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NOTICE

Notice is hereby given that the 23 Annual General Meeting of the members of M/s VMS Industries Limited will be held at 11.00 A.M. on
Wednesday, 30%" day of September, 2015 at the Registered Office of the Company at 808/C Pinnacle Business Park, Corporate Road,
Prahladnagar, Ahmedabad-380015 to transact the following businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet as at 31t March, 2015 and the Statement of Profit and Loss Account for the
year ended on that date together with the reports of the Directors” and the Auditors thereon.

2. To Re-appoint Mr. Ajit Kumar Jain, Director of the Company (DIN: 00114766), liable to retire by rotation in terms of section 152(6)
of the companies Act, 2013 and, being eligible , himself for Re-appointment.

3. To Re-appoint Mrs. Sangeeta Jain, Whole Time Director of the Company (DIN: 00125273), liable to retire by rotation in terms of
section 152(6) of the companies Act, 2013 and, being eligible , herself for Re-appointment.

4. To appoint the Auditor and to fix their remuneration and in this regards pass with or without modification(s) the following resolution
as an Ordinary Resolution.

“RESOLVED THAT pursuant to Section 139, 142 and other applicable provisions of the Companies Act, 2013 and the Rules made there
under, as amended from time to time, the Company hereby ratifies the appointment of M/s P D GOPLANI & ASSOCIATES (Firm Reg.
No.118023W), Chartered Accountant as the Auditors of the Company to hold office from the conclusion of this Annual General
Meeting till the conclusion of the 24" Annual General Meeting of the Company to be held in year 2016 to examine and audit the
accounts of the Company for the Financial Year 2015-16 at such remuneration plus service tax, out-of-pocket, travelling and living
expenses etc., as may be mutually agreed between the Board of Directors and the Auditors.”

SPECIAL BUSINESS
5. To consider and, if thought fit, to pass , with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Section 14 and all other applicable provisions of Companies Act, 2013 read with Companies
(Incorporation) Rules, 2014 (including any statutory modification or amendment thereto or re-enactment thereof for the time being
in force), the draft regulations contained in the Articles of Association submitted to this meeting be and are hereby approved and
adopted in substitution, and to the entire exclusion, of the regulations contained in the existing Articles of Association of the
Company.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all such acts, deeds and action
as may be necessary, proper or expedient to give effect to this resolution.”

By Order of Board of Directors
For: VMS INDUSTRIES LIMITED

Place : Ahmedabad Hemal Patel
Date : 14.08.2015 Company Secretary
NOTES:

A. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (MEETINGS) IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF/ HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. The proxy from duly
completed and signed, should be lodged with the company, at its registered office at least 48 hours before the time of the meeting

B. The relative Explanatory Statement , pursuant to section 102 (2) of the companies act , 2013, in respect of the special business
under item no. 5 are annexed hereto.

C. Pursuant to the provision of Section 91 of the Companies Act, 2013, the registered of members and share transfer books of the
company will remain closed from Friday 25 September, 2015 to Wednesday 30t September, 2015 ( both day inclusive).

D. All documents referred to in the notice and the explanatory statement requiring the approval of the members at the meeting and
other statutory register shall be available for inspection by the Members at the registered office of the company during office hours
on all working days between 11.00 a.m to 1.00 p.m. on all days except Saturdays, Sundays and public holiday, from the date hereof
up to the date of the annual general meeting.

E. The Notice of the 23rd Annual General Meeting with instruction for e-voting, along with attendance slip and proxy form is being
dispatched to the Members by Post (and electronically by e-mail to those Members who have registered their e-mail IDs with the
Company /Depositories) whose names appear in the Register of Members/list of beneficial owners as received from National Securities
Depository Limited (NSDL)/Central Depository Services (India) Limited (CDSL) on 21t August, 2015. Members may also note that the
notice of the 23 AGM and the Annual Report 2014-15 will be available on the company’s website www.vmsil.com

F.  Members are entitled to make nomination in respect of shares held in physical form. Members desirous of making nominations are
requested to send their requests in Form 2B (specimen available on request) to the Registered office of the Company.

G. Voting through electronic means: In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right
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to vote at the 23" Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting. The
Company has signed an agreement with CDSL for facilitating such e-Voting by the Members. Kindly note that each Member can opt
for only one mode for voting i.e. either by Physical Ballot or by E-voting. However, in case members cast their vote both via physical
ballot and e-voting, then voting through postal ballot shall prevail and voting done by e-voting shall be treated as invalid.

The instructions for e-voting are as under:

(A) In case a Member receives an email from NSDL/ CDSL [for members whose email IDs are registered with the Company/
Depository Participants(s)]:

(i) Ifyou are holding shares in Demat form and had logged on to www.evotingindia.com and casted your vote earlier for EVSN
of any Company, then your existing login id and password are to be used.

(i1) Log on to the e-voting website www.evotingindia.com
(iif) Click on “shareholders” tab to cast your votes.

(iv) Now select the Electronic Voting Sequence Number - “EVSN” along with “COMPANY NAME” (VMS Industries Limited ) from
the drop down menu and click on “SUBMIT".

(v) Now, fill up the following details in the appropriate boxes :

For Members holding shares in Demat Form For Members holding shares in Physical Form

User ID For NSDL - 8 characters of DP ID Folio Number registered with the Company
followed by 8 Digits Client ID

For CDSL - 16 digits beneficiary ID

PAN* Enter your 10 digits alpha-numeric *PAN issued by Income Tax Department when prompted by
the system while e-voting (applicable for both demat shareholders as well as physical shareholders)

DOB# Enter the Date of Birth as recorded in your demat account or in the Company records for the said
demat account or folio.

Dividend Bank Details# | Enter the Dividend Bank Details as recorded in your demat account or in the company records for
the said demat account or folio.

* Members who have not updated their PAN with the Company/Depository Participant are requested to use - the First 2
alphabets from First Holder Name filed + 8 characters from right of BOID/ Folio Number (If the BOID / Folio Number is
shorter than 8 characters then the system will insert “0” (zero) to fulfill the 10 character requirements.) in the PAN field.
No special characters will be taken from the name.

# Please enter any one of the details in order to login. If the Date of Birth & Bank Account Details both are left blank then
the system will record BOID / FOLIO NO. in the Bank Account Details

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

(vii) Members holding shares in physical form will then reach directly to the voting screen. However, members holding shares in
demat form will now reach ‘Password Change’ menu wherein they are required to mandatorily change their login password
in the new password field. The new password has to be minimum eight characters consisting of at least one upper case (A-
Z), one lower case (a-z), one numeric value (0-9) and a special character (@ # $ % &*). 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 NSDL / CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential. Kindly note that this changed
password is to be also used by the Demat holders for voting for resolutions for the Company or any other Company on which
they are eligible to vote, provided that Company opts for e-voting through NSDL / CDSL platform.

(viii) Click on the relevant EVSN on which you choose to vote.

(ix) 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.

(x) Click on the “Resolutions File Link” if you wish to view the entire Resolutions.

(xi) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm you vote, click on “0K”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

(xii) Once you “CONFIRM” you vote on the resolution, you will not be allowed to modify your vote.

(B) In case of members receiving the physical copy of Notice of AGM (for members whose e-mail IDs are not registered with the
Company/depository participant(s) or requesting physical copy)

Please follow all steps from Sl.No. (ii) to (vi) and then SL. No. (viii) to SL. No. (xii) above to cast vote.
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(C) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to on to https://www.evotingindia.co.in and
register themselves, link their account which they wish to vote on and then cast their vote. They should upload a scanned copy
of the Board Resolution in PDF format in the system for the scrutinizer to verify the vote.

(D) The voting period begins on 27" September, 2015 (9.00 a.m.) and ends on 29" September, 2015 (6.00 p.m.) During these
period shareholders of the Company holding shares either in physical form or in dematerialized form, as on the cut-off date of
23" September, 2015, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.
Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

(E) 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@cdsl.india.com. You may
also contact to Mr. Narshiman, M/s. Cameo Corporate Services Private Limited, Tel No. 044 - 28460390-395 , email :
narasimhan@cameoindia.com.

(F) The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on
the cut-off date of 23 September, 2015.

(G) Mr. Punit S. Lath, Practicing Company Secretary, (Membership No. 26238) has been appointed as the Scrutinizer to scrutinize
the e-voting process (including the physical ballots received from members who don’t have access to the e-voting process) in
a fair and transparent manner.

(H) The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the e-voting period unblock
the votes in the presence of at least two (2) witnesses not in the employment of the Company and make a Scrutinizer’s Report
of the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

(I) The Results shall be declared at the AGM of the Company. The result will be announced to the Stock Exchanges where the shares
of the Company are listed and will also be displayed on the Company’s website www.vmsil.com

(J) Members are requested to notify the change in the address, if any. In case of shares held in electronic form to the concerned
Depository Participant quoting their Client ID and in case of physical shares to the Registrar and Transfer Agent of the Company
quoting their Folio Number.

(K) This notice is being issued having regard to provisions of section 108 and 110 of the Companies Act 2013, General circular no.
20/2014 Government of India and Clause 35B of the listing agreement with stock exchanges.

EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 102 OF THE COMPANIES ACT, 2013
WITH RESPECT TO THE SPECIAL BUSINESSES

Item No. 5

The existing Articles of Association (“AoA”) are based on the Companies Act, 1956 and several regulations in the existing AoA contain
references to specific sections of the Companies Act, 1956 and some regulations in the existing AoA are no longer in conformity with the
Act. With the coming into force of the Companies Act, 2013, several regulations of the existing AoA of the Company require alteration or
deletions in several articles. Given this position, it is considered expedient to wholly replace the existing AoA by a new set of Articles.
The new AoA to be substituted in place of the existing AoA are based on Table ‘F' of the Act which sets out the model Articles of
Association for a Company limited by shares. Shareholder’s attention is invited to certain salient provisions in the new draft of AoA of the
Company viz;

1. Provisions relating to the appointment of independent and women directors have been added.
2. Provisions relating to the appointment of Key Managerial Personnel have been added.
3. Provisions relating to giving of special notice by shareholders for moving any resolution at a shareholders meeting have been
amended in accordance with the Act.
4.  Provisions relating to disclosures to be made by directors at meetings of the board and vacation of office by directors have been
amended in accordance with the Act.
5.  Provisions relating to use of the electronic medium to communicate with the shareholders and directors have been added.
6. Various existing articles have been aligned with the Act.
7. The statutory provisions of the Act which permit a company to do some acts “if so authorized by its articles” or provisions which
require a company to do acts in a prescribed manner “unless the articles otherwise provide” have been specifically included.
The proposed new draft of AoA is being uploaded on the company’s website for perusal by the Shareholders. The proposed new draft
of AoA is available for inspection by the members at the Registered Office of the Company on any working day excluding public
holidays and Sundays, between 11.00 A.M. to 1.00 P.M. upto and including the date of Annual General Meeting. None of the Directors
and Key Managerial Personnel of the Company or their relatives are, in any way, concerned or interested, financial or otherwise, in
the Special Resolution set out at item no. 5 of the Notice. The Board of Directors recommends the Special Resolution for your
approval.
By Order of Board of Directors
For: VMS INDUSTRIES LIMITED
Place : Ahmedabad Hemal Patel
Date : 14.08.2015 Company Secretary
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