareholders/ Members to Vote during the Annual General Meeting through InstaMeet:

Once the electronic voting is activated by the scrutinizer/ moderator during the meeting, shareholders/ members who have not
exercised their vote through the remote e-voting can cast the vote as under:

1. Onthe Shareholders VC page, click on the link for e-Voting “Cast your vote”

2. Enter your 16 digit Demat Account No. / Folio No. and OTP (received on the registered mobile number/ registered email Id)
received during registration for InstaMEET and click on 'Submit'.

3. After successful login, you will see “Resolution Description” and against the same the option “Favour/ Against” for voting.

4. Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter the number of shares (which
represents no. of votes) as on the cut-off date under ‘Favour/Against'.

5. After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on “Save”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “Confirm”, else to change your vote, click on
“Back” and accordingly modify your vote.

6. Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote subsequently.
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Note: Shareholders/ Members, who will be present in the Annual General Meeting through InstaMeet facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to
vote through e-Voting facility during the meeting. Shareholders/ Members who have voted through Remote e-Voting prior to
the Annual General Meeting will be eligible to attend/ participate in the Annual General Meeting through InstaMeet. However,
they will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting through Tablets/ Laptops connected through broadband for better
experience.

Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS download stream) to avoid any
disturbance during the meeting.

Please note that Shareholders/ Members connecting from Mobile Devices or Tablets or through Laptops connecting via Mobile
Hotspot may experience Audio/Visual loss due to fluctuation in their network. It is therefore recommended to use stable Wi-Fl
or LAN connection to mitigate any kind of aforesaid glitches.

In case shareholders/ members have any queries regarding
instameet@linkintime.co.in or contact on: - Tel: 022-49186175.

login/ e-voting, they may send an email to

InstaMeet Support Desk
Link Intime India Private Limited

Annexure

Guidelines to attend the AGM proceedings of Link Intime India Pvt. Ltd.: InstaMEET

For a smooth experience of viewing the AGM proceedings of Link Intime India Pvt. Ltd. InstaMEET, shareholders/ members who
are registered as speakers for the event are requested to download and install the Webex application in advance by following
the instructions as under:

a) Please download and install the Webex application by clicking on the link https://www.webex.com/downloads.html/

) M kIS -4 = £ &
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Q
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B Downioad for Windows <:|

Webex Teams

Looking for messaging and team collaboration”?

B Cownioad for Windows

Denmribeznd Toanmes VDI

®
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or

b) If you do not want to download and install the Webex application, you may join the meeting by following the
process mentioned as under:

Step 1 Enter your First Name, Last Name and Email ID and click on Join Now.
1(A) If you have already installed the Webex application on your device, join the meeting by clicking on Join Now
1(B) If Webex application is not installed, a new page will appear giving you an option to either Add Webex to chrome

or Run a temporary application.

Click on Run a temporary application, an exe file will be downloaded. Click on this exe file to run the application
and join the meeting by clicking on Join Now
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