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NOTICE 

Notice is hereby given that the 12th Annual General Meeting of the Members of VALIANT 
ORGANICS LIMITED will be held at Udyog Kshetra, Mulund – Goregaon Link Road, 
Mulund (West) Mumbai 400080, on Wednesday, the 16th day of August, 2017, at 12.00 
noon  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 31st March, 2017 and the Reports of the Board of Directors’ and
Auditors’ thereon.

2) To declare a dividend of ` 5/- per Equity Share for the financial year ended 31st March,
2017. 

3) To appoint a Director in place of Shri. Hemchand Lalji Gala (DIN: 01587225), who is
liable to retire by rotation and being eligible, offers himself for re-appointment.

4) To Consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable 
provisions, if any, of the Companies Act, 2013 (the “Act”) and the Companies (Audit 
and Auditors) Rules, 2014 (the Rules), and in terms of the resolution passed by the 
members at the Annual General Meeting (AGM) held on 30th September, 2014 the 
appointment of M/s. Madan Dedhia & Associates, Chartered Accountants 
(Firm Registration No. 113095W), as auditors of the Company be and is hereby ratified 
to hold office till the conclusion of Thirteenth Annual General Meeting and, on such 
remuneration and reimbursement of out of pocket expenses, as shall be 
decided/approved by the Board of Directors.” 

SPECIAL BUSINESS: 

5) 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 196 and 197 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in
force) and subject to all such sanctions, if any, as may be necessary, the Company
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hereby approves, variation in the terms of remuneration payable to Shri. Hemchand 
Lalji Gala (DIN: 01587225), Chairman & Managing Director, Shri. Arvind Kanji Chheda 
(DIN: 00299741), Whole –Time Director and Chief Financial Officer and Shri. Vishnu 
Jotiram Sawant (DIN: 03477593), Whole - Time Director of the Company with effect 
from 1st April, 2017 as set out in the Statement annexed to the Notice convening this 
Meeting. 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to 
take all such steps as may be necessary, proper or expedient to give effect to this 
resolution.” 

6) To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and any other
applicable provisions of the Companies Act, 2013 (”Act”) and the Rules made there
under (including any statutory modification(s) or re-enactments thereof for the time
being in force), Shri. Chandrakant Vallabhaji Gogri (DIN 00005048) who was appointed
as an Additional Director of the Company by the Board of Directors at its meeting held
on 10th May, 2017 and who holds office up to the date of this Annual General Meeting
in terms of Section 161(1) of the Act  and in respect of whom the Company has received
a notice in writing from a member along with the deposit of requisite amount under
Section 160 of the Companies Act, 2013 proposing his candidature for the office of
Director, be and is hereby appointed as a Non-Executive Director of the Company,
liable to retire by rotation.”

7) To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 149, 152 and other applicable provisions of
Companies Act 2013 (‘Act’) and the rules made thereunder read with Schedule IV of
the Act (including any statutory modifications or re-enactment thereof and any rules
made thereunder, for the time being in force), Shri. Velji Karamshi Gogri (DIN:
02714758) who was appointed as an Additional Director of the Company by the Board
of Directors at its meeting held on 6th July, 2017 and who holds office up to the date of
this Annual General Meeting in terms of Section 161(1) of the Act and in respect of
whom the Company has received a notice in writing from a member under Section 160
of the Companies Act, 2013 proposing his candidature for the office of Director, be and
is hereby appointed as an Independent Director of the Company, not liable to retire by
rotation for the period of 3 (Three) years with effect from date of this Annual General
Meeting i.e. 16th August, 2017.”
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8) To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and any other 
applicable provisions of the Companies Act, 2013 (”Act”) and the Rules made there 
under (including any statutory modification(s) or re-enactments thereof for the time 
being in force), Shri. Dattatray Sidram Galpalli (DIN 01853463) who was appointed as 
an Additional Director  of the Company by the Board of Directors at its meeting held 
on 6th July, 2017 and who holds office up to the date of this Annual General Meeting in 
terms of Section 161(1) of the Companies Act, 2013 and in respect of whom the 
Company has received a notice in writing from a member under Section 160 of the Act 
proposing his candidature for the office of Director, be and is hereby appointed, as a 
Non-Executive Director of the Company, liable to retire by rotation.”  

9) To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and any other
applicable provisions of the Companies Act, 2013 (”Act”) and the Rules made there
under (including any statutory modification(s) or re-enactments thereof for the time
being in force), Shri. Mahek Manoj Chheda (DIN 06763870), who was appointed as an
Additional Director of the Company by the Board of Directors at its meeting held on
6th July, 2017 and who holds office up to the date of this Annual General Meeting in
terms of Section 161(1) of the Act and in respect of whom the Company has received a
notice in writing under section 160 of the Act from a member proposing his
candidature for the office of Director, be and is hereby appointed a Director of the
Company, liable to retire by rotation.”

10) 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 196, 197, 203 and all other
applicable provisions of Companies Act, 2013, if any, read with Schedule V of the
Companies Act, 2013 (“the Act”), the Company hereby approves the appointment
and terms of remuneration of Shri. Mahek Manoj Chheda the Whole – Time Director
designated as Executive Director of the Company for a period of three years with
effect from 6th July, 2017 on the terms and conditions including the remuneration as
set out in the statement annexed to the Notice convening this Meeting, with liberty to
the Board of Directors to alter and vary the terms and conditions of the said re-
appointment and/or remuneration as it may deem fit and as may be acceptable to
Shri. Mahek Manoj Chheda, subject to the same not exceeding the limits specified
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under Schedule V to the Companies Act, 2013 or any statutory modification(s) or re-
enactment thereof; 

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to 
take all such steps as may be necessary, proper or expedient to give effect to this 
resolution.” 

11) To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 148 and 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), Smt. Ketki D. Visariya, Cost Accountant (Membership Number 16028), being the
Cost Auditor appointed by the Board of Directors of the Company to conduct audit of
the cost records and related books maintained by the Company for Financial Year
2017-18 on a remuneration of ` 75,000/- (Rupees Seventy Five Thousand only) per
annum plus Tax as applicable, and reimbursement of out of pocket expenses incurred
by her in connection with aforesaid Audit be and is hereby ratified and confirmed.”

Registered Office:   By order of the Board 
109 Udyog Kshetra,    
1st Floor, Mulund-Goregaon Link Road,  Sd/- 
Mulund (W), Mumbai – 400 080.      CS Vyoma Vyas    

Company Secretary 
Place: Mumbai           
Date: 06.07.2017 

NOTES: 

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY/PROXIES TO ATTEND AND VOTE ON
POLL INSTEAD OF  HIMSELF HIS/HER HERSELF AND THE PROXY NEED
NOT BE A MEMBER OF THE COMPANY.

2. A person can act as proxy on behalf of members not exceeding fifty (50) and
holding in the aggregate not more than 10% (Ten Percent) of the total share capital
of the Company. Further, a Member holding more than 10% (Ten Percent), of the
total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other person or
Member.
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BRIEF RESUME OF DIRECTORS SEEKING APPOINTMENT/RE-
APPOINTMENTARE AS UNDER : 

Particulars Shri. Hemchand Lalji Gala 
(DIN : 01587225) 

Shri. Chandrakant 
Vallabhaji Gogri 
(DIN : 00005048) 

Date of birth and age. 24.11.1945 (71 Years) 16.08.1946 (70 Years) 

Appointed on. 16.02.2005 10.05.2017 
Qualifications. Chemical Engineer from 

UDCT Mumbai. 
B.E. (Chem), (UDCT, 
Mumbai), DBM. 

Experience and expertise 
in specific functional 
areas. 

He is the promoter Director 
of the Company since the 
date of Incorporation of the 
Company i.e. 16th February, 
2005. He has more than 45 
years of experience in 
production and marketing 
in the Chemical Industry. 

He started his career with job 
and later created a massive 
business empire of his own 
by mastering the alchemy of 
Success. He is the founder of 
Aarti Group of Industries. 
His experience in areas of 
encompassing Projects, 
Operations, Process 
Development, Local & 
International Marketing in 
the Chemical Industry is 
remarkable. He is the 
Chairman Emeritus of 
Speciality Chemical Leader 
Aarti Industries Limited. Shri 
Chandrakant V. Gogri has 
been awarded the prestigious 
"DISTINGUISHED 
ALUMNUS AWARD" from 
UDCT (ICT) in the year 1995 
for excellent performance as 
Entrepreneurs in Chemical 
Industry.  

Disclosure of 
Relationships between 
Director inter-se. 

None None 

Directorships held in None None 
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public companies other 
than Valiant Organics 
Limited. 
Memberships/Chairmans
hips of committees 
across public companies 
other than Valiant 
Organics Limited. 

None None 

No. of shares held in the 
Company. 

74,928 300 

Particulars Shri. Velji Karamshi Gogri 
(DIN : 02714758 ) 

Shri. Dattatray Sidram 
Galpalli (DIN : 01853463 ) 

Date of birth and age. 14.10.1951 (65 Years) 20.09.1959 (57 years) 
Appointed on. 06.07.2017 06.07.2017 
Qualifications. He is a Chemical Engineer 

from IIT Mumbai. 
B SC Tech (Dyes & 
Intermediates) from UDCT 
(now ICT)  

Experience and expertise 
in specific functional 
areas. 

Shri. Velji Karamshi Gogri 
is a chemical Engineer from 
IIT Mumbai with overall 
experience of 35 years 
Chemical Industry. He has     
established number of bulk 
drugs, intermediate & fine 
chemicals manufacturing 
units. He possesses good 
knowledge of Chemical 
Process, equipment and 
safe handling of chemicals. 
Shri. Velji Karamshi Gogri 
was also on the Board of 
“Tarapur Environment 
Protection Society” from the 
year 2004 to 2009 and also 
Associated with Industrial 
Safety Committee of 
Tarapur Industry 

Shri. Dattatray Sidram 
Galpalli is a B. Sc. Tech (Dyes 
& Intermediates) from UDCT 
(now ICT) having a rich 
Experience of working since 
last 35 years in various 
Chemical Industries
producing specialty 
chemicals & intermediates 
for Agrochemicals,
Pharmaceuticals, pigments 
and dyes. He has also 
worked with over 100 unit 
processes & unit operations 
involving large continuous & 
Batch Plant. He has carried 
out various expansion 
projects leading to 
improvements in 
productivity, Safety health & 
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Manufacturing association. environment and Energy 
efficiency etc. He has 
expertise in Trouble 
shooting, Debottlenecking & 
Isomers separation 
technology. He has 
developed processes for 
converting waste products in 
to value added products 
facilitating cost efficiency and 
Waste Management 
Mechanism. At present he is 
associated with Aarti 
Industries Limited as Senior 
Vice- President since last 25 
years. 

Disclosure of 
Relationships between 
Director inter-se. 

None None 

Directorships held in 
public companies other 
than Valiant Organics 
Limited. 

None None 

Memberships/Chairmans
hips of committees 
across public companies 
other than Valiant 
Organics Limited. 

None None 

No. of shares held in the 
Company. 

None None 

Particulars Shri. Mahek Manoj Chheda 
 (DIN : 06763870 ) 

Date of birth and age. 11.11.1990(26 years) 

Appointed on. 06.07.2017 
Qualifications. He is a BSC Business graduate from a college 

affiliated with University of London. 
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Experience and expertise in specific 
functional areas. 

He is a dynamic young professional. He has 
worked with Aarti Industries Limited for more 
than 2 years and has good experience in the area 
of marketing & business development. 

Disclosure of Relationships 
between Director inter-se. 

None 

Directorships held in public 
companies other than Valiant 
Organics Limited. 

None 

Memberships/Chairmanships of 
committees across public 
companies other than Valiant 
Organics Limited. 

None 

No. of shares held in the Company. 33,600 

Registered Office:   By order of the Board 
109 Udyog Kshetra,    
1st Floor, Mulund-Goregaon Link Road, Sd/-  
Mulund (W), Mumbai – 400 080.     CS Vyoma Vyas      

Company Secretary 
Place: Mumbai           
Date: 06.07.2017 
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ANNEXURE TO THE NOTICE 

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES 
ACT, 2013. 

ITEM NO. 5 

Shri. Hemchand Lalji Gala, Chairman & Managing Director, Shri. Arvind Kanji Chheda, 
Whole-time Director and Chief Financial Officer, Shri. Vishnu Jotiram Sawant, Whole – 
time Director of the Company are holding their respective offices for a period of three 
years in terms of their respective Principal Agreements entered into by the Company with 
each of them and amended from time to time by way of Supplemental Agreement(s), if 
any, thereto. 

Based on the recommendation of the Nomination and Remuneration Committee of the 
Board of Directors duly approved by a resolution passed at its meeting, the Board of 
Directors at its meeting held on 10th May, 2017, subject to approval of the Company in the 
General Meeting has revised the terms of payment of Basic Salary to all the said 
executives with effect from 1st April, 2017. 

The Board of Directors will have power to make increments subject to maximum basic 
salary as mentioned below in case of Shri Hemchand Lalji Gala, Chairman & Managing 
Director, Shri  Arvind Kanji Chheda, Whole-time Director and Chief Financial Officer, 
Shri Vishnu Jotiram Sawant, Whole –time Director  of the Company.  

Name of the Director Maximum Basic Salary Per Month 
Shri Hemchand Lalji Gala ` 3,66,000 
Shri Arvind Kanji Chheda ` 1,93,000 
Shri Vishnu Jotiram Sawant ` 1,12,000 

All other terms and conditions of the agreement remain unchanged.  
Your Directors recommend the resolution for your approval as an Ordinary resolution. 

Shri. Hemchand Lalji Gala, Shri. Arvind Kanji Chheda, Shri. Vishnu Jotiram Sawant are 
interested in the said resolution pertaining to variation of respective terms of 
remuneration for each of them.  None of the other Directors, Key Managerial Personnel or 
their relatives is, in any way, concerned or interested, financially or otherwise, in the said 
resolution. 
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ITEM NO.  6 

Shri. Chandrakant Vallabhaji Gogri (DIN 00005048) was appointed as an Additional 
Director of the Company with effect from 10th May, 2017 by the Board of Directors. In 
terms of Section 161(1) of the Companies Act, 2013, Shri. Chandrakant Vallabhaji Gogri, 
holds office upto the date of this Annual General Meeting. The Company has received a 
Notice from a member in writing along with requisite deposit under Section 160 of the 
Act, proposing his candidature for the office of a Director.           

Resume of Shri. Chandrakant Vallabhaji Gogri is given in the Brief Resume of Directors 
seeking Appointment/Re – appointment. His appointment as Director would be of 
immense help to the Company.  

Your Directors recommend the resolution for your approval as an Ordinary resolution. 

Except Shri. Chandrakant Vallabhaji Gogri, none of the Directors, Key Managerial 
Personnel or their relatives is, in any way, concerned or interested, financially or 
otherwise, in the said resolution. 

ITEM NO  7 

Shri. Velji Karamshi Gogri (DIN 02714758) was appointed as an Additional Director of the 
Company with effect from 06th July, 2017 by the Board of Directors. In terms of Section 
161(1) of the Companies Act, 2013, Shri. Velji. Karamshi Gogri, holds office upto the date 
of this Annual General Meeting but is eligible for the appointment as a Director. The 
Company has received a Notice from a member in writing along with requisite deposit 
under Section 160 of the Act, proposing his candidature for the office of Director.              

Resume of Shri. Velji Karamshi Gogri is given in the Brief Resume of Directors seeking 
Appointment/Re – appointment. His appointment as Director would be of immense help 
to the Company.  

The Company has received from him, consent in writing to act as director and declaration 
to the effect that he is not disqualified under Section 164(2) of the Companies Act, 2013 in 
prescribed Form DIR-2 and DIR-8 respectively. Further, the Company has received from 
him, a declaration to the effect that he meets criteria of independence as provided in 
Section 149(6) of the said Act. Further, in terms of Sections 149, 152 read with Schedule IV 
of the Companies Act, 2013, the Board of Directors have reviewed the declaration made 
by him in respect of meeting the criteria of independence as provided in Section 149(6) of 
the said Act and the Board is of opinion that he fulfils the relevant conditions specified in 
the said Act and the Rules made thereunder and is independent of the management. 
The Board considers that his association as the Independent Director would be of 
immense benefit to the Company in view of his qualification, expertise and experience. 
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Copy of the draft letter for appointment proposed to be issued to Shri. Velji Karamshi 
Gogri as an Independent Director setting out the terms and conditions thereof is available 
for inspection without any fee by the members at the Registered Office of the Company 
during normal business hours on all working days between 11.00 a.m. to 1.00 p.m. on 
working days, up to the date of the AGM. 

Your Directors recommend the resolution for your approval as an Ordinary resolution. 

Except Shri. Velji K. Gogri, none of the Directors, Key Managerial Personnel or their 
relatives is, in any way, concerned or interested, financially or otherwise, in the said 
resolution. 

ITEM NO.  8 

Shri. Dattatray Sidram Galpalli (DIN 01853463) was appointed as an Additional Director 
of the Company with effect from 06th July, 2017 by the Board of Directors. In terms of 
Section 161(1) of the Companies Act, 2013, Shri. Dattatray Sidram Galpalli holds office 
upto the date of this Annual General Meeting. The Company has received a Notice from a 
member in writing along with requisite deposit under Section 160 of the Act, proposing 
his candidature for the office of Director.           

Resume of Shri. Dattatray Sidram Galipalli is given in the Brief Resume of Directors 
seeking Appointment/Re – appointment. His appointment as Director would be of 
immense help to the Company.  

Your Directors recommend the resolution for your approval as an Ordinary resolution. 

Except Shri. Dattatray Sidram Galipalli, none of the Directors, Key Managerial Personnel 
or their relatives is, in any way, concerned or interested, financially or otherwise, in the 
said resolution. 

ITEM NOs 9 & 10 

Shri. Mahek Manoj Chheda (DIN 06763870) was appointed as an Additional Director of 
the Company with effect from 6th July, 2017 by the Board of Directors. In terms of Section 
161(1) of the Companies Act, 2013, Shri. Mahek Manoj Chheda holds office upto the date 
of this Annual General Meeting. The Company has received a Notice from a member in 
writing along with requisite deposit under Section 160 of the Act, proposing his 
candidature for the office of Director.         

Based on the recommendation of the Nomination and Remuneration Committee duly 
approved by the resolution passed at its meeting, the Board of Directors has also 
appointed Shri. Mahek Manoj Chheda the Whole-time Director designated as Executive 
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Director of the Company w.e.f. 6th July, 2017 for a period of 3 (Three) years, subject to the 
approval of the members in General Meeting, upon the terms and conditions set out in the 
draft Agreement to be entered into by the Company with him. The said Agreement 
would, inter-alia, contain the following material terms and conditions: 

1. Period of Agreement : 06.07.2017 to 05.07.2020

2. Remuneration :

(a) Salary:  Basic Salary of Rs. 3,60,000/- (Rupees Three Lakhs Sixty Thousand Only) 
per annum. 

(b) Perquisites/allowances: 

He will be entitled to reimbursement of telephone bills and Bonus as may be 
declared by the Company from time to time, subject to overall ceiling limit 
specified under the Act read with Schedule V thereto. 

(c) Other Benefits: 

The Whole-time Director will also be eligible to the following benefits which 
shall not be included in the computation of the ceiling on remuneration as 
specified hereinabove: 

Leave Encashment: Encashment of leave at the end of tenure will be permitted in 
accordance with the rules of the Company 

3. Where in any financial year during the currency of the tenure of the Whole-time
Director, the Company has no profits or its profits are inadequate, the Company
will pay remuneration by way of salary and perquisites as aforesaid subject to
overall ceiling limit specified under the Act read with Schedule V thereto.

4. The Whole-time Director shall be entitled to annual privilege leave on full salary
for a period of thirty days and shall be entitled to accumulate such leave.
Encashment of leave at the end of the tenure will not be included in the
computation of the ceiling on perquisites.

5. No sitting fee shall be payable to him for attending the Meetings of the Board of
Directors or Committee thereof.

6. Notwithstanding anything to the contrary contained in the Agreement, either party
shall be entitled to terminate the Agreement, at any time by giving to the other
party 180 days notice in writing in that behalf without the necessity of showing any
cause and on the expiry of the period of such notice this Agreement shall stand
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determined and the Whole-time Director shall cease to be the Whole-time Director 
of the Company. Provided that the aforesaid notice may be waived mutually. 

7. The terms and conditions of the said appointment herein and/or Agreement may be
altered and   varied by the Board from time to time at their discretion as they may 
deem fit so as not to  exceed the limits specified in Schedule V to the Companies 
Act, 2013, or any amendments made hereafter in that regard. 

8. The other terms and conditions of the Agreement are such as are customarily
contained in agreement of similar nature. 

9. The said appointment/agreement including the remuneration payable to him is
subject to the approval of the Company and all such sanctions as may be necessary
and shall be given effect to as per the modification, if any, made/approved as
aforesaid.

The draft Agreement to be entered into between the Company and Shri. Mahek Manoj 
Chheda is open for inspection at the Registered Office of the Company on any working 
day between 11.00 a.m. to 1.00 p.m. on working days upto the date of AGM. 

Your Directors recommend the resolution for your approval as an Ordinary resolution. 

Shri. Mahek Manoj Chheda is interested in the said resolutions pertaining to his 
appointments as such and terms of remuneration payable thereof. None of the other 
Directors, Key Managerial Personnel or their relatives is, in any way, concerned or 
interested, financially or otherwise, in the said resolutions. 

ITEM NO. 11 

In pursuance of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies 
(Audit and Auditors) Rules, 2014, read with Companies (Cost Records and Audit) Rules, 
2014, a proposal for appointment of Cost Auditor for 2016-17 was recommended by the 
Audit Committee to the Board. 

The Board thereby re-appointed Smt. Ketki Damji Visariya (Membership Number 16028) 
Cost Accountant, as Cost Auditor at the Board Meeting held on 10th May, 2017 on 
remuneration of 75000/- per annum & tax as applicable. Certificate dated 4th May, 2017 
issued by Smt. Ketki Damji Visariya regarding her eligibility for appointment as Cost 
Auditor is available for inspection at the registered office of the Company during 11.00 
a.m. to 1.00 p.m. on working days, up to the date of AGM. 

As per Rule 14 of Companies (Audit and Auditors) Rules 2014, the remuneration payable 
to the Cost Auditors is to be ratified by the Shareholders. Hence this resolution is put for 
the consideration of the shareholders. 
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Your Directors recommend the resolution for your approval as an Ordinary resolution. 

None of the Directors, Key Managerial Personnel or their relatives is, in anyway 
concerned or interested, financially or otherwise, in the said resolution. 

Registered Office:   By order of the Board 
109 Udyog Kshetra,    
1st Floor, Mulund-Goregaon Link Road, Sd/- 
Mulund (W), Mumbai – 400 080.     CS Vyoma Vyas      

 Company Secretary 
Place: Mumbai           
Date: 06.07.2017 

ROUTE MAP TO THE VENUE OF ANNUAL GENERAL MEETING 

Landmark: 

Distance of 1.3 Km from Nahur and 3.3 km from Mulund Railway Station 
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT 

Industrial structure: 

The chemical industry is an integral constituent of growing Indian Industry. It is one of 
the most diversified of all industrial sectors covering thousands of commercial products. 
This Industry occupies a pivotal position in meeting basic needs and improving quality of 
life. The Industry is the main stay of Industrial and agricultural development of the 
country and worldwide and provides blocks for several downstream industries such as 
soaps, detergents, home care, pharmaceuticals, dyes & dyes intermediates etc. 

The country undertook several development programs, and especially for SME sector, to 
improve business conditions and improve India’s ranking in the global index in the ease 
of doing business. The proposed GOODS AND SERVICE TAX (GST) could emerge as a 
key milestone in history of India’s tax regime. This along with growing public 
investments and improving environment for infrastructure investments, are creating a 
platform for sustainable growth.  

Based on these trends, India is moving towards claiming its rightful place in the global 
economy. 

VOL’S Opportunities & strength: 

The Indian Chemical Companies are expected to get further fillip under “MAKE IN 
INDIA” drive. Various new projects are proposed to be commenced with a focus to make 
in India as a manufacturing hub for those products. This shall increase the direct and 
indirect demand for various chemicals. These chemicals are expected to contribute direct 
or indirect as Import Substitute or contribute to the increase in exports from India. 

With improving cost competitiveness (particularly w.r.t. China), favourable framework 
and strong domestic demand outlook, India is emerging as a preferred manufacturing 
destination for Chemical industry. 

The Company has been continuously striving to keep its costs to minimum possible to 
aggressively compete with Chinese Competitors. Moreover, slowly India is getting 
competitive with respect to Chinese manufacturers, as Chinese environmental rules are 
becoming stringent like that of India. China is losing its edge over India in chemical 
manufacturing due to Steep cost inflation (labour costs), stricter compliance of 
environmental regulations being enforced in China and Yuan appreciation in recent 
period. Moreover, global players prefer Indian manufacturers over Chinese due to better 
documentation and quality. Your Company offers its products to Customers as per their 
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specific requirements and that helps to build up strong business relationship with all the 
local as well as overseas customers. This is because Company is having 20 years of 
manufacturing experience and has developed in-house expertise in manufacturing of 
Chloro Phenols.  

Your Company will enjoy economics of scale due to enhanced production in near future. 
Bigger market share automatically helps us to be competitive in market due to spread of 
over heads and better bargaining power. At present Valiant has been exporting its 
products to Japan, Europe & USA and will explore new destinations in order to market 
the enhanced capacities. Exports from India are likely to get further fillip due to: 

1. Curtailment of capacities in developed countries and resulting in simultaneous
scale up of capacities is being witnessed in emerging economies.

2. The major MNCs are trying to de-risk their supply chain by diversifying their RM
procurement away from China as risks associated with Chinese exports increase
due to domestic slow down, currency appreciation etc.

 Your Company is at present the leading manufacturer of Chloro Phenol in India and has 
the best economic scale to compete the other domestic manufacturers in India. 

Risks: 

Your Company perceives risks or concerns common to industry such as Macro Indian 
Economic Outlook, Global Economic fallout, Regulatory risks, Foreign Exchange 
volatilities, higher interest rates, Volatile Raw-material prices and other commercial and 
business risks. Extreme volatile of exchange rate of Rupee against US dollar can give 
significant impact on Company’s operations because approximately 35% of its total 
revenues consist of exports. However, natural hedge mitigate the risk to larger extent due 
to the imports. While Segments like Agrochemicals are not much affected by the economic 
cycle and have its own independent growth drivers and major application of Chloro 
Phenol is for Agro based applications. Any slowdown in the growth of end user 
industries such as agrochemicals, dyes and dyes intermediates, pharmaceutical could 
impact sectoral growth. Valiant caters to multiple customers across global as well as in 
domestic market and is not dependent on any single industry or customer as no single 
customer contributes higher than 10% of total revenues. Moreover Valiant is a preferred 
partner for major Customers enjoying leading downstream market share, safeguarding is 
from usual business risk. 
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Product wise performance: 

We now present the product wise performance of Chloro Phenols: 
     (in Crores) 

Product Name Sales-2016-17 Sales-2015-16 Increase / Decrease 
PARA CHLORO PHENOL 33.38 27.88 19.72% 
ORTHO CHLORO PHENOL 6.34 8.20 (22.68%) 
2,4 DICHLORO PHENOL 15.48 13.74 12.66% 
2,6 DICHLORO PHENOL 2.79 2.27 22.90% 
Total 57.99 52.09 11.33% 

Outlook: 

Your Company has already applied to Gujarat Pollution Control Board, Gandhinagar 
(Gujarat), to enhance the manufacturing capacity from 400 M.T. to 1800 M.T. (P.M.) and is 
expected to be granted in near future. Your Company has already started trial runs to 
enhance the volume of production on receipt of the GPCP clearance and other effective 
steps to increase the production in phase wise manner. 

We plan to add around 40% to 50% of our current production capacity which will increase 
the total revenue by 30% to 35% in the next financial year 2017-18. 

Our growth is fuelled with an immense drive with the purpose of growing together by 
being socially and Environmentally Sustainable. 

Internal control systems: 

The Company has sound and adequate internal control commensurate with its size and 
nature of business. We constantly upgrade our systems for incremental improvements, 
because we firmly believe that change is the only permanent thing, and without change 
we cannot progress. 

We periodically review the systems. These systems ensure protection of assets and proper 
recording of transactions and timely reporting. 

Financial performance with respect to operational performance: 

During the year under review the Company has achieved the top line of ` 57.99/- Crores 
against ` 52.09 Crores achieving a growth of 11%, Net profit was ` 9,83,39,846/- against 
` 10,24,47,074/- which is marginally lower by 4% because of delay in import shipments 
and due to which Company had to source the RM from the spot market at much higher 
rates for the last full quarter. 
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During the last year we have achieved record production and have achieved 100% 
capacity utilization of the plant capacity, and on receiving the Environmental permission 
we are optimistic of producing 40% to 50% more during 2017-18.  

Material development in Human Resources / Industrial Relationship front, including 
No. of people employed: 

Human capital has always been the most important and valuable asset to the Company. 
Company has periodically conducted training programs of Safety during 2016-17. 

As on 31st March-2017 Company has total work force of 49 employees at manufacturing 
facility and at administrative office. Management is having cordial relationship will all the 
employees and work as one family of Valiant.  
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DIRECTORS’ REPORT 
To, 
The Members, 
Valiant Organics Limited. 

Your Directors have pleasure in presenting the twelfth Annual Report together with the 
Audited Statement of Accounts and the Auditors’ Report of your company for the 
financial year ended 31st March, 2017. 

FINANCIAL HIGHLIGHTS OF THE COMPANY 
(Amount in `) 

Particulars 2016-17 2015-16 
Revenue From Operations 57,99,03,721 52,09,93,820 
Profit Before Interest and Depreciation 16,47,81,797 17,16,40,333 
Finance Charges 24,20,749 48,52,734 
Depreciation and Amortization Expense 1,06,38,265 92,66,787 
Extra-Ordinary Item - 2,73,105 
Net Profit Before Tax 15,17,22,783 15,72,47,707 
Tax Expense 5,33,82,937 5,48,00,633 
Net Profit After Tax 9,83,39,846 10,24,47,074 
Earnings Per Share 27.01 28.14 

FINANCIALS 

The Company’s revenue from Operations for the year increased to ` 57,99,03,721 as 
compared to last year ` 52,09,93,820. The Earnings before Depreciation & Tax (EBDT) in 
Financial Year 2016-2017 was ` 16,47,81,797 as compared to last year ` 17,16,40,333. The 
Profit After Tax (PAT) for the financial Year 2016-2017 is ` 9,83,39,846 as compared to last 
year of ` 10,24,47,074 . 

CHANGE IN NATURE OF BUSINESS, IF ANY 

There are no changes in Nature of Business of the Company during the year under 
consideration. 

DIVIDEND 

Your Company has proposed Dividend aggregating to ` 2,93,21,745 for Financial Year 
2016-17 as against ` 7,28,06,400 for Financial Year 2015-16.  
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The proposed dividend of ` 2,93,21,745/- consists of Dividend of ` 1,11,20,145 to be kept in 
reserve for payment to the shareholders of Abhilasha Tex-Chem Limited (Abhilasha) 
subject to and upon Scheme of amalgamation of  Abhilasha with the Company becoming 
effective as proposed effective from the Appointed Date  (i.e. 1st July, 2016) specified 
therein. 

Since there was no unpaid/unclaimed Dividend, the provisions of Section 125 of the 
Companies Act, 2013 relating to transfer of unpaid/unclaimed Dividend to Investor 
Education and Protection Fund did not apply. 

TRANSFER TO RESERVES IN TERMS OF SECTION 134 (3)(J) OF THE COMPANIES 
ACT, 2013 

The Company has transferred ` 98,33,985 to General reserve for Financial Year 2016-17 as 
against ` 1,02,44,707 for Financial Year 2015-16. 

INFORMATION ABOUT SUBSIDIARY/ JV/ ASSOCIATE COMPANY 

The Company does not have any Subsidiary, Joint venture or Associate Company. Hence 
the Annexure in the Format of AOC-1 is not required. 

FIXED DEPOSITS 

The Company did not have any deposits at the beginning of the year under review and 
the Company has neither accepted nor renewed any deposits during the year under 
review. The Company does not have any deposits which are not in compliance with the 
requirements of Chapter V of the Companies Act, 2013. 

ANNUAL RETURN 

The details forming part of the extract of Annual Return in the Form MGT-9, as required 
under Section 92 of the Companies Act, 2013 is included in the Report as Annexure–A 
and forms an integral part of the Report. 

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE 
FINANCIAL POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF 
THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE 
AND THE DATE OF THE REPORT 

There were no material changes and commitments affecting the financial position of the 
Company occurred between the end of the Financial Year to which this financial 
statements relate and the date of the report. 
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However, during the year under review there was a material change that, the Company 
had listed 36,40,320 Equity Shares of ` 10/- each with SME Exchange of BSE Limited 
through an offer for sale. The details of which are mentioned under the head Share 
Capital of this report. 

SHARE CAPITAL 

During the year under review, the Company had made a Public Offer of 9,64,800 Equity 
Shares of ` 10/- each (“Equity Shares”) for Cash at a price of ` 220/- Per Share including a 
premium of ` 210/- (The “Offer Price”), through an offer for sale by the  shareholders 
aggregating to ` 212,256,000  (“the offer”), of which, 49,200 equity shares of ` 10/- each 
was reserved for subscription by market makers to the offer (the “market maker 
reservation portion”). The Company has listed Equity Shares on SME Exchange of BSE 
Limited from 14th October, 2016. 

Apart from the above, there was no change in the Share Capital of the Company during 
the Financial Year under review. 

DIRECTORS / KEY MANAGERIAL PERSONNEL 

Shri. Hemchand Lalji Gala, Director retires by rotation in terms of provisions of the Act at 
the ensuing Annual General Meeting of the Company and offers himself for re-
appointment.  

During the Year 2016-17, following were the changes in Directors that took place in the 
Extra- Ordinary General Meeting of the Company which was held on 27th June, 2016:  

a) Shri Hemchand Lalji Gala was designated as Chairman and Managing Director for a
period of three years w.e.f. 1st July, 2016.

b) Shri Arvind Kanji Chheda was designated as Whole time Director for a period of three
years w.e.f 1st July, 2016.

c) Shri Vishnu Jotiram Sawant was designated as Whole time Director for a period of
three years w.e.f. 1st July, 2016.

Shri Velji Karamshi Gogri was appointed as an Additional Director in the category of 
Independent Director by the Board of Directors effective from 6th July, 2017. The brief 
resume regarding his appointment at ensuing Annual General Meeting is given in the 
Notice conveying AGM. 

Shri Dattatray Sidram Galpalli was appointed as an Additional Director in the category of 
Non- Executive Director by the Board of Directors effective from 6th July, 2017. The brief 
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resume regarding his appointment at ensuing Annual General Meeting is given in the 
Notice conveying AGM. 

Shri Mahek Manoj Chheda was appointed as an Additional Director in the category of 
Executive Director by the Board of Directors effective from 6th July, 2017. The brief resume 
regarding his appointment at ensuing Annual General Meeting is given in the Notice 
conveying AGM. 

Shri. Chandrakant Vallabhaji  Gogri was appointed as an Additional Non-Executive 
Director by the Board of Directors effective from 10th May, 2017. The brief resume 
regarding his appointment at ensuing Annual General Meeting is given in Notice 
convening AGM. Shri. Vicky Hemchand Gala had resigned as Director effective from  10th 
May, 2017. 

Pursuant to the provision of Section 149 of the Act, Shri Dhirajlal Damji Gala and Smt. 
Jeenal Kenil Savla were appointed as Additional Directors w.e.f 1st July, 2016 upto the 11th 
AGM of the Company. They were then appointed as Independent Directors at the Annual 
General Meeting of the Company held on 31st August, 2016, to hold the office for a term of 
3 (three) years w.e.f the date of Annual General meeting i.e. 31st August, 2016. 
Independent Directors have given their respective declarations that they meet the criteria 
of Independence as laid down under section 149 (6) of the Companies Act, 2013  

Pursuant to Section 203 of the Act read with the Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014, Board appointed/ designated 
Shri Arvind Kanji Chheda, Director as Chief Financial Officer of the Company w.e.f. 1st 
July, 2016 and CS Prashant Balasaheb Gaikwad as Company Secretary and Compliance 
Officer w.e.f. 1st September, 2016. 

CS Vyoma Vyas has been appointed as the Company Secretary and Compliance officer of 
the company with effect from 2nd June, 2017 in place of CS Prashant Balasaheb Gaikwad. 

MEETINGS OF THE BOARD 

During the year Seven (7) Board Meetings were convened and held on 1st June, 2016 , 27th 

June, 2016 , 26th July, 2016, 19th September, 2016, 7th October, 2016, 9th November, 2016 and 
25th February, 2017 and one meeting of Independent Directors were convened and held.  
The intervening gap between the Meetings was within the period prescribed under the 
Companies Act, 2013. 
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Details of Board meetings attended by Board of Directors : 

Sr. 
No. 

Name of Director No. of Meetings Attended 

1 Shri Hemchand Lalji Gala 7 
2 Shri Arvind Kanji Chheda 7 
3 Shri Vicky Hemchand Gala 7 
4 Shri Vishnu Jotiram Sawant 7 
5 Shri Dhirajlal Damji Gala* 5 
6 Smt. Jeenal Kenil Savla* 5 

* Shri Dhirajlal Damji Gala and Smt. Jeenal Kenil Savla were appointed as Independent
Directors with effect from  1st July, 2016

COMMITTEES OF THE BOARD 

During the year, your directors have constituted or re-constituted wherever required, the 
following committees of the Board in accordance with the requirements of the Companies 
Act, 2013. The composition, terms of reference and other details of all Board level 
committees have been elaborated in the report. 

1) AUDIT COMMITTEE

The Audit Committee has been constituted in line with the provisions of Section 177 of 
the Companies Act, 2013. The Committee was constituted on 26th July, 2016. The 
chairman of the Committee is an Independent Director. 

Composition of Audit Committee and Number of Meetings during the year: 

Sr. 
No 

Name of the Director Designation Category of Director 

1 Shri Dhirajlal Damji Gala Chairman Independent Director 
2 Smt. Jeenal Kenil Savla Member Independent Director 
3 Shri Hemchand Lalji Gala Member Executive Director 

  1(One) Meeting of the Audit Committee was held on 9th November, 2016. 

   Terms of Reference 

The Audit Committee inter-alia performs the functions of approving Annual Internal 
Audit Plan, review of financial reporting system, internal control system, discussion on 
financial results, interaction with statutory and Internal Auditors, recommendation for 
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appointment of Statutory and Cost Auditors and their remuneration, recommendation 
of the appointment and remuneration of Internal Auditors, review of Business Risk 
Management Plan, Management Discussions and Analysis, Review of Internal Audit 
Reports, approval, review of related party transactions and scrutiny of inter corporate 
loans and investments.  

In fulfilling the above role Audit committee has powers to investigate any activity 
within its terms of reference, to seek information from employees and to obtain outside 
legal and professional advice. 

2) NOMINATION AND REMUNERATION COMMITTEE:

The Committee was constituted on 26th July, 2016 as required under Section 178 of the 
Act and it comprises of 2 (two) Independent Directors and 1 (One) Non- Executive 
Director. The Chairman of the Committee is an Non – Executive Director. 

Composition of Nomination and Remuneration Committee and Number of Meetings 
during the year: 

Sr No Name of the Director Designation Category of Director 
1 Shri Vicky Hemchand Gala 

(upto 10.05.2017) 
Shri Chandrakant Gogri 
(w.e.f 10.05.2017) 

Chairman Non - Executive Director 

2 Smt. Jeenal Kenil Savla Member Independent Director 
3 Shri Dhirajlal Damji Gala Member Independent Director 

  No Meeting of Nomination and Remuneration Committee was held during the year. 

 Terms of Reference  

The broad terms of reference of the Nomination and Remuneration Committee are as 
under: 

a) To formulate the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy, relating to the
remuneration of the directors, key managerial personnel and other employees;

b) To formulate the criteria for evaluation of Independent Directors and the Board;

c) To devise a policy on Board diversity;
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d) To identify persons who are qualified to become directors and who may be
appointed in senior management in accordance with the criteria laid down, and
recommend to the Board their appointment and removal.

3) STAKEHOLDERS’ RELATIONSHIP COMMITTEE:

       The Board has formed Stakeholders’ Relationship Committee pursuant to provisions 
of Section 178 of the Act w.e.f. 26th July, 2016. 

Composition of Stakeholder Relationship Committee and Number of Meetings 
during the year: 

Sr No Name of the Director Designation Category of Director 
1 Shri Dhirajlal Damji Gala Chairman Independent Director 
2 Shri Hemchand Lalji Gala Member Executive 
3 Shri Arvind Kanji Chheda Member Executive 

      No Meeting of Stakeholder Relationship Committee was held during the year. 

Terms of Reference: 

Brief Terms of Reference of the Committee inter-alia cover reviewing status of 
approval of transfer/transmission of shares, issue of duplicate certificates, non-receipt 
of annual report, non-receipt of declared dividends and specifically review/redressal 
of Investors’ Grievances. 

4) CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:

    Pursuant to Section 135 of Act and the rules made thereunder, the Board has re - 
constituted the Corporate Social Responsibility (CSR) Committee w.e.f. 26th July, 2016 
with three members, out of which 2(two) are Executive Directors and 1 (one) is 
Independent Director. 

Composition of Corporate Social Responsibility Committee and Number of Meetings 
during the year: 

Sr 
No 

Name of the Director Designation Category of Director 

1 Shri Dhirajlal Damji Gala Chairman Independent Director 
2 Shri Hemchand Lalji Gala Member Executive 
3 Shri Arvind Kanji Chheda Member Executive 

One Meeting of Corporate Social Responsibility Committee was held on 1st June, 2016. 
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Terms of Reference: 

a) Formulate and recommend to the Board, a Corporate Social Responsibility Policy
which shall indicate the activities to be undertaken by the Company as specified in
Schedule VII of Companies Act, 2013;

b) Recommend the amount of expenditure to be incurred on the activities referred to
in clause (a); and

c) Monitor the Corporate Social Responsibility Policy of the Company from time to
time.

CSR annual report is annexed as Annexure-B and forms an integral part of the Report. 

NOMINATION AND REMUNERATION POLICY 

The Board of Directors has framed a policy which lays down a framework in relation to 
remuneration of Directors, Key Managerial Personnel and Senior Management of the 
Company. The policy also lays down criteria for selection and appointment of Board 
Members. The details of this policy are given below:- 

Criteria and Qualification for Nomination & Appointment 

A person to be appointed as Director, KMP or at Senior Management level should possess 
adequate and relevant qualification, expertise and experience for the position that he/she 
is being considered for. 

Policy on Remuneration 

The Company’s Remuneration policy considers human resources as its invaluable assets, 
to pay equitable remuneration to all directors, key managerial personnel and employees 
of the Company, to harmonize the aspirations of human resources consistent with the 
goals of the Company. The Remuneration policy for all the employees are designed in a 
way to attract talented executives and remunerate them fairly and responsibly, this being 
a continuous ongoing exercise at each level in the organization. 

Whole-time Directors 

The Company remunerates its Whole-time Director’s by way of salary, perquisites and 
allowances and variable commission based on performance of the Company. 
Remuneration is paid within the limits recommended by the Nomination & 
Remuneration Committee and the Board and as approved by the shareholders within the 
stipulated limits of the Companies Act, 2013 and the Rules made thereunder. The 
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remuneration paid to the Whole-time Director is determined keeping in view the industry 
benchmark and the relative performance of the Company to the industry performance. 

Non-executive Directors 

Non-executive Directors are presently receiving sitting fees (including reimbursement of 
expenses) for attending the meeting of the Board and its Committees as per the provisions 
of the Companies Act, 2013 and the rules made thereunder. 

Key Managerial Personnel and other senior employees 

The remuneration of KMP and other employees largely consists of basic salary, 
perquisites, allowances and performance incentives (wherever paid). Perquisites and 
retirement benefits are paid according to the Company policy. The components of the 
total remuneration vary for different grades and are governed by the industry pattern, 
qualification & experience/merits, performance of each employee. The Company while 
deciding the remuneration package takes into consideration current employment scenario 
and remuneration package of the industry and its peer group. 

RISK MANAGEMENT 

The Company implemented an integrated risk management approach though which it 
reviews and assesses significant risks on a regular basis to ensure that a robust system on 
risk controls and mitigation is in place. Senior management periodically reviews this risk 
management framework to keep update and address emerging challenges. 

Risk management system followed by the Company is elaborately detailed in the 
Management Discussion and Analysis report forming the part of this Annual Report. 

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY 

Your Company has clearly laid down policies, guidelines and procedures that form part 
of internal control systems, which provide for automatic checks and balances. Your 
Company has maintained a proper and adequate system of internal controls. This ensures 
that all Assets are safeguarded and protected against loss from unauthorized use or 
disposition and that the transactions are authorised, recorded and reported diligently. 
Your Company’s internal control systems commensurate with the nature and size of its 
business operations. Internal Financial Controls are evaluated and Internal Auditors’ 
Reports are regularly reviewed by the Audit Committee of the Board. 
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Statutory Auditors Report on Internal Financial Controls as required under Clause (i) of 
Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”) is annexed with the 
Independent Auditors’ Report. 

AUDITORS 

STATUTORY AUDITORS & THEIR REPORT: 

In the 9th Annual General Meeting (AGM) of the Company M/s. Madan Dedhia and 
Associates, Chartered Accountants (Firm Regn. No. 113095W) had been appointed as the 
Statutory Auditors of the Company for a period up to 5 (five) years to hold office from the 
conclusion of 9th Annual General Meeting until the conclusion of the 14th (AGM) of the 
Company. In terms of the provisions of the Companies Act, 2013, it is necessary to get the 
appointment ratified by the shareholders in every Annual General Meeting until the 
expiry of the period of original appointment. 

In view of the above, the Board of Directors recommends your ratification of the 
appointment of M/s. Madan Dedhia and Associates, Chartered Accountants (Firm Regn. 
No. 113095W) as the Statutory Auditors. 

The Auditors’ Report to the Shareholders for the year under review does not contain any 
reservation, qualification or adverse remark. The comments in the Auditors’ Report to the 
Shareholder’s for the year under review are self-explanatory and does not need further 
explanation. 

COST AUDITOR & THEIR REPORT: 

Your Directors had, on the recommendation of the Audit Committee, appointed Smt. 
Ketki Damji Visarya (Fellowship No. 16028), Cost Accountants as the Cost Auditors to 
audit the cost records of the Company for the FY 2017-2018. 

As required under the Companies Act, 2013, a resolution seeking member’s approval for 
the remuneration payable to the Cost Auditor forms part of the Notice convening the 
Annual General Meeting. 

SECRETARIAL AUDITOR & THEIR REPORT: 

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and rules made 
thereunder, the Company has appointed CS Sunil M. Dedhia (COP No. 2031), Proprietor 
of Sunil M. Dedhia & Co., Company Secretary in Practice to undertake the Secretarial 
Audit of the Company.  
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The Secretarial Audit Report is included as Annexure–C and forms an integral part of this 
Report. 

As regards comments of the Secretarial Auditor in respect of pending filing of Cost Audit 
Report obtained for FY 2015-16 with Ministry of Corporate Affairs(MCA) due to technical 
issues faced in filing the same is self-explanatory. Necessary follow up are being done 
with MCA to resolve the issue.  

REGSITRAR AND TRANSFER AGENT 

The Board had appointed M/s. Bigshare Services Private Limited as Registrar and 
Transfer Agent (RTA) at their meeting held on 19th September, 2016. 

The Company’s Registrar & Share Transfer Agents, M/s. Big Share Services Private 
Limited is fully equipped to carry out the transfers of shares and redress Investor 
complaints. 

RELATED PARTY TRANSACTIONS 

All transactions entered into with related parties as defined under the Companies Act, 
2013 during the financial year were in the ordinary course of business and on an arm’s 
length pricing basis and do not attract the provisions of Section 188 of the Companies Act, 
2013. There were no materially significant transactions with the related parties during the 
financial year which were in conflict with the interest of the Company and hence, 
enclosing of Form AOC-2 is not required. Suitable disclosure as required by the 
Accounting Standard (AS 18) has been made in the notes to the Financial Statements. 

PARTICULARS OF LOANS, GUARANTEE AND INVESTMENTS: 

Details of Loans, Guarantees and investments covered under the provisions of Section 186 
of the Companies Act, 2013 are given in the notes to the Financial Statements.  

PARTICULARS OF EMPLOYEES 

The statement containing particulars of employees as required under Section 197(12) of 
the Companies Act, 2013 read with rule 5(2) of the Companies (Appointment and 
remuneration of Managerial Personnel) Rules, 2014 is given in an Annexure and forms 
part of this report. In terms of Section 136(1) of the Companies Act, 2013, the Report and 
the Accounts are being sent to the Members excluding the aforesaid Annexure. Any 
Member interested in obtaining a copy of the Annexure may write to the Company 
Secretary at the Registered Office of the Company. 
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NUMBER OF CASES FILED, IF ANY, AND THEIR DISPOSAL UNDER SECTION 22 
OF THE SEXUAL HARASSMENT OF WOMEN  AT WORK PLACE (PREVENTION, 
PROHIBITION AND REDRESSAL) ACT, 2013 

Your Company has Zero tolerance towards any action on the part of any one which may 
fall under the ambit of ‘Sexual Harassment’ at workplace, and is fully committed to 
uphold and maintain the dignity of every women working with the Company. The Policy 
framed by the Company in this regard provides for protection against sexual harassment 
of women at workplace and for prevention and redressal of such complaints. 

Particulars No of Complaints 
Number of Complaints pending as on beginning of the 
Financial Year 

NIL 

Number of Complaints filed during the Financial Year NIL 

Number of Complaints pending as on the end of the 
Financial Year 

NIL 

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR 
COURTS 

There are no significant and material orders passed by the Regulators/Courts that would 
impact the going Concern status of the Company and its future operations. 

MANAGEMENT DISCUSSION AND ANALYSIS REPORT 

Management Discussion and Analysis Report for the year under review, as stipulated 
under Regulation 34 read with Schedule V to the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing 
Regulations”), is presented in a separate section forming part of the Annual Report. 

MATERIAL SUBSIDIARY 

The Company does not have any subsidiary. 

CORPORATE GOVERNANCE 

Since the Company has listed its securities on SME platform of BSE Limited during the 
year under review, the provisions of Corporate Governance as specified in regulations 17, 
18, 19, 20, 21, 22, 23, 24, 25, 26, 27 and clauses (b) to (i) of sub-regulation (2) of regulation 
46 and para C, D and E of Schedule V of SEBI (LODR) Regulation, 2015 are not applicable 
to the Company for the financial year ended 31st March 2017. 
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VIGIL MECHANISM / WHISTLEBLOWER POLICY: 

In conformity with the provisions of the Companies Act, 2013 policy has been laid down 
to provide a mechanism for any concerned person of the Company to approach Chairman 
of the Audit Committee for the purpose of dealing with instance of fraud and 
mismanagement, if any and also ensure that whistle blowers are protected from 
retribution, whether within or outside the organization. 

INSIDER TRADING CODE 

The Securities and Exchange Board of India (SEBI) has promulgated the SEBI (Prohibition 
of Insider Trading) Regulations, 2015 (“The PIT Regulations”). The PIT Regulations has 
come into effect from May 15, 2015 and it is applicable to the Company w.e.f. 14th October, 
2016. 

With a view to regulate trading in securities by the directors and designated employees, 
the Company has adopted a Code of Conduct to Regulate, monitor and Report trading by 
insiders.  

ADEQUACY OF INTERNAL FINANCIAL CONTROLS 

The company has adopted adequate policies and procedures for ensuring the orderly and 
efficient conduct of its business, including policies for Safeguarding of Assets, Prevention 
& Detection of Errors & Frauds, for accurate and complete presentation of accounting 
records and the timely preparation of reliable financial information. 

DIRECTORS’ RESPONSIBILITY STATEMENT: 

To the best of their knowledge and belief and according to the information and 
explanations obtained by them, your Directors make the following statements in terms of 
Section 134(3)(c) of the Companies Act, 2013: 

a) That in the preparation of the annual financial statements for the year ended
March 31, 2017, the applicable accounting standards have been followed along
with proper explanation relating to material departures, if any;

b) That the directors had selected such accounting policies and applied them
consistently and made judgments and estimates that are reasonable and prudent
so as to give a true and fair view of the state of affairs of the company at the end of
the Financial Year and of the profit and loss of the company for that period;

c) That the Directors had taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of the Act for

34



safeguarding the Assets of the Company and for preventing and detecting fraud 
and other irregularities; 

d) That Directors’ have prepared the annual accounts on a going concern basis;

e) The directors, had laid down internal financial controls to be followed by the
Company and that such internal financial controls are adequate and were
operating effectively;

f) The directors had devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems were adequate and
operating effectively.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN 
EXCHANGE EARNINGS AND OUTGO 

The details of conservation of energy, technology absorption, foreign exchange earnings 
and outgo are as follows: 

A) CONSERVATION OF ENERGY

(I) the steps taken or impact on conservation of 
energy 

Company's operation does not 
consume significant amount of 
energy. 

(ii) the steps taken by the company for utilizing 
alternate sources of energy. 

Not applicable, in view of 
comments in clause (i)  

(iii) the capital investment on energy conservation 
equipment's 

Not applicable, in view of 
comments in clause (i)  

C) TECHNOLOGY ABSORPTION, ADAPTATION AND INNOVATION

(i) the effort made towards technology absorption Nil 
(ii) the benefits derived like product improvement cost reduction product 

development or import substitution Nil 
(iii) in case of imported technology (important during the last three years 

reckoned from the beginning of the financial year) Nil 
(a) the details of technology imported 
(b) the year of import; 
(c) whether the technology been fully absorbed 
(d) if not fully absorbed, areas where absorption has not taken place, 
and the reasons thereof 

(iv) the expenditure incurred on Research and Development Nil 
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B) FOREIGN EXCHANGE EARNINGS AND OUTGO

  Foreign Exchange Earnings: - ` 20, 48, 12,000(Previous Year: ` 23, 10, 84,000) 
  Foreign Exchange Outgo: - ` 17, 60, 40,371 (Previous Year: ` 16, 01, 57,136) 

ACKNOWLEDGEMENT 

The Board of Directors places on record its sincere appreciation for the dedicated services 
rendered by the employees of the Company at all levels and the constructive co-operation 
extended by them. Your Directors would like to express their grateful appreciation for the 
assistance and support by all Shareholders, Government Authorities, Auditors, financial 
institutions, Customers, employees, suppliers, other business associates and various other 
stakeholders. 

For and on Behalf of Board 

Sd/- 
HEMCHAND LALJI GALA 

CHAIRMAN AND MANAGING DIRECTOR 
Place: Mumbai           
Date: 06.07.2017 

CAUTIONARY STATEMENT 
Statement in the Annual Report describing the Company’s objectives, projections, 
expectations and estimates regarding future performance may be “Forward Looking 
Statements” and are based on currently available information. The Management believes 
these to be true to the best of its knowledge at the time of preparation of this Report. 
However, these statements are subject to certain future events and uncertainties, which 
could cause actual results to differ materially from those which may be indicated in such 
statements. 
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

Category of 
Shareholders 

No. of Shares held at the beginning of the 
year (As on 1st April, 2016) 

No. of Shares held at the end of the year 
(As on 31st March, 2017) 

% 
Change 
during 

the 
year 

Demat Physical Total % of 
Total 

Shares 

Demat Physical Total % of 
Total 

Shares 
Promoters 
(1) Indian 

a) Individual/ HUF 0 2457210 2457210 67.50 1892961 0 1892961 52.00 -15.50 
b) Central Govt 0 0 0 0.00 0 0 0 0.00 0.00 
c) State Govt(s) 0 0 0 0.00 0 0 0 0.00 0.00 
d) Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00 
e) Banks / FI 0 0 0 0.00 0 0 0 0.00 0.00 
f) Any Other… 0 0 0 0.00 0 0 0 0.00 0.00 

Sub-total (A) (1):- 0 2457210 2457210 67.50 1892961 0 1892961 52.00 -15.50 
(2) Foreign 

a) NRIs -
Individuals 

0 0 0 0.00 0 0 0 0.00 0.00 

b) Other –
Individuals 

0 0 0 0.00 0 0 0 0.00 0.00 

c) Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00 
d) Banks /FI 0 0 0 0.00 0 0 0 0.00 0.00 
e) Any Other…. 0 0 0 0.00 0 0 0 0.00 0.00 

Sub-total (A) (2):- 0 0 0 0.00 0 0 0 0.00 0.00 
Total shareholding of 
Promoter (A) = (A)(1) + 
(A)( 2)  

0 2457210 2457210 67.50 1892961 0 1892961 52.00 -15.50 

B. Public Shareholding 
1. Institutions

a) Mutual Funds 0 0 0 0.00 72000 0 72000 1.98 1.98 
b) Banks /FI 0 0 0 0.00 0 0 0 0.00 0.00 
c) Central Govt. 0 0 0 0.00 0 0 0 0.00 0.00 
d) State Govt.(s) 0 0 0 0.00 0 0 0 0.00 0.00 
e) Venture Capital
Funds 

0 0 0 0.00 0 0 0 0.00 0.00 

f) Insurance
Companies 

0 0 0 0.00 0 0 0 0.00 0.00 

g) FIIs 0 0 0 0.00 0 0 0 0.00 0.00 
h) Foreign Venture
Capital Funds 

0 0 0 0.00 0 0 0 0.00 0.00 

I) Other (Specify)
Alternate
Investment Fund

0 0 0 0.00 6600 0 6600 0.18 0.18 

Sub-total (B)(1):- 0 0 0 0.00 78600 0 78600 2.16 2.16 
2. Non-Institutions

a) Bodies Corp.
i) Indian 0 0 0 0.00 245602 0 245602 6.74 6.74 
ii) Overseas 0 0 0 0.00 0 0 0 0.00 0.00 
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b) Individuals
i) Individual
shareholders 
holding nominal 
share capital upto 
` 1 lakh 

0 0 0 0.00 379597 0 379597 10.43 10.43 

ii) Individual
shareholders 
holding nominal 
share capital in 
excess of ` 1 lakh 

0 1183110 1183110 32.50 977559 0 977559 26.85 -5.65 

c) Others (specify) 0 0 0 0.00 0 0 0 0.00 0.00 
(i) Non Resident 
Indians Non 
Repatriable 

0 0 0 0.00 2400 0 2400 0.07 0.07 

(ii) Non Resident 
Repatriable 

0 0 0 0.00 2400 0 2400 0.07 0.07 

(ii) Trusts 0 0 0 0.00 0 0 0 0.00 0.00 
(iii) Unclaimed 
suspense Account 

0 0 0 0.00 0 0 0 0.00 0.00 

(iv) Clearing Member 0 0 0 0 61201 0 61201 1.68 1.68 
Sub-total (B)(2):- 0 1183110 1183110 32.50 1668759 0 1668759 45.84 13.34 
Total Public 
Shareholding 
(B)=(B)(1)+ (B)(2) 

0 1183110 1183110 32.50 1747359 0 1747359 48.00 15.50 

C. Shares held by 
Custodian for GDRs & 
ADRs  

0 0 0 0.00 0 0 0 0.00 0.00 

Grand Total (A+B+C)      0 3640320 3640320 100.00 3640320 0 3640320 100.00 0 

ii) Shareholding of Promoters

SR. No. Shareholder’s Name Shareholding at the beginning of the year 
(As on 1st April, 2016) 

Shareholding at the end of the year 
(As on 31st March, 2017) 

% 
change 
in share 
holding 
during 

the year 

No. of 
Shares 

% of total 
Shares 
of the 

company 

%of Shares 
Pledged / 

encumbered 
to total shares 

No. of 
Shares 

% of total 
Shares 
of the 

company 

%of Shares 
Pledged / 
encumber
ed to total 

shares 

1. Hemchand L. Gala 356270 9.79 0.00 74928 2.06 0.00 -7.73 
2. Arvind K. Chheda 455040 12.50 0.00 427738 11.75 0.00 -0.75 
3. Aarti R. Gogri 473240 13.00 0.00 445938 12.25 0.00 -0.75 
4. Manisha R. Gogri 618860 17.00 0.00 582457 16.00 0.00 -1.00 
5. Dhanvanti H. Gala 207670 5.70 0.00 74970 2.06 0.00 -3.64 
6. Vicky H. Gala 346130 9.51 0.00 286930 7.88 0.00 -1.63 

Total 2457210 67.50   0.00 1892961 52.00 0.00 -15.50 

Note: During the year the Company had made public offer of 9, 64,800 equity shares of ` 10/- each at ` 220/- 
per share, through offer for sale by the selling shareholders. 
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iii) Change in Promoters’ Shareholding ( please specify, if there is no change)

Sr. 
No. 

Name Shareholding at the 
beginning of the year 

Date Increase/ 
Decrease 

In shareholding 

Reason Cumulative Shareholding 
during the year 

No. of 
shares 

% of total 
shares of 

the 
company 

No. of 
shares 

% of total 
shares of 

the 
company 

1. Hemchand L. Gala 356270 9.79 15.09.2016 -281342 Offer for Sale 74928 2.06 
2. Arvind K. Chheda 455040 12.50 15.09.2016 -27302 Offer for Sale 427738 11.75 
3. Aarti R. Gogri 473240 13.00 15.09.2016 -27302 Offer for Sale 445938 12.25 
4. Manisha R. Gogri 618860 17.00 15.09.2016 -36403 Offer for Sale 582457 16.00 
5. Dhanvanti H. Gala 207670 5.70 15.09.2016 -132700 Offer for Sale 74970 2.06 
6. Vicky H. Gala 346130 9.51 15.09.2016 -59200 Offer for Sale 286930 7.88 

iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs
and ADRs) :

Sr. 
No. 

For Each of the Top 
10 Shareholders 

Shareholding at the 
beginning of the year 

Date Increase/ 
Decrease 

In 
shareholding 

Reason Cumulative Shareholding 
during the year 

No. of shares % of total 
shares of 

the 
company 

No. of 
shares 

% of total 
shares of 

the 
Company 

 1. Bhanumati
Mohanlal Savla

346130 9.51 04-11-2016 29456 Market Purchase 375586 10.32 
25-11-2016 544 

 
Market Purchase 376130 10.33 

23-12-2016 11448 
 

Market Purchase 387578 10.65 
30-12-2016 14035 Market Purchase 401613 11.03 
06-01-2017 4517 Market Purchase 406130 11.16 
03-02-2017 600 Market Purchase 406730 11.17 
10-02-2017 600 Market Purchase 407330 11.19 
17-02-2017 600 Market Purchase 407930 11.21 
28-02-2017 -61800 Market Sale 346130 9.51 
03-03-2017 66653 Market Purchase 412783 11.34 
17-03-2017 4747 Market Purchase 417530 11.47 
31-03-2017 600 Market Purchase 418130 11.49 

2 Meena Manoj 
Chheda 

455040 12.50 23-09-2016 -163814 Offer for Sale 291226 8.00 

3 Summet Mohanlal 
Savla 

381940 10.49 23-09-2016 -236737 Offer for Sale 145203 3.99 

4 Asian Markets 
Securities Private 
Ltd. 

0 0.00 08-10-2016 81000 Shares Allotted in 
IPO 

81000 2.23 

5 Reliance capital 
trustee co. Ltd-A/C 
Reliance small Cap 
Fund. 

0 0.00 08-10-2016 52200 Shares Allotted in 
IPO  

52,200 1.43 

23-12-2016 19800 Market Purchase 72,000 1.98 
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6 Mahalaxmi 
Brokerage (India) 
Private Limited 

0 0.00 31-03.2017 56400 Market Purchase 56400 1.55 

7 Maverick Share 
Brokers  Limited - 
Client Beneficiary 
A/c. 

0 0.00 21-10-2016 85800 Market Purchase 85800 2.36 
28-10-2016 600 Market Purchase 86400 2.37 
04-11-2016 -6000 Market Sale 80400 2.21 
11-11-2016 -13200 Market Sale 67200 1.85 
25-11-2016 -6600 Market Sale 60600 1.66 
02-12-2016 -2400 Market Sale 58200 1.60 
24-02-2017 12600 Market Purchase 70800 1.94 
28-02-2017 2400 Market Purchase 73200 2.01 
03-03-2017 8400 Market Purchase 81600 2.24 
10-03-2017 6000 Market Purchase 87600 2.41 
17-03-2017 600 Market Purchase 88200 2.42 
31-03-2017 -57000 Market Sale 31200 0.86 

8 Mahek Manoj 
Chheda 

 

0 0.00 13-01-2017 30000 Market Purchase 30000 0.82 

9 Mulraj Chandulal 
Gala 

0 0.00 08-10-2016 22200 Shares Allotted in 
IPO 

22200 0.61 

10 Manoj Agarwal 0 0.00 08-10-2016 19,800 Shares Allotted in 
IPO 

19,800 0.54 

v) Shareholding of Directors and Key Managerial Personnel:

Sl. 
No. 

For Each of the 
Directors and KMP 

Shareholding at beginning 
of the year 

Date Increase/ 
Decrease 

In 
shareholding 

Reason Cumulative Shareholding 
during the year 

No. of 
shares 

% of total 
shares of the 

company 

No. of 
shares 

% of total 
shares of the 

company 

  1. Arvind Kanji Chheda  455040 12.50 15.09.2016 -27302 Offer for Sale 427738 11.75 

2. Hemchand Lalji Gala 356270 9.79 15.09.2016 -281342 Offer for Sale 74928 2.06 

3. Vicky Hemchand 
Gala 

346130 9.51 15.09.2016 -59200 Offer for Sale 286930 7.88 

Total 1157440 31.80 - - - 789596 21.69 

V.  INDEBTEDNESS 

Indebtedness of the Company including interest outstanding/accrued but not due for payment 
(Amount in `) 

Secured Loans 
excluding deposits 

Unsecured 
Loans 

Deposits Total 
Indebtedness 

Indebtedness at the beginning of the financial year 
i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not due

97,12,738 

- 

- 

- 
- 

- 

- 
- 

- 

97,12,738 

- 

- 
Total (i+ii+iii) 97,12,738 - - 97,12,738 
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Change in Indebtedness during the financial year 
Addition 
Reduction 

- 
74,22,300 

- 
- 

- 
- 

- 
74,22,300 

Net Change   74,22,300 - -   74,22,300 
Indebtedness at the  end of the financial year 

i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not  due

22,90,438 

- 

- 

- 

- 

- 

- 

- 

- 

22,90,438 

- 

- 

Total (i+ii+iii) 22,90,438 - - 22,90,438 

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
(Amount in Rs) 

Sr. 
no. 

Particulars of Remuneration Hemchand Lalji Gala Arvind Kanji 
Chheda 

Vishnu Jotiram 
Sawant 

Total Amount 

1 (a) Salary as per provisions 
contained in section 17(1) of 
the Income-tax Act, 1961  

(b) Value of perquisites u/s 
17(2) Income-tax Act, 1961 

(c) Profits in lieu of salary under 
section 17(3) Income-tax Act, 
1961 

39,98,400 

39,600 

21,10,800 

39,600 

10,60,000 

39,600 

71,69,200 

1,18,800 

2. Stock Option - - - - 

3. Sweat Equity - - - - 

4. Commission  
1 % of net profit 

- others, specify… 

10,24,471 

- 

10,24,471 

- 

- 

- 

20,48,942 

- 

5. Bonus 3,63,449 1,91,875 75,240 6,30,564 

Total (A) 54,25,920 33,66,746 11,74,840 99,67,506 
Ceiling as per the Act 10% of net profits of the Company 
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B. Remuneration to other directors: 
 (Amount in `) 

SR. 
NO. 

PARTICULARS OF 
REMUNERATION 

NAME OF THE DIRECTOR Total 

Dhirajlal Damji Gala Jeenal Kenil Savla 
1. Independent Directors  

Fee for attending board / 
committee meetings   

Commission 

Others, please specify 

27,500 

- 

- 

27,500 

- 

- 

55,000 

- 

- 

Total (1) 27,500 27,500 55,000 
2 Other Non-Executive Directors 

Fee for attending board / 
committee meetings  

Commission 

Others, please specify 

Shri Vicky Hemchand Gala - - 

25,000 

- 

- 

- 

- 

- 

- 

- 

- 

Total (2) 25,000 - 25,000 
Total Managerial Remuneration 
(B)=(1+2)  

52,500 27,500 80,000 

Overall Ceiling as per the Act 1% of net profits of the Company 

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD 
 (Amount in `) 

SL. 
NO. 

PARTICULARS OF 
REMUNERATION 

KEY MANAGERIAL PERSONNEL TOTAL 
COMPANY SECRETARY 

W.E.F 1ST SEPTEMBER, 2016 
CFO 

1 Gross salary 

(a) Salary as per provisions contained in section 
17(1) of the Income-tax Act, 1961  
(b) Value of perquisites u/s 17(2) Income-tax 
Act, 1961  

(c) Profits in lieu of salary under section 17(3) 
Income-tax  Act, 1961  

2,28,564 

- 

- 

21,10,800 

39,600 

- 

23,39,364 

39,600 

- 

2. Stock Option - - - 
3. Sweat Equity - - - 
4. Commission 

- as % of profit 

- others, specify 

- 

- 

10,24,471 

- 

10,24,471 

- 
5. Bonus - 1,91,875 1,91,875 

Total 2,28,564 33,66,746 35,95,310 
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VIII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of 
the 

Companies 
Act 

Brief 
Description 

Details of Penalty/ 
Punishment/ 

Compounding fees 
imposed 

Authority 
[RD / NCLT 
/ COURT] 

Appeal 
made, 
if any 
(give 

Details) 
A. COMPANY 
Penalty - - - - - 
Punishment - - - - - 
Compounding -- - - - 
B. DIRECTORS 
Penalty - - - - - 
Punishment - - - - - 
Compounding - - - - - 
C. OTHER OFFICERS IN DEFAULT 
Penalty - - - - - 
Punishment - - - - - 
Compounding - - - - - 

For and on Behalf of Board 

 Sd/- 
HEMCHAND LALJI GALA 

 CHAIRMAN AND MANAGING DIRECTOR 
Place: Mumbai   
Date: 06.07.2017 
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* Details of implementing Agency:

1. Aarti Foundation; 2. Shree Kutchi Visa Oswal Jain Mahajan 3. Vardhman Sanskar Dham 4.
Yuganter 5. Shri K. K. Shah Sabarkantha Arogya Mandal 

6. The CSR Committee Chairman confirms that the implementation and monitoring of CSR policy
is in compliance with the CSR objectives and policy of your Company. 

       Sd/- 
HEMCHAND LALJI GALA 

CHAIRMAN 
Place: Mumbai   
Date: 06.07.2017 
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ANNEXURE – C 

Form No. MR - 3 
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2017 
(Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule No.9 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules, 2014) 

To,  
The Members,  
Valiant Organics Limited  
(CIN: L24230MH2005PLC151348) 
109, Udyog Kshetra, 1st Floor,  
Mulund Goregaon Link Road,  
Mulund (W), Mumbai 400080  

I have conducted the secretarial audit of the compliance of applicable statutory provisions 
and the adherence to good corporate practices by Valiant Organics Limited (hereinafter 
called “the Company”). Secretarial Audit was conducted in a manner that provided me a 
reasonable basis for evaluating the corporate conducts/statutory compliances and 
expressing my opinion thereon.  

Based on my verification of the Company's books, papers, minute books, forms and 
returns filed and other records maintained by the Company and also the information 
provided by the Company, its officers, agents and authorized representatives during the 
conduct of secretarial audit, I hereby report that in my opinion, the Company has, during 
the audit period covering the Financial Year ended on March 31, 2017 (‘Audit Period’) 
complied with the statutory provisions listed hereunder and also that the Company has 
proper Board-processes and compliance-mechanism in place to the extent, in the manner 
and subject to the reporting made hereinafter:  

I have examined the books, papers, minute books, forms and returns filed and other 
records maintained by the Company for the financial year ended on March 31, 2017 
according to the provisions of:  

(i) The Companies Act, 2013 (the Act) and the Rules made there under; 
(ii) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made there 

under;  
(iii)  The Depositories Act, 1996 and the Regulations and Bye-laws framed there under; 
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(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made 
there  under to the extent of Foreign Direct Investment, Overseas Direct 
Investment, External Commercial Borrowings:  

(v)  The following Regulations and Guidelines prescribed under the Securities and 
Exchange Board of India Act, 1992 (‘SEBI Act'):- 

(a) The Securities and Exchange Board of India (Substantial Acquisition of 
Shares and Takeovers) Regulations, 2011; 

(b) The Securities and Exchange Board of India (Prohibition of Insider 
Trading) Regulations, 1992 and the Securities Exchange Board of India 
(Prohibition of Insider Trading) Regulations, 2015; 

(c) The Securities and Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2009;  

(d) The Securities and Exchange Board of India (Employee Stock Option 
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 (Not 
applicable to the Company during Audit Period);  

(e) The Securities and Exchange Board of India (Issue and Listing of Debt 
Securities) Regulations, 2008 (Not applicable to the Company during 
Audit  Period); 

(f) The Securities and Exchange Board of India (Registrars to an Issue and 
Share  Transfer Agents) Regulations, 1993 regarding the Companies Act 
and dealing with client;  

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) 
Regulations, 2009 (Not applicable to the Company during Audit Period);  
and 

(h) The Securities and Exchange Board of India (Buyback of Securities)  
Regulations, 1998 (Not applicable to the Company during Audit Period). 

(vi)  Other Laws applicable specifically to the Company, identified and confirmed by 
the Company and relied upon by me are as under: 

(a) Explosives Act, 1889  

(b) Air (Prevention and Control of Pollution) Act 1981 

(c) Water (Prevention and Control of Pollution) Act 1974 

(d)  The Noise (Regulation and Control) Rules 2000 
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(e) Environment Protection Act, 1986 and other environmental laws 

(f) Public Liability Insurance Act, 1991; 

(g) Hazardous Wastes (Management, Handling and Transboundary 
Movement) Rules, 2008. 

(h) The States Shops and Establishments Act 

(i) Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013. 

I have also examined compliance with the applicable clauses of the following: 

(i)  Secretarial Standards issued by The Institute of Company Secretaries of India; 

(ii) The Listing Agreements entered into by the Company with BSE Limited read with 
the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 to the extent applicable; 

During the Audit Period under review and as per the representations and clarifications 
made, the Company has complied with the provisions of the Act, Rules, Regulations, 
Guidelines, etc. mentioned above except that Cost Audit Report for FY 2015-16 although 
obtained but not filed by the Company with MCA due to technical issues faced in filing 
the same.  

I further report that: 

The Board of Directors of the Company is duly constituted with proper balance of 
Executive Directors, Non-Executive Directors and Independent Directors. The changes in 
the composition of the Board of Directors that took place during the period under review 
were carried out in compliance with the provisions of the Act.  

Adequate notice was given to schedule the Board Meetings, agenda and detailed notes on 
agenda were sent at least seven days in advance, and a system exists for seeking and 
obtaining further information and clarifications on the agenda items before the meeting 
and for meaningful participation at the meeting. 

All decisions at the Board Meetings were taken unanimously as recorded in the minutes 
of the meetings of the Board of Directors. 

I further report that there are adequate systems and processes in the Company 
commensurate with the size and operations of the Company to monitor and ensure 
compliance with applicable laws, rules, regulations and guidelines.  
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I further report that during the Audit Period under review, the equity shares of the 
Company were listed on SME platform of BSE Limited by public offer of 9,64,800 Equity 
Shares of ` 10/- each through an Offer For Sale by some of the then existing Shareholders. 
There were no other specific events / actions having a major bearing on the Company’s 
affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, 
etc. 

This report is to be read with my letter of even date which is annexed as Appendix - I and 
forms an integral part of this report. 

For Sunil M. Dedhia & Co. 

Sd/- 
CS Sunil M. Dedhia  
Proprietor 
FCS No: 3483 C.P. No. 2031 

Place: Mumbai  
Date: 6th July, 2017 
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Appendix – I 

To,  
The Members,  
Valiant Organics Limited  
(CIN: L24230MH2005PLC151348) 
109, Udyog Kshetra, 1st Floor,  
Mulund Goregaon Link Road,  
Mulund (W), Mumbai 400080  

My report of even date is to be read along with this letter. 

Management’s Responsibility 
(1)  Maintenance of Secretarial record is the responsibility of the management of the 

Company. My responsibility is to express an opinion on these secretarial records based 
on my audit. 

Auditor’s Responsibility 
(2)  I have followed the audit practices and processes as were appropriate to obtain 

reasonable assurance about the correctness of the contents of the secretarial records. The 
verification was done on test basis to ensure that correct facts are reflected in secretarial 
records. I believe that the processes and practices, I followed provide a reasonable basis 
for my opinion. 

(3)  I have not verified the correctness and appropriate of financial records and Books of 
Accounts of the Company. 

(4)  Wherever required, I have obtained the Management representation about the 
compliance of Laws, Rules and Regulations and happening of events etc. 

(5)  The compliance of the provisions of Corporate and Other Applicable Laws, Rules, 
Regulations, Standard is the responsibility of Management. My examination was limited 
to the verification of procedures on test basis. 

Disclaimer 
 (6)  The Secretarial Audit report is neither an assurance as to the future viability of the 

Company nor the efficacy or effectiveness with which the Management has conducted 
the affairs of the Company. 

For Sunil M. Dedhia & Co. 

Sd/- 
CS Sunil M. Dedhia  
Proprietor 
FCS No: 3483 C.P. No. 2031 
Place: Mumbai  
Date: 6th July, 2017  
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