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NOTICE

| NOTICE is hereby given that 28% Annual General Meeting (AGM) of the Members of the Panchsheel Organics Linuted
will he held on Friday, September 29, 2017 at 10.00 am. at the Registerad Office of the Company at -6 & B-7 Sector-C.
Industrial Area. Sanwer Road. Indore. Madhya Pradesh - 452015,

WNotice of the Moeling together with Balance Sheet as at 31 March, 2017, Profit & Loss Account [or the vear ended on
that date, including the Notes/ Schedules thereto, Auditors Report and Directors Report Annual Report has besn
available for the Members an 3 Septembey, 2017 on the Company's website- www. panchsheelorganics.com and the
same shall also be availahble for inspection, during the office hours, al the Registered Office of the Company. Members
will be entitled to receive the said documents in physical [orm free ol cost al any time upon request to their registere
address and the aloresaid documents have also been sent olectronically to these members who have regstered their e-
mail addrosses.

=

iNote: The Muustry of Corporate Affairs (MCA) has taken a “Green Initiative in Corporate Govermance” by alloswing,
vompanies tosend documents o thetr sharehalders in glectromc made) only

Members who have not registered their e-mail addresses so fat are requested o register their e-mail addresses with
Purva tegistey, Registrar and Share Transfer Agents of the C smpany

Notice pursuant to Section 91 of the Companies Act, 2013 road with Repulation 42 of the SEBI Listing Regulations 2015

that the Register of Members and Share Transfer Books of e Company will remain closed from Friday, 220 Seplember,
2017 to Friday, 290 September, 2017 (both the days inclusive) tor the purpose of ensuing AGM.

For PANG%%FL ORGANICS LIMITED
y . Fal

/ J

Place: Mumbai o Mahendra/A. Turakhia
' Managing Director

Date: 02 September, 2017 (Digy’ 00006222)

Faclary BG-B7. Sector C. Sanwer Road. Induslial Estale, INDORE. (MP) TellFax - (0731) 2721 708 / 2720 389
Regd Off : 186, Ranipura Main Road. INDORE - 452 001 (M P.)
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= NOTICE

NOTICE is hereby piven thit 287 Apnudl Generil Mesting (AGM) of the Members of the
Panchsheel Organics Limited will be held on Friday . Scptember 29, 2007 at 1000 a.m. at the
Reglatered Office of the Company at B-6 & B-7 Sector-C. Indnstrial Area. Sanwer Road. Indore,
Madhyn Prodesh 45201 5.

ORININARY BLUSINESS:
I Torecerve. consider and adopt the Audited Bulance Sheet asar 31st March, 2017

and Statement of Profit & Loss los the yebr ended on that date and the Reports of
the Bourd of Directors und Auditors thereon

2, To appoint a Director in place of “r. Rajesh . Tumklia who retires by rotation,
and being eligible offers himself for re-appuintment.,

3. To consider and approve the dividend for the ['inancial Year 2016-17.

4, To ratify the appoint  of M/s. Javesh R, Shiah &Co.. Chartered Accountant.

Statutory Auditors and in this  recard. 1o consider and i thought fit; to pitss, with
of without modification, the following resolution as an Ordinary Resolution: =
Mis. Javesh R. Shah &Co.. Chanered Accountant, be and are hereby ratify their
appojment ot the 28th Annual Genetnl Mecting as Stimiory Auditors of the
Company. to hold office 1ill the conclision of the 32" Annual General Meeting
of the Company on such remuneration 10 be fixed by the Bogrd of Divectiors of the
Company.

= &. To cousider and adopt IFCR report uuid Sceretusinl audit repoit fiom auditors,

SPECIAL BUSINESS ¢

f To congider and. if thought fit. (o pass. with or withow modificationts). the
following  resolution as o Specinl  Resolution: ~“RESOLVED THAT in
supersession of all earlier resolutions. passed in this regard and pursuant o
provisions of 180(1)e) and other upplicable provisions, If any. of the Compiuties
At 2013 (iheluding any staturory modification(s) or re-ensetment thereof, for the
time heing in foreed, epnsent of the Members of the Compuny be and is hereby
neenrded 10 the Board of Directors o horrvw toney. from fime to tine & its
diseretion cither from the Company's bank or any other bank. finaneial
institutions or any other lending instinuions or persons on such terme and
conditions a3 may be considered <iitable by the Board of Directors upto a limit

Eitdory ' BE-BY, Séittor © Saiwid Raad, Indusital Estatin INDORE [MPYy TlFa, (OF31) 2721 7080 2720 349
Regd, G 166 Ronlpues Maih Road INDORE - 462 001 (M.P3



not exceeding in the aggregate R 2.50.00.00,000/- [Rupees Twao Hundred & fifiy
Crores Only] notwithstanding that the monevs 1o be borrowed wgether with the
moniey already borrowed by the Company (apart from temporary loans obtained
from the Company’s Bankers in the ordinary course of husiness), will exceed the
ngerepate of the paid up capital of the Company and its free reserves that it is o
say, reserves not set apart for any specth ¢ purpose;

RESOLVED FURTHER THAT the Boatd be and ig heéreby authorized to lake
sueh aetions=and sieps, meluding delegation of authority. as may he necessary and
ra settle all matters arising out of mul incidental thereto and to sign and execute on
behall” of the Company such agreements, deeds. applications, documents. and
writings as may be reguired in this regard and generally to do all such acts, deeds,
fnatters and things as may bi tecessiry, proper. expedient or incidenal for giving
effect 1o thns resolution.™

To consider and, if thought fif, o pass. with or withoul moedification(s), the
following resalution as 4 Special Resolution:

“RESOLVED THAT in supersession of all earlier resolutions passed m this
regord and pursuant to the provisions of Section [80(1)(a) and other applicable
provisions, if any. of the Companies Act. 2013(including any. siatutory
modification(s) or re-enactment thereaf, for the time being in force), the consent
be and iy hereby accorded 1o the Bonrd of Directors or any Commitice constituted
by the Board (hereinafter referred to us ‘the Board') for creating the
martgage/pledge/bypothecation/charpe on the whole or part of the Company’s
land, building thereon, machinery, stocks, book debits and all other assets whether
movable or immovable of the Company sityated in India or abroad in one or more
Branches and/or conferring power t enter upon tnd take possession of the assers
of the Compéany in certnin events to or in favour of any of the financial
institutionis), bankis), body corporate(s). lending institution(s) or person(s) to
secure the working capital facilities/term lounsCorporate loans/debentures/ather
eredin facilities misedito be rused by the Company from such financial
institution(s), bank(s), body corporatels). lending institution(s) or person(s)
logether with inferest at the respective agreed rates, compound/additional interest,
commitment charge. charges on prepoyment or on redemption, costs, charges,
expenses and all other moneys payvable’to be payvable to the

finuncial institution(s). bank(s), body comorate(s). lending institution(s) or
personis) in terms of their respective ugreements letters of sanction! memoranduin
of terms and conditions, entered inta/to be entered into by the Company in respec
of the said working capital facilitics'term loans‘corporate loans/debentures/other
credit facilities up 10 a sim not oxceeding R 2.50,00,00,000/~ [Rupees Two
Hundred & fifty Crores Only| atany time:



Date: D2/08%/2017

RESOLVED FURTHER THAT the Board be and is hereby authorized to take
such actions and steps as may be necessary and to settle all matters arising out of
and incidental thereto and to finalize the form. extent and manner of and the
documents  and deeds, as may be applicable, for creating the
mortgage/pledge/hypothecation/ charge on the whole or part of the Company’s
land, building thereon. machinery, stocks. book debts and all other assets whether
movable or immovable of the Company situated in India or abroad on such terms
and conditiomns as may be decided by the Board in consultation with the lenders
and generally to do all such acts, deeds, matters and things as may be necessary.
proper, expedient or incidental for giving effect to this resolution.™

For PANCH;;ﬁmzL RGANICS LIMITED
v d e

°d

Place :Mumbai

Regd. Office:

B-6 & B-7 Sector-C, Industrial Area, Sanwer Road,

Indore. Madhva Pradesh <452015.

CIN: L242320MP1989P L5390

@ 0731-2721709 & 91-22063929 = www . panchsheelorganics.com

NOTES:

1.

k2

The Register of Member & Share Transfer Book of the company will remain
closed from Friday, 22™ September, 2017 to Friday, 29" September, 2017
(both days inclusive).

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT ONE OR MORF PROXIES TO ATTEND AND, ON
A POLL, TO VOTE INSTEAD OF HIMSELF. A PROXY NEED NOT BE A
MEMBER. PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVED
BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE
COMMENCEMENT OF THE MEE TING.

A Proxy form is annexed with this Notice. Corporate Members intending to send
their authorized representatives to attend the Meeting are requested to duly
certified copy of the Board Resolution authorizing their representatives to attend
and vote at the Meeting,

Members desirous of asking any questions at the Annual General Meeting are
requested to send in their questions so as to reach the Company at least 7 days
before the Annual General Meeting so that the same can be suitably replied.



-

L5

Those Members who have so far not encashed their Dividend Warrants for carlier
financial years may eluim or appronch the Company for puyment. otherwise, the
sime will be transferred (o the notified Fund as per the provision of Seetion 123
of the Compames Act. 2013

Members are requested to potify change in uddress, it any. immediately 1o the
Company at its Registered Office. quoting 1heir Folio Numbers,

The Miniswy of Comporate Affairs (MCA) has taken g “Green Initiative in
Corporate. Governance” by allowing compuries 10 send doctments to (heir
shurehulders in eleetronic mode. To suppart this green initiative and to receive
communications from the Company in electronic mode. Members who have not
registered their e-muil addresses and are holding shares in physical form e
requested to contact the Share Transfer Agents of the Company and register their
emuil-id. Members holding shares in dematerialized form are requested o contact
their Depositary Participant, Members inay please note thal notices, annual
reports, ete. will be available op the Compuny's website-www.anuhpharmn.com
and the snme shall also be nvailuble for inspection, during the office hours, at the
Registered Office of the Company. Members will be entitled to receive the said
documents in physical form free of cost at sny time upon request.

Voting through elecironic means: 1h complinnce with provisionsof Section 108 of
the Companies Act. 2013 and Rule 20 of the Compames Management und
Admimsiration) Rules. 2014, the Corpany 15 plessed to provide members facility
to exarcise their right to vote at the 28th, Anpunl General Meeting (AGM) by
electronic means and the business may be trunsweted thirough e-Voting Services,
Thie instructions for e-Voting Services will be senl separately,

1. There will be one e-voting far every Clieat 1D Niv / Folio Nao., irrespective of the

!"..b

3

nummber of joint holders.

Merithers cin opl for orly one mode of voting ie. through e-voting. In case
Members cast their votes by e-voting. the votes cast through e-voting shall prevail
and the votes cast through postal ballot form shoil be considered invulid.

The e-vnting shall not be exercised by a proxy.

Procedure 1o vote by means of E-Voting

L. In case email adidress of the Sole / First Holder is available with the Issuer/R&T

Agent :

w. NSDL will generate User 1D & password and send the same @t the enil
uddress provided by issuer/R & T Agent,

b. Using the User 1D and password, vou will login to the e-Voling system
www.evotingmsdl.com of NSDL.




2

N

10

I1.

6.

Others (where email address of the Sole / First Holder is not available with the
Issuer/R&T Agent)

a. NSDL will generate User 1D and password and provide it to the Issuer/R&T
Agent.

b. The Issuer/R&T Agent will dispatch the User ID and password in a PIN mailer
al the address of the Sole/First Holder.

¢. Using the User ID and password. you will login to e-Voting system
www.evoting.nsdl.com

d. Home page of “e-Volting™ opens. Click on “e-Voting: Active E-voting Cycles™.
Select “EVEN™ (Electronic Voting Event Number) of (Name of the Company).
Now you are ready for e-Voting as “Cast Vote™ page opens.

Cast your vote by selecting appropriate option and click on “Submit™ and also click
on “Confirm™ when prompted.

Upon confirmation, the message “Vote cast successfully™ will be displayed.
Once you have voted on the resolution. you will not be allowed to modify yvour vote.

The corporate and institutional shareholders (companies, trusts, societies. efe.) are
required to send a scanned copy (PDF/JPG format) of the relevant Board Resolution/
Appropriate Authorization ete. together with attested specimen signature of the duly
authorized signatory(ies), to the Scrutinizer through e-mail at acs.gaurangshah
wemail.com with a copy marked to www.evoting.nsdl.com, You can also forward
the documents at the Company’s email 1D : acs.courangshah @email.com

If you are already registered with NSDL for e-voting then you can use your existing
user D and password for Login to cast vour vote.

. The period for e-voting starts on Friday, 22™ September, 2017 to Thursday, 28"

September. 2017.
E-voting shall be disabled by NSDL at 5:30 p.m.

In case of any queries, you may refer to the *Frequently Asked Questions’ (FAQs) for
Sharcholder on NSDL E-Voting website: www.cvoting.nsdl.com You can also send
your queries/ grievances relating to e-voting to the e-mail ID:- evotingf@nsdl.co.in

The Members/Proxies are requested to bring the attendance slip duly filled in for
attending the Meeting.



7- The relative Explanatory Statement. purswin! fo Section 102 in respect of the
special business set out in the accompanying Notice is annexed hereto,

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES
ACT. 2013

Ttem No.b & 7.

Pursuant to ‘the erstwhile provisions of Sections 293(1)0d) and 293(1)(a) of 'the
Companies Act. 1956, the Board of Directors was authorized by the Members of the
Compuny to borrow motieys on behalf of the Compunytapiet front wrporary louts
obtained or 1o be obthined from the Company’s hankers in the ordipary course of
husiness) in excess of the aggregate of the paid-up capital of the Company and its free
reserves, subject to the tolal outstanding atiount so borrowed not exceeding a sum o RS,
R 2.50,00,00,000/- [Rupees Two Hundred & fifty Crores Only] at any point of time and
also, to secure the said borrowings by creating mortuage/charpe on all or uny of the
movithleimmovable properties of the Company. Accordingly, in order to remuin
comphant with the provisions of Sections 18001 el wwd 18001 Ma) of the Companies Aci.
20013, the consent of the Members [s beme souglt by way of special resblutlons for
authorizing the Board of Directors 1o bomow moneys on behalf of the Company (apart
frem wemporary loans obuined or w be obtained from the Company™s bankers in the
ordinary course of business) in excess af the apgrepate of the paid-up capital of the
Company and 11s free reserves, subject o the wmal outstanding amount 50 borrowed not
exceeding o sum of Rs. R 2.50,00,00,000/- [Rupeés Two Hundred & fifty Croves Only]
at any point of time and also, 1o secure the same by creating the
muorteage/ pledge/hypothecution'charge on the whole or part of the Compuany's lund,
huilding thereon, machingry, stocks. boek debis and a1l other pasets of the Company
whether movable or immovable. situated in Indm or abrosd. None of the Directors and
Key Munaperial Persimnel or relatives of them are interested in the above resolution. The
Board of Directors recommends the resolinions sel forth i lem Nos. 06 & 07 for the
approval of the Members as Special Resolutions.

Fue I'A\Dﬂ;)ll!ﬂl ORGANICS LIMITED

{:f& A, Turakhia

at and Mianaging Director
Dhate: 02/09/2017 ; [Dm: )
Mace :hMumbai 4
/
ﬂeﬁl. LM fees

B6 & B Sectir Dietiastrinl Aren, Samvees Rognd,

indore. Madhwa Pradesh 452015,

CIn 240300 | PSSO COaRI90

T 0731-Z21700 & 0122063920 23 weww, panchshuelsganis com
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PANCHSHEEL ORGANICS LIMITED

Tl ONFF: et & -7, Sveror - O, Todusion) Area] Samwur oo, Ditdape, Ml Pridesh 452015

PROXY FORM
(Pursuant to section 105(6) of the companies act 2013 and rule 19(3) of the Companies
(Management and Administration) Rule, 2014)

Name of the member (s): E-mal Id:

No. of shares held

Regisrered address: Falia No.
|

| DP I

| Client 1
* Applicable for investors holding shares in electronic form.

I/We of being a Member/Members of Panchsheel Organics Limited hereby  appoint
of or failing  him/her
of as my/our Proxy 1o vote

torme / ws onmy / our behalfat the Annual General Meetng of the Company to be held,on Friday,
the 200 day of Sep, 2017 at 10.00 AN at B.6 & B-7, Secror — C, Industrial Asea, »Sanwer Ropad,
Indore, Madhya Pradesh 452015, and any adjovrnment thereof.

Adlix
UV
ST
Drated thus dav of 2017
Signarure
Notes:

L This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the Meeting.

2. A Proxy need not be a member of the compuny,

3. A pesson can act as 2 proxy on behalf of members not exceeding fifty and holding in the aggregate
not more than 10% of the total share capital of the Company carrying voting nights. A member
holding more than 10% of the total share capitsl of the Company carrying voting rights may appoint a
single person as proxy and such person shall nut act as a proxy lor any orther person or sharcholder.

4. In case of joint holders, the signature of any one holder will be sufficient, but names of all the joine
holders should be statéd.

3. For the Resolutions, Explinntory Statemen: and Notes. please refer to the Nortice of the 28th
Annual General Meeting.

6. Please complete all details including details of member(s) in above box before submission,



PANCHSHEEL ORGANICS LIMITED

Ttepd. O 346 & D=7, Setir - €, Tndusingd Aeeh, Sivtwer R, Tidore, Madby Pradesh 452015

ATTENDANCE SLIP

1/We herchy record my/our presence ar the Annual General Meeting of the Company to be held on
Friday, the 29% day of Sep, 2017 at 10.00 AML ar B-6 & B-7, Sector — C, Industrial Ares,
Sanwer Road, Indpre, Madhya Pradesh 452015

| DPID *: Folio No. ;

| Client 1d *: No. of Shares :

* Applicable for investors holding shares in electronic
Name and Address of the Sharcholder (s)

If Shareholder (), Please sign here I Praxy, plesse mention name and sign here
Sigmature Name & Stgitre
Now:

1. Please fill this attendance slip and hand it over at the entrance of the hall

2. Please complete the Folio / DP ID-Client IT) No. and nume, sign this Attendance Slip and hand it
over at the Attendance Verificanon Counter ar the ENTRANCE OF THE MEETING HATLL,

3 Electronie copy of the Annual Report for 2017 and Notee of the Annual General Méering (AGM)
along with Attendance Slip and Proxy Foum is being sent 1o all the members whose email address is
registered with the Company/ Depository Participant unless any member has requested for a hard
copy of the same. Membess receiving electronic copy and gitending the AGM can pasit capy of this
Autendance Shp.

4. Physical copy of the Annual Repart for 2017 and Notice of the Annual General Meeting along with
Attendinee Slip and Proxy Form is sent in the permitred mode(s) to all members whaose email is not
registered or have requested fora hard copy




DIRECTOR’S REPORT

Your Directors tike pleasure in presenting the 28" Annoal Report together with the Audited Balance Sheet
as e 31 March, 2017 and the Statemens of Profit & Loss for the venr ended 31st March, 2017

OPERATING RESULTS
" Particulars = 2016-2017 2015-2016
', ) )
Revenue from Operitiin a00 917,047 78 305,949 485.00
Ovher Income 4235901 3,123.615.74
Total Tncome 401,340,945.49 407,073,103.74
Operating, Deprecintion and Other 30,286,742.31 359 930,719.11
Expenses _
Admsrrative and Tinasiee Cost A0 Fim 44 5.365.480.33
“Total Expenses 351,191,150.75 365,204,199.44
Profit hefore Tax 50,149.794.74 41,778,904.30
Less: Prowisitn for Clerent Tax 18,610, 185.04 G600 N0
Provision for Deferred Tax T A1) 1,775926.53
Inciyme Tax fot eatlier veur O, 06,6001 = '
Profit After Tux 32,090,246.21 30,402,977.77
PERFORMANCE

Durng the vear under review your Compant's tumover of T 400,917,147.78 in the current year 201617
comipured to T 403249 48800 tn the previous fiscal vear MN52016, remstenng 4 decrease of (0.75% The
Pigmovet of the Company' far the vear ubdet revisi i+ stibie,

DIVIDEND

Your Directors recommend for spproval of the members at the ensuing Annual General Meeting puyment
of final dividend of 100 pet eqiibty share 1,00 per eguny shate) for the finnncinl yeir ended March, 2017,
The Dividend will be paid in compliance with the applicalile sepulanons

The dividend will be paid to the membiers whose pimes ippears m the Register of Metnbers berween 224
Seprember, 2(07 to 20" Septembier, 2007 in respect of shares held m demnterialized form, it will be pad o
the metmbiers whose pames are furnshed by Nanonal Seeannes Deposiory  Lammmed and  Centml
Depository Services (Tndia) Limited as beefical owiers g g that dite,

REVIEW OF OPERATIONS & FUTURE PROSPECTS:

The Tumnever of the Company for the year under review shuwed n decrease of 175% over the
cotresponding previons year.
DIRECTORS

Your Company has 6 Dhirecrors consising of 3 Independent Direcrars, 3 (Three) Executive Dircetors
incliding Manuging Ditector ag on Mateh 31, 2017,



I aceordance with the Articles of Associanon of the Company and In rerms of Section 132 of the
Compantes Act, 2013, Mr. Rujesh A, Turakhi the Ditecrors of the Company, tetlre by rotation and being
ehgible, offer them for re-qppointment.

AUDITORS

M/s fayesh R, Shah & Co., Chartered Accountants, the Samitony Auditorof the Company be and i« hereby
given thetr consent (0 rtfy thetr appointment at the etisuing Annual General Meeting to det as 2 Sttutory
Auditor of ‘the compiny o hold the office from the date of 27th Annual General Mesting antil the
concliston of the 32" Annial Genesmal Meenng subiest 1o confirm n AGM.

AUDITOR'S REPORT

[nfisemanin atd explanatiivng ua tems contdined m the Auditors Report which might be considered 1o he
“Reservauons, Qualifications or adverse Remarks™ s given helow:

“Lhere 13 no " Reservanons, Qualificinons or adwerse Remarks™ rised by in sadit report.

KEY MANAGERIAL PERSONNEL '

Mr. Chandrakamt Shah, Cluef Financial Officer and Miss Aparria as the Complianee Officer of the
Company are appointed as Key Manngerial Personnel during the Financial Year 2016-17 in accordance
with the Section 203 of the Companies Act, 2013, -

NUMBER OF MEETINGS OF THE BOARD

Regulir eetings of the Board are held o discuss aind decide on various blsiness pebeies, strategies gnd
other businesses, The schedule of the Board/Commitiee meeting tor e hield i the forthcoming financtsd
veat 3 being arcolated o the Directors i udvaree tiv enable them to plag their schedule for effective
paitnicipanei in the meetings. De to business exigencies, certin business decisions are talken by the Board
thrisugh cirenlation from time to time.

During the Finincial Year 2016-17, the Compuny held 5 board meetings of the Board of Dircctors as per
Seetion 173 of Companies Act, 2013 which 1= sammanzed below. The provisions of Companies Act, 2013
and listing sgreement wete adhiéred to while congidining (he i gap between two meetings,

S N, Pare of Meeung Bonrd Strenpth No. ul Direttors
Present
| 30,05.2016 O 0
Z 13082016 h 6
3 U2.19.2016 6 6
1 14112016 | 6 6
3 14.02.2017 [{] 0
COMMITTEE OF DIRECTORS

The Company has following Committees of the Board:

*Anclit Committee
"Nomitation and Remuneration Committee
*Sharcholder grievances committee Tnvestons Cirfevancss Committed:



The dermls with vespect to the compeutions, powers, toles, terms of reference, ete. of felevant committees
are given in details in the "Reporr on Corporate Governance’ of the Company which forms part of this
Annual Report

SUBSIDIARY COMPANIES
The Compane dowes Mo have any sitbisidinry,
FIXED DEPOSITS

The Compaay has not fvited and aceepted any Fized Deposits from the public within the meaning of with
Secton 7dand T4 of the € ompanies Act, 2005 resd with Ruode 8(5)(v)&(vi) of the Companes (Accouits)
Rules, 2014 | henee disclesure regiiired under dhove mule not applicable to the Company.

FINANCIAL CONDITION AND RESULT OF OPERATION

Munagement Discussion and Analysis of fingncit] condition and result of opemnon of the Company for
the year under review, as stupulared ander SEBT Listng Regulations 2015 of Lsting sgreement with the
Stock Exclianjres are given 15 a separite statement il the \nnual Report.

PARTICULARS OF EMPLOYEES

Particulars of employees as required u/s 134 of the Companies Act. 2013 are not annexed since there
are no employees drawing remuneration of more than Rs 60,00,000/- per annurh during the vear under
review, i employed for full year or more than Rs.5.00.000¢- per month, if employed for part of the
yRar.

DIRECTORS RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and sccording 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- '

11 Tothe preparason of the anoual accenmes, the applicable aceounnng standards have been fullowed
alog with propet explanation celanng o murerill departures, if dny. _

2} Tha the directors had selected spch aceounmny policies and applied them consistently and made
ndpments and estimates that are reasonable and pradent so as ro give a true and fir view of the
state of affairs of the Company at the end 6f e finaneial vear viz. 315t March, 2017 and of the
profit or loss of the Company for the vear ended on thar dare.

3 Thar the Dirceroes had raken proper and sufficlent caré for the maniténiinee of :J.quuur'c
hedounung records o accordance with. the provisions of the Companies Act, 2003 for
safepuarding the assets of the Company and for preventmg and derecung fraoud and - other
teregulinities.

41 That the Ditectors had prepared the snmul aceounts o a going concern basis.,

3)  That proper internal fimneal conezols were place aud thar the fnancul controls were adequate
and were operiting effectively.

6)  That systems to ensure complianee swith the provisions of all applicable liws were in place and
were adequate and opemting effectiechy.



DECLARATION BY INDEPENDENT DIRECTOR(S) AND RE-APPOINTMENT

The Company has received necessary declaration from cach Independent Direotor under Section 149%(7)
of the Companies Act, 2013 that he/she meets the eritenia of Independence laid down in Section 149(6)
ol the Compunies Act, 2013 and Clause 49 of the Listing Apreenient.

Independent Directors shall hold office for a term up te five consecutive vears on the Board of 4
Company, but shall be eligible for re-appointment for next five years on passing of a special resolution
by the Company and disclosure of such appointment in the Board's report.

LISTING OF EQUITY SHARES

The eyuury shures of your Compuny are listed on the Dombay Stock Exchange Limited, Mumbai (BSE).
The Lisring fee for the financial year 2017-2008 has albeacdy been paid

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

Details of Loans, Guarantees and Investments covered under the ]':J!‘?h'iﬁiﬂn.li of Sc¢otion (86 of the
Companies Act, 2013 are given in the notes to the Finuncial Statements.

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

A Sutemient pmg deils of conservation of energy, technology abstirpudn, fotesgn exehange carrings
and outgo in accordiance with the Compunies (Diselosure of Parneculars in the réport of Board of
Directors) Rules 1988, 15 annexed hereto; and forms par of this repore.

CORPORATE GOVERNANCE

A required by the SEBI Listing Regulations 2015 efirerod in to by your Company with the BSE Limired, u
detailed 'ilt[:um on Corporate Govemnance together with a report on Management Disqussion Analysis 1s
nchuled 1 die Annual Repore: The Auditors have centitivd the Company’s omplianee with the Lisung
Agreement and the vame 3 annéxed to the report on Camporate Governance.

A per the Begulation 27 (2} of SERE (LODR) Regwdlation, 2085 mparsing of Corponate Garermanee Ropoet 21 aeont
wesrpatialurtiy reawired fo gier comminT,

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return in form MGT 9 is annexed as * Annexure-
A" 1 the Directors” Report.

BUSINESS RISK MANAGEMENT

The Compuny has a robust Business Risk Management (BRM) framework to idenﬁ!"}*. evaluate
business risks and opportunities. This framework seeks 10 create wansparency, minimize adverse
impact on the business objectives and enhance the Company’s competitive advantage, The business
risk framework defines the risk management approach across the enterprise at various levels including
documentation and reporting. The framework hias different gk models which help in idedtifving risks
trend, exposure and potentisl impact analysis 11 a Company level as also separntely for husiness. The
Company has adopied risk management policy.



INTERNAL FINANCIAL CONTROL

The Company has in place adequate internal financial controls with reference to financial swtements.
The Compuny has adopted policy on internal financinl control sysiem for proper observition of
adeguate internal financial controls.

POLICIES x
Vigil Mechanism / Whistle Blower Policy

e Company has a vigil mechanism named Whistle Blower Policy (WBP) in accordance with Section
177(9) ot the Compiinies Act. 2013 and SEBT Listing Regulanons 2015 {o deal with instances of fraud
and mismanagement. if any. The vigil mechanism/Whistle Blower Policy is uploaded on the
Company s website,

Remuneration Policy

The Board has. on the recommendation of the Nomination & Remuneration Commitiee framed a policy
forselection and appointment of Ditectors, Seniar Mustogement and their rémurieration.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTY

All related party transactions that were entered during the financial year were in the ordinary course of
the business of the Bank und were on arme length busis, There were no materially significant related
party transactions entered by the Company with promoters, Directors, Key Managerial Personnel or
other persons which may have potential confliet with the interest of the Company, Considering the
nature of the industty in which the Company operates, iransactions with related parties of the Company
are in the ordinary cours¢ of business which is on arm’s length basis. Since all related purty
transuctions entered into by the Company were in the ordinary course of bisiness and were on an arm’s
length basis, form AOC-2 is not applicable 1o the Company.

SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
—AND REDRESSAL) ACT, 2013

In order to prevent sexual harassment of women a1 work place a new act The Sexual Hacassment of
Women at Workplace (Prevention, Prohibiuon and Redressal) Aet, 2013 has been notified on 9th
Decembet, 2013, Under the said Act every Company is required 1o s2t up an Internal Complaints
Committee to look into complaints relating to sexunl harassment a1 work place of any women
emiployee. A policy for prevention of Sexunl Harassment of Women at workplace und setting up of the
Committee for implementation of said policy is under review and consideration.

MANAGEMENT DISCUSSION AND ANALYSIS

Manugement Discussion atid Analysis Report is attuched separately to this report,

CORPORATE SOCIAL RESPONSIBILITY



The compury does not meet the criteriz of Section 135 of Companies Act. 2013 read with the
Companies (Corporate Social Responsibilité Policy) Rules, 2014 so there 15 no requirement o
constitute Corporate Social Responsibility Commitiee,

SECRETARIAL AUDITOR

Pursuant to the provisions of Section 204 of (he Companies Act. 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has appainted
M/s GMS & CO.. a firm of Company Secretaries in Practice to undertake the Sceretarial Audit of the
Compeny. The Secretarial Audit Report is annexed as “Annexure-B” to the Directors” Repont,

BOARD EVALUATION

Plirsuant th the provisions of the Companics Act, 2013 and SEBT Listung Regulanons 2015, the Board
hits carried oyt an annual performance evaluation of its own performance, the Directors individually,
the Chairperson’s as well ns the evaluation of the working of its Audit Committee, Corporate Social
Responsibility Comuiitiee, Nomination & Remureration Commitiee and Stakeholder Relationship
Commitiee.

TRANSFER OF UNCLATMED DIVIDEND TO INVESTOR EDUCATION AND
PROTECTION FUND '

I'here was unpaigl/unclaimed Dividend of Rs.201,196- declored and paid in financial year 2015-16.The
company has unpaid/unclaimed dividend of Rs111.922/ and  Rs.114.162/ for past years which are
not due for fransfer to Investor Education ind Protection fund piirsuant 1o the provisions of Section 125
of the Companies Act, 2013,

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

No material changes and commitments affecting the financial position of the Company occurred
benween the end of the finanein) year to which this financial statements relate on the date of this report.

EMPLOYEES STOCK OPTION PLAN

The Company has not provided any Stock Option Scheme to the employees,



ACKNOWLEDGEMENTS

Your Directors wish to pace on record thew apprecnuon and sincere thanks to the state government,
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By Order of the Board of Directors

L

Place: Mumbai “A_~Mahendra A. Turakhia
Date: 30" May, 2017 P Chairman and Managing Director
“/I)



ANNEXURE TO DIRECTOR’S REPORT

Information pursuant to Secton 134 of the Companies Act, 2013 read with the Companies (Disclosure of
particulars in the report of board of Directors) Rules, 2014 forming part of the Directors Report for the
vear ended 317 March 2017.

CONSERVATION OF ENERGY

Wherever possible energy conservation measures have been taken along with the additional investments
for the same and proposal being implemented for reduction of consumption if encrgy.

FORM ‘A’

Power and Fuel Consumption

 PARTICULARS | Current Year | Previous Year
1. | Electricity
|
Total Units B 554487 . | 636291
Amount (Rs. In Lacs) 44.99 47.28
Rare per unit (Rs.) 8.11 7.43
Consumption per unit of Production 8.14 - 10.61
(in unit)/Kg
2. | Furnace Oil (Diesel)
Total units (Ier,) 35550.19 7735.95
Amount (Rs. In Lacs) 28.52 21.49
Rate per Unit (Rs.) 80.22 27177
' Consumption per unit of production 0.52 (.13
| (in unit) Kg i

FORM ‘B’ TECHNOLOGY ABSORBTION

Research and Development (R & D)

I. | Specific Areas in which developmental Development of new products and absorption of
activities carnied out by the company new technology.
2. | Benefits derived as a result of the above Improvement in quality, customer satisfaction |
R&D productivity & Transparency
3. | Future plan of action. Up gradation of technology & Improving standard
of Iiving,
4. | Expenditure on R & D There bemg no separate R & D cell, the
expendirure cannot be quantfied )




TECHNOLOGY ABSORPTION, ADOPTION AND INNOVATION

The management has created a work culture in the organization to foster innovation in all functions
including production. The technology used is entirelv indigenous. However, continuous cfforts are being
made towards the modernizadon and up gradation of technology for higher output of the products
qualitatively and quantitatively modernization; and up gradation of technology for higher output of the
products qualitatively and quantitatively.

FOREIGN EXCHANGE EARNINGS AND OUTGOINGS

During the vear tnder review Company has imported the raw materials of T 8,75,46,176.17/- and exported
the goods worth T 1,72,56,234.84 /-

During the year company spent foreign exchange of "Rs, 13,701.50 for capital expenditure and consultancy
fees.

By Order of the Board of Ditectors

0\

Place: Mumbai i Mahendra A. Turakhia
Date: 30" May, 2017 " Chairman and Managing Director



ANNEXURE- A

Form No. MGT-9
ANNUAL RETURN
As on the financial year ended on 31/03/2017 _
Of
PANCHSHEEL ORGANICS LIMITED
[Pursuant to Section 92(1) of the Companies Act, 2013

Atrid
Rude T1(1) of the Companies (Management ane Administration) Rules, 2014]




1. REGISTRATION AND OTHER DETAILS:

CIN

L24232MP1989PLC005390

Registration Date

02/08/1989

Name of the Company

| PANCHSHEEL ORGANICS LIMITED

Category / Sub-Category of the Company

- Indian Non-Government Cornpany

Address of the Registered Office and
contact details

B-6 & B-7 Sector-C,Industrial Area,Sanwer Road,
Indore-452015,Madhya Pradesh.

Whether listed company

Listed

Name, address and contact details of
Registrar and Transfer Agent, if any

Purva Share Registry (India) Pvt. Ltd ,Unit No. |
9, Shiv Shakti Ind. Estt,, ].R. Boricha Marg,
Opp. Kasturba Hospital Lane, Lower Parel
(E),Mumbai-400011

2. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY :

—(All the business activities contributing 10 % or more of the total turnover of the company shall be

stated):-
SL.No. | Name and Description of NIC Code of the % to total turnover of
main Products / Services Product/Service the Company
01 Manufacture of 21 100%

pharmaceuticals, medicinal
chemical products

3. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES :

SL. No. Name and address

of the Company

CIN/GLN

Holding/ % of | Applicable
Subsidiary | shares | Section
/ Associate held

[ NA




4, SHARE HOLDING PATTERN

(Equity Share Capital Breakup as percentage of Total Equity)

i. Category-wise Share Holding

Category
of

Sharehold
ers

the year

| year

No. of Shares held at the beginning of | No. of Shares held at the end of the

Demat

Physical

Total

A.
Promoters

9% of
Total
Shares

Demat

Physical

Total

Y% of
Total
Shares

% of
Chan

ge
durin

the
year

1) Indian

a)
Individual
/ HUF

3417536

2800

3420336

68.20%

3412336

3421336

68.23%

0.00%

b) Central
Govt.

c) State
Govt.(s)

d) Bodies
Corporate

e) Banks /
FI

f) Any
Other....

Sub-Total
(A)(1):

3417536

2800

68.20%

3421336

68.23%

00.00

fo

(2) Foreign

a) NRIs -
Individual

S

b) Other -
Individual
S

o) Bodies
Corporate

d) Banks /
FI




e) Any
Other..

Sub-Total
(A)(2):

Total | 3417536

Shareholdi
ng of
Promoters
(A) =
(A)(T)+(A)
2

2800

3420336

68.20%

3412336

3421336

00.00

B. Public
Shareholdi

ng

(1)
Institution
5

a) Mutual
Funds /
UTI

b) Banks /
F1

¢) Central
Govt.

d) State
Govt.(s)

e) Venture
Capital
Funds

)

Insurance
Companies

g) Flls

Capital

h) Foreign
Venture

Funds

i) Others
(specify)

Sub-Total |
(B)(1): |

(2) Non-
Institution
s

a) Bodies
Corporate

i) Indian

10797

325997

336794

6.72%

0.03%




ii)

Overseas

b)
Individual

1)
Individual
Shareholde
rs holding
nominal
share
capital
upto Rs. 2
Lakh

509465

355500

864965

17.25%

2.05%

i1)
Individual
Shareholde
rs holding
nominal
share
capital in
excess of
Rs. 2 Lakh

272535

272535

5.43%

c¢) Other
(Specify)

2.34%

i) Non
Resident
Indians

81348

81348

1.62%

0.21%

ii) Hindu
Undivided
Families

35820

35820

0.71%

0.07%

iy
Clearing
Members

3599

Sub-Total
(B)(2):

913564

3599

0.07%

0.03%

681500

1595064

31.80%

Total
Public
Share
holding
(B)= (B)(1)
+(B)(2)

4331100

684300

5015400

100%

C. Shares
held by
Custodian
for GDRs
& ADRs

Grand

4310200

705200

5015400

100%

4331100

684300

5015400

100%




Total
(A+B+Q)

i1, Shareholding of Promoters

Shareholders | No. of Shares held at the No. of Shares held at the end of | % of Change
Name | beginning of the year the year in share
No. of % of % of ' No. of % of % of holding
Shares total Shares Shares total Shares | during
shares | Pledged/ shares of | Pledge | the year
of the | encumbe the d/
Compa |red Compan | encum
| ny to total y bered
| shares to total
_ | shares
1 Kishore 1122240 | 22.38% NIL ‘ 991686 19.77% NIL (02.61%)
Abhavchand
Turakhia
2. Rajesh 1157239 | 23.07% NIL 983114 19.60% , | NIL (03.47%)
Abhaychand
Turakhia
3. Mahendra 1130757 | 22.55% NIL 985436 19.65% NIL (02.90%)
Abhaychand
Turakhia -
4. Mahendra A 3700 0.07% NIL 153700 03.06% NIL (02.99%)
Turakhia (Huf) |
5. Rajesh A 3700 0.07% NIL 153700 03.06% NIL (2.99%
Turakhia (Huf)
6. Kishore A 2700 0.05% NIL 153700 03.06% NIL 03.01%
Turakhia (Huf) . B
TOTAL | 34,20,336 | 68.20% 3421336 | 68.22% - 00.02%




iii. Change in Promoters’ Shareholding ( please specify, if there is no change)

Shareholding at the beginning of the year Cumulative Shareholding during
I ' the year
. No. of % of total No. of % of total shares of
Shares | shares of Shares the Company
the Company
AT THE BEGINNING OF THE
YEAR
Kishore Abhaychand Turakhia 1122240 22.38% 1122240 22.38%
Rajesh Abhaychand Turakhia 1157239 |  23.07% 1157239 23.07%
| Mahendra Abhaychand Turakhia 1130757 22.55% - 1130757 22.55%
Mahendra A Turakhia (Huf) 3700 0.07% | 3700 0.07%
Rajesh A Turakhia (Huf) 3700 0.07% 3700 0.07%
Kishore A Turakhia (Huf) 2700 0.05% 2700 0.05%
DATE WISE
INCREASE/DECREASE in
Promoters Shareholding during the
year specifying the reasons for
increase/decrease (e.g.
allotment/ transfer/bonus/sweat
equity etc): |_
Kishore Abhaychand Turakhia (130554) (11.63%) (130554) (11.63"%)
Rajesh Abhaychand Turakhia (174125) (15.05%) (174125) (15.05%)
Mahendra Abhaychand Turakhia (145321) (12.85%) (145321) (12.85%)
| Mahendra A Turakhia (Huf) 150000 | 4054.05% 150000 4054.05%
Rajesh A Turakhia (Huf) 150000 | 4054.05% 150000 4054.05"%
Kishore A Turakhia (Huf) 151000 5592.59% 151000 5592.59%
AT THE END OF THE YEAR
Kishore Abhaychand Turakhia 991686 19.77% 991686 19.77%
Rajesh Abhaychand Turakhia 983114 19.60% 983114 19.60%
Mahendra Abhavchand Turakhia 985436 19.65% 985436 19.65%
Mahendra A Turakhia (Huf) 153700 03.06% 153700 03.06%
Rajesh A Turakhia (Huf) 153700 03.06% 153700 03.06%
Kishore A Turakhia (Huf) 153700 03.06% 153700 03.06"%
1

98



iv. Shareholding Pattern of top ten Shareholders (other than Di omolers and Hold
of GDRs and ADRs):
Shareholding at the beginning of the year Cumulative Shareholding
) during the vear
For Each Top 10 Share Holders No. of Y of total | No. of 9% of total
! Shares | shares of Shares shares of
. the the
| Company Company |
AT THE BEGINNING OF THE YEAR
KAMLESH MAMASHUKHBHALI 34794 00.69% 34794 00,69
GANDHI
 GAURANG NATWARBHAI PATEL 34060 00.68% 34060 00.68%
NARENDRAKUMAR CHUNILAL 30000 00.60% 30000 00.60%,
JASANI |
ILA S SHAH 18905 00.38% 18905 00.38%
VARLUN BASANT JAIN (HUF) 15305 00.30% 15305 00.30%
KOKILA DHIRATJLAL SHAH 5500 00.11% 5500 00.11%
BANPYNSKHEMLANG ! MAJAW 4849 00.10% 4549 00.10%
| SAMIR M SHETH (HUF) 4800 00.10"% 4800 00.10%
'KINNAR JAYANTILAL SHAH 3500 00.07%, 3500 | 00.07%
VISHAL CHANDRAKANT SHAH 3257 | 00.06% | 3257 (00.06%
Date wise Increase/ Decrease in top 10
Shareholding (other than Directors,
Promoters and Holders of GDRs and
ADRs): during the yvear specifying the
reasons tor increase/ decrease (e.g
allotment/ transfer/bonus/ sweat equity
efc):
NARENDRAKUMAR CHUNILAL (30000) (00.607%) (30000) (00.60%)
JASANI |
ILASSHAH (18905) | (D0.38%) (18905} (D0.38%)
VARUN BASANT JAIN (HUF) (15305) (00.30%) (15305) (00.30%)'
KOKILA DHIRAJLAL SHAH (3300) (00.11%) (5500) (00.11%)
BANPYNSKHEMLANG MAJAW (849 | (00.10%) (4849) {00.10%})
SAMIR M SHETH (HUF) (4800} (00.10%) (4800) (00.10%) |
 KINNAR JAYANTILAL SHAH {3500) (D0.07%) (A500) (00.07%)
VISHAL CHANDRAKANT SHAH (3257) | (00.06%) | (3257) (00.06%)
AT THE END OF THE YEAR | _ ]
| MANISH UMED DOSHI 84008 = 01.68% 84008 01.68%
KALPESH C. DESAI 61350 (01.22% 6135() 01.22%
RISHABH SHAH 61350 01.22% 61350 01.22%

100



KAMLESH M GANDHI 48500 00.97% 48500 00.97%
CHIRAG ASHOK PAREKH 40800 00.81% 40800 00.81%
| NAYANA R PAREKH 38400 00.80% 38400 00.80%
| GIRISH RATILAL GANDHI 37900 00.77% 37900 00.77%
' KAMLESH MAHASHUKHBHAL 34794 00.69% 34794 00.69%
| GANDHI |
| GAURANG NATWARBHAI PATEL 34060 00.68% 34060 00.68%
| REKHA RAJESH DAMANI 30900 00.62% 30900 00.62%

v. Shareholding of Directors and Key Managerial Personnel

Name of Director/KMP:

Share'ho'lc_l_ing at the beginning of the year

Cumulative Shareholding
during the year

For Each Directors and KMP No. of % of total | No. of % of total shares of

Shares shares of | Shares the Company

the
Company
At the beginning of the year
Kishore Abhaychand Turakhia 1122240 22.38% 1122240 22.38%
Rajesh Abhaychand Turakhia 1157239 23.07% 1157239 23.07%
Mahendra Abhaychand Turakhia 1130757 22.55% 1130757 22.55%
Date wise Increase/Decrease in
Promoters Shareholding during the
year specilying the reasons for
increase/ decrease (e.g.
allotment/ transfer/bonus/sweat
equity etc):
Kishore Abhaychand Turakhia (130554) (11.63%) (130554) (11.63%)
Rajesh Abhaychand Turakhia (174125) (15.05%) (174125) (15.05%)
Mahendra Abhaychand Turakhia (145321) (12.85%) (145321) (12.85%)
At the end of the vear
Kishore Abhaychand Turakhia 991686 19.77% 991686 19.77%
| Rajesh Abhaychand Turakhia 983114 19.60% 983114 19.60%

Mahendra Abhaychand Turakhia 985436 19.65% 985436 19.65%

5. INDEBETEDNESS :

(Indebtedness of the Company including interest outstanding/accrued but not due for payment):
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Secured Unsecured | Deposits | Total
Loans Loans Indebtedness
excluding
deposits
Indebtedness at the beginning of the
financial vear ' ‘
i. Principal Amount N 25,303,968.94 .r - - 25,303,968.94
ii. Interest due but not paid < E - €
iii. Interest accrued but not due - - - -
Total (i+ ii+ iii) 25,303,968.94 - - 25,303,968.94
Change in Indebtedness during the
financial vear
Addition - - - -
Reduction (15,309,298.94) | - - (15,309,298.94)
Net Change (15,309,298.94) - - (15.309,298.94)
Indebtedness at the end of the
financial year
i. Principal Amount 9,994.,670.00 - - 9,994,670.00
ii. Interest due but not paid - . - =
iii. Interest accrued but not due - - - -
Total (i+ i+ iii) 9,994.670.00 - - 9,994,670.00

6. REMUNERATION OF DIRECTORS AND K'Y MANAGERIAL PERSONNEL

.

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Sr. | Particulars of Remuneration | Mahendra Rajesh Kishore
No Abhaychand | Abhechand | Abhaychand
Turakhia Turakhia Turakhia
(Managing (Whole-time | (Whole-time
{ Directors) director) director)
1. Gross Salary

(a) Salary as per provisions contained
in Section 17(1) of the Income Tax Act,
1961

(b) Value of perquisites under Section
17(2) Income Tax Act, 1961

(c) Profits in lieu of salary under
Section 17(3) Income Tax Act, 1961
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Stock Options

Sweat Equity

(G| M2

Dir Remuneration & Commission

- as % of profit

28,50,000

27,20,000

27,20,000

- Others, specify....

Others, please specify
-Fee for attending Board/ Committee
Meetings

Total (A)

28,50,000

27,20,000

27,20,000

 Other Ceiling as per Act

-

B. Remuneration to other Directors:

Sr.

Particulars of . Darshana
Remuneration Vishal Shah

Diwakar
Mani
Tripath

Shambhnath
Chakravart

Total
amount

Independent .
Director

-

-Fee for attending -
Board/Committee
Meetings

Commission -

- Others, please -
specity

Total (1) -

Other Non
Executive
Directors

| Meetings

-Fee tor attending -
Board /Committee

Commission -

- Others, please -
specity

Total (2) -

Total B=1+2 -

Total Managerial -
Remuneration

Other Ceiling as -

per Act
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7. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES;

Type Section of | Brief Details of Authority | Appeal made,
the Description | Penalties/ [ RD/ if any (give
Companies Punishment/ | NCLT/ details)
Act Compounding | COURT]
B ' Fees imposed
A, COMPANY N/A
Penalty
Punishment |
Compounding |
B. DIRECTORS N/A
Penalty
Punishment o
Compounding
C. OTHER OFFICER IN DEFAULT N/A .
Penalty 1
Punishment |
Compounding |

- Place: Mumbai

Date: 30" May, 2017
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Corporate Governance Report 2016-2017

The detailed report on Corporate Governance, for the financial year ended March 31, 2017 as
per the formar prescribed by SEBI and incorporated in SEBI Listing Regulations 2015 is
set out below:

1. Company’s philosophy on the Code of Governance

Corporate Governance 1s a set of systems and practices fo ensure that the affairs of the
Company is being managed in a way which ensures accountability, transparency, fairness in all
its transactions i widest sense and meer up s stakeholders aspirations and socieral
expectations.

The Company has always endeavored to implement the Corporate Governance process i the
most democratic form as maximizauon ol sharcholders wealth s cornerstone of your
Company. For the Company the advent of the SEBI Listing Regulations 2015 has paved way
for sharing with the stakeholders, the corporate governance practices, which are deeply rooted
m the corporate culture of the Company. Your Company has been committed in adopting and
adhering to global recopnised standards of corporate conduct towards its employees, clients
and the society at large. The management team of your Company exerts the strict adherence
to corporate governance practices in order to cover the eatire spectzum:of govetnance
activities and benchmark its practices with the prevailing guidelnes of Corporate Governance.

2. Board of Directors

The Board of Panchsheel consists of Six Directors with a fair representation of Executve,
Non-Executive and Independent Directors. The Chulrman being Executive, as per Listing
Regulations, the Company has three Independent Directors. There is no institutional nominee
on the Board, Derails of Directors retiring by rotanion and their brief are provided in the
notice to Annual General Meeting.

2.1. Composition and category of Directors

" Category Name of Director

Promoter / [ixecutive Director Mahendra AL Turakhia
Kishore A. Turakhia
| Rajesh A. Turakhia

Non Executive and Independent Director | Darshana Vishal Shah
Diwakar Mans Tripaths

Shambhunath Chakravartd
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2.2. Board Meetings

Attendance of each Director at the Board Meetings and the last Annual General
Meeting:

The Company holds regular Board Meetings. The detaled agenda along with the explanatory
nates is circulated to the Directors well in advance. The Directors can suggest inclusion of any
item(s) in the agenda ar the Board Meeung.

The Company held 5 (Five) Board Meetings for the year ended 31" March, 2017. These were
held on 30™ May, 2016: 3% August, 2016; 02" September, 2016; 14" November,2016,14"
February, 2017.

The artendance of the Directors at the Board Mecting and the Annual General Meeting held
during the vear ended 31" March 2017 was as follows

Directors Board Whether  Other Directorships/ Board
Meetings | attended Commitiees
attended | last AGM | (Numbers)
during Directorships Board
the year (excluding Committee
Private Membership/
Limited (Chairmanship)
Company)
Mahendra A. Turakhia 5 Yes | None None
Kishore .\, Turakhia 5 | Yes None None
Rajesh A. Turakhia 5 | Yes None Naone
Daishana Vishal Shih 5 ' Yes None None
Diwakar Mani 5 ' Yes None None
Tripathi
Shambhunath 5 Yes Nore Nane
Chakravart

In accordance with the Artcles of Association of the Company and In terms of Section 152
of the Companies Act, 2013, Mr. Rajesh A. Turakhia the Direcrors of the Company, retire by
rotation and being ehgible, offer them for re-appointment.

2.3 Information provided to the Board:

The Board of the Company 1s presented with all informaton under the following heads,
whenever applicable and materially significant. These are submitted either as part of the
agenda will in advance of the Board Meetings or are mabled in the course of the Board
Meetings. This inter-alia includes:
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L. Annual operaring plans: of businesses, capanl budgers, upidates.
2. Quarterly results of the Company and ifs operating divisions or business segments,
3. Minutes of the Audit Committee and other copumittecs.
4 Inforemgnon o receitment aod resnunesarion oF senior offfeers puse below the Boaed level.
5. Materially impormnt lingstions, show cause, demand, proseeurion and penalty natites,
f. Famal or senous acadents.
T- Any el default in Anasenl oblipgnons to and by the Company or substantial pet-
payment for senaces tendered by the Company
8. Derails of anv jomnt venmue or eollabomtion agreement or pew client wine
. Aty ssue, which invalves possible piblic libilirg clios of substanrinl narure, incliding any
judgment ot opder, which, may have passed strictures on the conduet of the Compuny ar
taken an advesse view regarchng another enterpose that can have negatve implicatons on
e Comtpiiy .
Transactions have involved substantinl payments wwards good-wall, brind equiry, or
wfellectim] propenty.
LT, Sigtuficant develipment m the human résdiurees frint
12. Sale of material nuture of mvestments, subsidiaries, assers which s not in the normal
cimrse of busmess.
13 Quuirterly detitls of foretprt exchinge exposite nod tie steps tilien by nmnngtmdmr to limit
the nsks of adverse exclinnpe mwe movement.
4. Quarterly updane on the remurn from deplovment of surplus funds.
15. Nur-compliance of any regulatory or stetuteiry provinong g Lsting requiremients as well 43
shareholders services a8 non-payment of dividend and delays in shure transfer,

2.4, Brief resume of Direetors who will be retiring by rotation at this Annual General
Meeting of the Company

Mt Rajesh A, Turakhia aged 59 vears, resdding ar 18105, Swetumbar Apts, 2nd Floor, N
1 Rond No. 5, Gulmohar Cross Road No. 6, Mumbu A00U0 halds the degree of Bachelor of
Commerce and has 4 nch expenence in the Phammaceuticals indistey a5 well as finance.

2.3 Scerctarial Standards Relating To The Meetings

The Institite of Company Secrotames of Tndin (1051} has established Secretasial Standards

retaring o the Meetngs of the Board thereat snd Anowil General Mecungs. Approval of the

Central Governmient undes sub-section (10) of Seenon 118 of the Companies Act, 2013 has

been scconded 1o the Secrersial Standards (S5 namely 55-1 on Meetings of the Board and $5:

2 aty Cleberal Meetings.

These Secretarip] Standards (88-1 and 55-2) shall apply w0 Board Meenngs and General

Meetmgs, 0 respect of which Notces are wsued on or afver Fsi July, 2005 The Company shall.
Follie the same.



Corporate Governance Report 2016-2017

3. Audit Committee

The primary objective of the Audit Committee is to monitor and provide effective supervision
of the management’s financial reportng progress with 4 view to ensure accurate timely and
proper disclosures aad transparency, inregrire and quality of financial reporting.

The Committee oversees the work carried our by the management, internal auditors on the
financial reporting process and the safeguards employed by them.

3.1 Composition, Name of Members and Chairman

The Audit Committee of the Board comprises three Directors  namely
Darshana Vishal Shalr as a Chairman, Mr. Kishore A Turakhia and Diwakar Mani Tripathi as
members. The Audit Committee meets with the requirement of the Companies Act, 2013 and
SEBI Listing Regulations 2015,

3.2 Bricf description of the terms of reference

'

ve

The Audit Committee of the Company Perform following functions as follows:

(a) To oversee the Company's Anancial reporting process and the disclosure of its financial
mnformanaon and to ensure thar the financial statements are correct, sufficient and credible.

(b) To recommend to the Board, the appointment, re appointment and, if required removal
of Staturory auditors and fixing audir fees and to approval of payments for any other
services.

(€) To review with management the annual financial statements before submission to the
Board, focusing primarily on:
* Any changes in accounting policies and practices
* Major accounting entries based on exercise of judgment by management

Qualifications in the draft audit repor

Significant adjustments arising our of audit

The going concern assumption

Compliance with the accounting standards

Compliance with Stock Exchanges and legal requirements concerning financial
stiarements
*  Any related party transactions Le. transactions of the Company of material nature, with
promoters or the management, their subsidianes or relatives erc. that may have
potential conflict with the interests of the Company at large
(d) To review and approve annual accounts of the Company and recommended to the Board
for consideration or otherwise.
(e) To review with Management; external and internal auditors, and review the efficiency of
internal cantrol systems. .
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(f) To review the adequacy of mternal audit function, mcluding the structure of the internal
audit department, staffing and seniority of the official heading the department, reporting
structure, coverage and frequency of internal audit.

() To discuss with nrernal auditors about any significant findings and follow-up thereon.

(h) To teview the findings of any internal investigations by the mternal auditors into matters
whete there 1s suspected fraud or trregularity or a faillure of nternal control systems of a
muaterial narure and reporting the matter 1o the Board.

(1) To discuss with external auditors before the audir commences, the nature and scope of
audit as well as have post-audit discussions to ascertan any area of concern.

(i) To review the Company's financial and risk management policies.

(k) To look mto the reasons for substannal defaults in the payments to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends) and
creditors.

3.3 Meetings and Attendance during the vear 2016-17

Attendance record of the Audit Committee during the year as per the table
Given below:

»

Name Of Directors | Category No. of Meetings held dur.mg the yeat |
Held Attended
Mrs. Darshana | Independent : 5 5
Vishal Shah
Mr.  Kishore A. | Non-Independent 5 5
Turalkhia B
Mr. Diwakar Mani | Independent 5 5
| Tripathi

_ 3.4 Independent Directors® Meeting

Duting the year under review, the Independent Directors met on 14 February, 2017 mter
alia, ro discuss and review:

* Evaluation of the performance of Non-independent Divectors and the Board of Directots as
a whole.

* Evaluation of the performance of the chairperson of the Company, taking into account the
views of the Fxecutive and Non-Executive Directors.

* LEvaluation of the quality, content and timelines of flow of mformation between the
Management and the Board that is necessary for the Board to effectvely and reasonably
perform s duties.
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4. Remuneration Committee

The Remuneration Commitree determines and recommends to the Board of Dircetors, the
remunerauon payable to the Executive Directors. The Board of Directors approved the
remuneration to the Execunve Directors on the busis of the performance as well as
Company’s performance, subject to consents as may be required.

The Non Executive Directors are not paid any remuneration excepr for the sitting fees for
attending the Board Meetings/Commirtee Meetings.

The resolutions for the appointment and remuneration pavable o the Exceutive Directors
mcluding commission to Managing Director are approved by the shareholders of the
Company.

The remuneration to the Executive Directors consists of a fixed salary and other perquisites.
The Leave Travel Allowance is paid as per the Company’s rules. Provident Fund and
Superannuation are provided for as per the Compant’s policies. Wherever appheable, the
perquisites are considered as part of remuneration and taxed as per Inceme Tax Laws. The
Commission recommended by the Remuneration Committee to the Board is paid to the
Managing Director in accordance with the provisions of the Companies Act, 2013,

The Remuneraton Commuttee of the Board comprises three Directors namely:

M. Diwakar Mani Tripathi - Charman
Mr. Rajesh A Turakhia - Member
Mrs. Darshana Vishal Shah = Member

The details of remuneration of Executive Dircetors for the financial year 2016-2017 are given
below:

- (Rupees in Lacs)
Particulars 2016-17 [ 2015-16 2014-15
Salary and
Allowances (Rs.) 8,290,000 7,269,219 78,00,000

Coatribution to PF,

Superannuation and - - -

| Gratuity Funds (Rs.)
Commission (Rs.)

Total (Rs.) 8,290,000 7269219 | 78,00,000

The details of remuneration paid to the Non-Fxecutive Directors by way of sitting fees during
the financial vear 2016-17 are given helow:
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' Sr, No. Name of the Non-
Executive Director

Sitting fees

Other elements of
remuneration

| Mrs.Darshana Vishal Shah

(Rupees)

Mr. Diwakar Mant Trpathu

) g | —

Mr. Shambhunath Chakeavart

5. Sharcholders/ Investor Grievance Committee

5.1 Scope of the Committee

The scope of the Sharcholders Grievance Committee is 10 review and address the grievances
of the shareholders in respect of share transfers, rransmission, issue of duplicare/ consolidared
share certificates, allotment and histing of shares, non-receipt of annual report, non- receipt of
balance sheet, non-recapt of dmvidend etc, and other related actvines. In additon, the
Commirtee also looks into marters that can facilitate betier investor’s setvices and relations.

5.2 Composition of the Committee

]

The Commirtee 15 headed by Mr. Rajesh A Turakhia, I sccutive Director and other members
of the Commirtee include Mr. Kishore A Turakhia and Mr. Diwakar Mani Tripathi.

5.3 Compliance Officer

Miss.Aparna is the Compliance officer of the Company

6. General Body Meetings

6.1 Location and time, where last three AGMs were held

Following table details the particulars of the last Three Annual General Meeungs of the

- Company

Financial Year Date & Time Venue
2013-2014 30" September at 11.30 am Registered Office
2014-2015 30" September ar 2.30 pra Repistered Office
2015-2016 30" September at 1100 am Registered Office

7. Disclosures

7.1 Disclosures regarding materially significant related party transactions
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Transaction of material nature has been eritered mnto by the Company with its Promoters or
Directors or management or relatives etc. that mav have potential conflict with the interest of
the Company.

All transactuons with the Related Parties were in the ordinary coutse of business and at an
arms length. -

7.2 Disclosure

I'here are material transactions with related partics, which require separate disclosure. A
comprehensive hst of related party transactons as required by Accounting Standard (AS) 18
1ssued by the Insurute of Chartered Accountants of Indu, forms part of note no. N of I1 other
explanatory notes and information to the accounts in the Annual Report.

The Board reviews the risk assessment and minimizanon procedure from time to time. The
tisk management issues are discussed in denil in the reporr of Management Discussion and
Analysis.

There is no material pecuniary transaction with any Non-Executive as_well as Independent
Directors of the Company that requires a separate disclosure,

The Management Discussion and Analysis Report prepared in accordance with the
requirements laid out in SEBI Listing Regulations 2015.

There were no materially significant related party transactions ie. transactions of the Company
of material nature, with its Promoters, Directors or the Management or relatives ete. that may
have potential conflict with the interest of the Company ar large.

No penalties were imposed on the Company by the Bombay Stock Exchange Limited or SEBI
ot any othet statutory authorry on any matter related 1o capital marker during the last three
years.

The details of compliance with mandatory requirements of SEBI Listing Regulations 2015 are
as conmaned i this Report.

7.3 Prevention of Insider Trading

In compliance with rhe Secunties gand Fxchange Board of India (Prevention of Insider
Trading) Regulatons 1992, as amended ull date on prevention of Insider Trading, the
Company has a comprehensive code of conduct and 1he same is being strictly adhered by its
management staff and relevant business associates. The code expressly lays down the
guidelines and the procedure to be followed and disclosures to be made while dealing with
shares of the company and cautioning them on the consequences on non-compliance thereof,
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The Company follows quiet periods (closure of trading window) prior to its publication of
unpublished price sensitive information. During the quict period, the Company has set up 4
mechanism where the management and relevant staff and business associates of the Company
are informed not to trade 1n Company's securnties.

The Company alsoaffirms that no personnel has been denied access to the audit commitree
7.4 Code of conduct

In terms of SEBI Listing Regulations 2015, the Company has adopted a Code of Conduct
for the Board of Directors and Senior Management Personnel of the Company. The same has
been posted on the Company’s website. The Declaration by the Chaitman of the Company
forms part of this Report.

7.5 Details of Compliance with SEBI Listing Regulations 2015
The Company has complied with the provisions of SEBI Listing Regulations 2015
8 Means of Communication

{a) Half-yearly report were sent to each registered residential addresses of shareholders

(b) The quarterly and half yearly results are published in the Free Press Journal (National
Daily) And Chautha Sansar (Regional Newspaper).

(c) The Listing Centre of BSE is a web based application designed by the BSE for corporate.
All periodieal compliance filings like sharcholding pattern, corporate governance report,
ete are also filed clectronically on the Listing Centre.

(d) The investors complaints are processed in a centralized web based complaints redress
system. The salient features of this systen is Centralised ditabase of all companies, online
upload of Action Taken Reports (ATRs) by the concerned companies and online viewing
by tnvestors of actions taken on the compliant and its current status.

9. Management Discussion and Analysis

The Company has provided a detiled Management Discussion and Analysis report in its
Annual Report and the same forms parr of the Annual Report.

10. General Sharcholder Information
10.1 Forth Coming Annual General Meeting
The forthcoming Annual General Meeting of the Company is scheduled to be held on

29" September, 2017 at the Registered Office of the Company at 10,00 a.m. at B-6 & B7,
Sector C| Indusrrial Area, Sanwer Road, Indore-452015.
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10.2  Financial Year of the Company

1" April 2016 ro 317 March 2017,

10.3  Date of Boek Closure

From 22" September, 2017 to 29" Seprember, 2017 (Both days inclusive).
10.4 Dividend payment date

Credit/ dispatch of dividend warrants between (3% October, 2017 to 10" October, 2017.
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10,5  Listing on Stock Exchange
The Bombay Stock Exchange Limited, Mumbai

-

10.6  Stock Code

531726 on The Bombay Stock Exchange Limited, Mumba

10.6  The ISIN of Panchsheel Organics Limited on both NSDL and CDSL
INE 316G01019

10.7 Market Price Data: High Low duting ecach month in Financial Year
i.e. 1" April 2016 to 31" March, 2017,

Month | Open Price High Price|Low Price|  00%¢. |, ¥- of
April 2016 84.95 95.05 80,00 82.60] 38,157
May 2016 8490 8500 o880  e9.m0] 23540
June 2016 70,00/ 7250 53.15 60.15) 49,503
July 2016 61.05| oo 6000  8350] 69,076
August 2016 81.50] 8430 6630 77.95] 54985
September 2016 77.80[ 1010 7530 96.10] 2,89,819
Octaber 2016 101.90| 135.uu| u‘m.lu\ '11}5.'15I 1,71.842
November 2016!! 101.25 12900 j 98.00 105.45 71477
[December2016|  107.90] 12490 10255 11055 39,320
January 2017 | 109.60 2to0] 10300 10600 22163
February 2017 | 105.00 12440 10250]  106.05] 44,729
March 2017 | 11000 13090] 10265 115.10] 175,102

10.8  Registrar and Share Transfer agents

Purva Share Registry (I) Private Limited
Shiv Shakt Industrial Fstate, Unit No, 9, 7/14
Sitaram Mill Compound, . R. Boricha Marg
Lower Parel (Fast), Mumbai- 400 011.
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10.9  Share transfer system

Shares sent for transfer 1n physical form are registered und returned by Registrar and Share
transfer agents within 30 days from the date of receipt of documents, provided the documents
are found in order Share under objection are tetutned within 21 days. There has been transfer
of Lquity shares in ¢he physical form during the financial year 2016-17.

10.10 Dematerialisation of Shares

As on 317 March, 2017, 7,64.072 equity shares of Rs.111/- each were in dematenalized form

with NSDL and 39,42 428 equity shares of Rs, 10/- cach were n dematenalized form with
CDSL constituang 15.23% and 78.61% respectively of the paid-up capital.

10.11 Outstanding GDRs/ADRs/Warrants or any convertible instruments,
conversion date and likely impact on equity

Not ssued

10.12  Plant Locations

The Company’s Plants are located at B6 & B7, Secror €, Industrial Area, Sanwer Road,
Indore, Madhya Pradesh.

10.13 Address for correspondence

For any Query relating to the Shares of the Company

Purva Share Registry (I) Private Limited

Shiv Shakt Industrial Estate, Unit No. 9, 7/B, Sutaram Mill Compound, |. R. Boricha Marg,
ILower Parel, Mumbai- 400 (11

An y other (!.ucg;,‘
Secretarial Department

Panchsheel Organics Limited
B-6 & B-7, Secror C, Industrial Area. Sanwer Road, Indore 452015, MLP.

LEinail: poltd@ vsnl.co

11. Code of Business Conduct & Ethics For Directors/Management Personnel

The company is committed. in conducting 1ts business in conformity with' ethical standards
and applicable laws and regulations. The code of conduct for the directors and senior
manugement of the company has been laid down by the board and the same is posted on the
website of the company declaration by the CEO/managing direcror under clause 49 of the
listing agreement regarding adherence to the code of conduct
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12. Prohibition Of Insider Trading

With & view o repulace mading in securities by the Dircetors and Designated Employees, the
Compans has sdopted 4 Cade of Conduet for prevention of Insider Trading,

Managing Director’s Centification pursuant 1o SEBI Listing Regulations 2015

1, Malendtn Turakhta, Chairman & Managing Director of Panchshee] Organics Limited. 1o

[

the hest of my knowledge and belief, cesrify thipt

T lave reviewed the Balanee Sheer as on 31" March, 2017 and Profirand Loss Acgount for
the year ended 4s on that date along with all its scheditles and notes on ticcodsts, as well as
the eash flow statements and the Directors’ Report,

Based an my knowledpe and informaiion, these smtements do ot contap gy untrue
statement of » mateonl fct or omit to state g matenial fer nesessery 10 make the
statemenits inde, in light of the areumaanes under which such statements wese muade,
non misleading with respect to the staterments mude,

Based on my knowledge and information, the firincul sttements, and other Anancml
mformation inchaded in this report, present m all nueerial respeets, 3 true and fair view of,
the Compary's affires, the finuncial condinen, resulrs of opemations and cash flows of the
Company as of, anil for, the periods presented i ils sepoct, and ure 1 compliance with
the existing acgounting standards and / o applicable lows and regulations,

To the best of my knowledge and belief, no tansucnons ettered wito by the Company
during the vear are fraudulent, llegal or volarile of the Company’s code of conducy

1 um tesponsible for establishing and mamimning disclosure controls and procedures nd

internal controls over finanenl reportirte fur the Ceanpany, and 1 have:

) Desipned such diselosure conttoly tnd procedunes to ensure thar matenal information
reliting to the Compuny, 15 mude known (o ds by others within ' those enuties;
particulatly dunng the period mwhich this repurt is being prepared;

b) Designed such mrermal contml over financnl repoming, or caused such internial
control over finanicil reportng to be desypnod under our sopersision, to provide
masotialile  assurance regarding the reliabilily of findncal reporting dnd - the
prepamtion of finpacal statements for external pumoses mn accordance with genemlly
peerpted necounting principles;

¢)  Evaliited the effectivenesy of the Company'= disclosure, controls and procedures;
and
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Disclosed in this report any change mn the Company’s mternal control over financial
reporting that occurred during the Company’s most recent fiscal year that has
materally affected, or 1s reasonably likely to materdally affect, the company’s internal
control over financial reporting;

[ have discloséd based on our most recent evaluation, wherever applicable, to the
Company’s auditors and the Audit Committee of the Company (and persons performing
the equivalent functions)

a)

o)

All defictencies 1in the design or operation of mternal controls, which could adversely
affect the Company’s ability to record, process, summarize and report findncial data,
and have idenufied for the Company’s auditors, any material weaknesses in internal
controls over financil reporting mcluding any corrective actions with regard to
deficiencies;

Significant changes, if any, in internal controls during the year covered by this report;
All significant changes in accounting policies during the year, if any, and that the same
have been disclosed in the notes to the financial statements;

Instances of significant fraud of which 1 am aware, that mvolves management or other
employees who have a significant role in the Company’s internal centrol system;

I affim that T have not denied any personnel, access to the Audit Committee of the
Company (m respect of matters involving alleged misconduct) and I have provided
protection to ‘whistle blowers’ from unfair termination and other unfair or prejudicial
employment practices; and

I further declare that all board members and senior managerial personnel have affirmed
compliance with the code of conduct for the current vear,

—

E nr"l"ayfﬁs‘heel Organics Limited

2
Al
/4
j t[_}lhendi‘é A. Turakhia
\ Managing Director




UDITORS CERTIFICATE ON CORPORATE GOVERNANCE

TO THE MEMBERS OF
PANCHSHEEL ORGANICS LIMITED

We have examined the compliance of conditions of Corporate Governance by
Panchsheel Organics Limited (the Company) for the year ended on March 31, 2017
as stipulated in SEBI Listing Regulations 2015 of the Company with the Sto k
exchanges. '

The compliance of conditions of Corporate Governance is the responsibility of tle
Management. Our examination was limited te procedures and implementation
thereof, adopted by the Company for ensuring the compliance of the conditions of
Corporate Governance. It is neither an audit ner an expression of opinion on the
financial statements of the Company.

In our opinion and te the best of our information and according to the explanations
given to us, we certify that the Company has complied with the conditions of
Corporate Governance as stipulated in the above-referred Listing Regulation.

We have been explained that no investor grievances are pending for a peried
exceeding one month against the Company as per the records maintained by the
Company.

We further state that such compliance is neither an assurance as to the futu e
viability of the Company nor the efficiency or effectiveness with which tle
management has conducted the affairs of the Company.

For Jayesh R, Shah & Co.,
Chartered Accountants
Firm Registration No.104182W

59%
Jayesh shah

Proprietor
Membership No.033864

Place: Mumbai
Date: 30" May, 2017



MANAGEMENT DISCUSSION AND ANALYSIS
INTRODUCTION AND OVERVIEW

Ihe pharmaceutical indestry & expected o grow ar 258% in 2017 & the domeste
pharmaceutical market s esumated o touch U5 $ 35 billion by 2017.The Indisn
pharmaceuncal industry ranks among the rop five cotintries by volume (ptoducton) further,
extimated the Heulthcare marker in Indin o reach LS $31,39 billion by2020. Low cost of
skilled manpower and innovations are some of the mam factom supporting this etexwth,
According w0 the Depurtnent of Phatinacentiéals, the Indishh pharmacenionl industry
emplisys about 440000 peaple and an estmated S00,000 doctors and 300,000 chemists.

Rapidly changing plobal economic & business condititing and réchnological mnovation are
creating an inereasinghy competitive environment that 1 doving Companies 10 trassform
their opemoons globally, While the expeetinons of the custsmmers have incteased minifold;
we are comurutted 1o satefy the clients with improved quality and dccelemred delivery
schedules with a focus on develpping long teems relaonships and swengthening strategic

parinershipy.

Drrugs ond pharmaceutical indusery plays @ vital role i the economic development of 4
nation. It is one of the lirgest and mose advanced secrits it the world, acting as a siiree for
vations drugs, medicines  amd their intermediste s well as other  pharmaceuneal
formulations, Hm'ng the mnnse knowledsze doven mdustry, it offers mnumerable bosiness
opportimites for the mvestorsy carporates the world aver. The existetice of well-defiied
andl strang pharmacentical industry is imporant for promoting und systaining research and
developmental (R&D) efforts and imtarives m an economy as well as making available the
quality medicmes w all ar affordable prices. That @, it essential o improve the Bealil
statug o rhe individuals a5 well as the sociery 25 4 whaole, so that positive epntributions could
be made 1o the economic growth and regonal development of a conntry.

INDUSTRY STRUCTURE AND DEVELOPMENT

— The Indian drugs ind pharmacentical mdustry, over the years, has shown memendous
progress in temms of infrstructure development, technology base ereation as well as product
wsage. O rhie global placform, Tndia holds fourth postuon in terms of volume and thirteenth
position in tetms of valie of production in plurmipcenicd]s, The pharmaceutical industey has
beetr producing bulk drugs halonging 1o all major thempeutic preups requiring complicated
manufactiring processes as well us x wide ringe of pharmn machiery and equipments, It
has alsi developed eseellent 'good manufactuting pracnces’ (GAMDP) compliane facthinies for
the production of different dasage forms. Beudes, the amendment to the Patents Act, 1970
[enactment uf Patents (Amendmenr) Act, 2005], his vpeised ap few aventes for the sector.,
The pew patent regime has ushered in the e of produce patents for the pharmaceutical
sector, 1w lne with the abligavons soder theWorld Urade Orpanmation (WTO) and T'rade-
Related Aspects of Inrellectl Property Rigles (TRIPS) Apreement. As a result, the Indian
pharmaceutical ndustry hay become self-reliing i several nreas and has developed a more
sormd and technologically advanced R&D sepment.



The mdustry offers several apportumties for imvestmenss and trade owing to the following
advantupeons fearires:-

o Selfrelumee displaved by the producnon of 70 per cent of bulk drugs and almost the

entire requirgment of formulanons wirhin the conmry;

Low cost of productiem of quatity bulk deags and formulanons

Loy R&DD civats

Strong scientific, mnovative and rechiical manpower

xcellent and world-class nanonal labomrones specializing in process developient

and development of cost effective téchnolinses

Increasing balince of made in pharma sector

v Efficient and cost effectve source for procuring genene drigs, especlly the drigs
going off parent it) fhe next fisw years

*  Escellent centre for clinieal trials in view of the diversity in population

*  Fast growing biorech industry which has great porentialin the internntionil market

o Apirt from s strenpgthis in manuficwnng and exporting allopathic medicines, the
systems of medicines ke Ayurveda, Unani, Siddha, Yoga, Natropathy and
Homeoparhy are also prevalenr in the country.

The deyges aned pharmpceutical is one of the most divenafied of all the mdystral sectors. The
aceumulated knowledge of tradivional medianal system and latwe bio-diversity of Tndia
offers grent advantage o the drug induitre. The mpidly changing ¢conomic, made and
mtellectiml property scenano, nationally and mremationelly, poses many challenges 1o,
including the challenge of becoming leaders and competitars globally. This necessitates o
shiftin the appeoiich of thie industry, thar i moving sway from manufactoring only known
drugs 1o discovering and cﬂmmahsmg aew molecules through innovative POCess routes,
Tt would reenn thot the Inclian phiatoa industey bav to tociiE miore on Re&DD, do i3 1o enabile
India to maintuin its status in the world pharma marketr and move ahend 1o become a global
leader. In nther words; the strength of the industry lies i levernging the countre’s power in
otpae synthests add process ehgincering as well gy dov thipmg cost-gflective tmhm:lugwa in
the shottest possible tme for drug intermediates and bulk aerivines, withour compromasing
o quabty.

SMES IN THE PHARMA INDUSTRY

Accordmp 1o the Confedertion of Indinn Industries (C11), theee are around 8,000 small 2nd
medim enterprises (SME) units, accounting for about 70% of the total number of the
phirma s i India, Indiun SMEs are also opeuing tp for emerging opportonites in the
pharmaceutical industey in the field of CRANIS, clinjeal research ere. These would dive
them 1o plav defintive role i the tmmsitional global phermacenneal environment, where o
sizedble number of drigs are expected to go off pitein in the coming vears. The Tnding
govertiment has been making every astemps to support SMEs through sever| incentives.
One such effort is the development of SME clusters i vanous parts of the country,



INVESTMENT IN THE INDIAN PHARMACEUTICAL INDUSTRY

1Y foregn direct mvestment (FDI) s slliwed under dutotnane route w the drigs and
pharmaceuncals sector, including those invalving use of recombinant rechnology. Also, FDI
up to 100 15 permitted for brownficld myesments (1o, investments in existing companien),

i the phirmaceudcils sector, vonder the Govertment approval roure. The drups and
plmrrm:::uumb mchistry attraceed forelgn direct investment to the tune of USS 22.17 BN
for the penod between Aprl 2012 and Tanuary 2017,

FACTORS INFLUENCING GROWTH OF THE INDUSTRY

The Iodwn  phimsceutical  wdustry  winks 10 m the wordd by walue  of
pharmacenticalproducts, With a well-established domestic manufacturing base and low-cost
skilled manpowes, India is emerging as a plobal hub for pharma producs and the mdusiy
contnues 10 be of a prowth eeajectory. Moreover, Indin @ sigoificandy sheid m providmg
chemistry services such as analogue preparatdon, aniliticnl chemistry and strueraml dryp
design. which will provide it ample scope in contrer vesearch and other emerging segments
in the pharmaceurieal midustry. Some of the major factors that would dewve g::mvth i the
industry are as follows: .

* Inceense i damesne demand: More than Balf of Indiss papulation does not hive sccess o
advanced medical services, a5 they usuully depend on madittonal medicine  praciices.
However, with mncrepse m awareness levels, nsing per eapita meome, change m fesryle due
i rbanisavon and inerease m Dteracy levels, demitd tor ddvaticed medical treirtment 1s
expected o rise, Moreover, growth in the middle class populanon would further influence
demand for pharmaceutcs products.

* Rise in putsourcing activities: Inctease i the outsourcing business m India would also
drive growtlt of the Indin pharmaceuncal mdustry. Some of the foorors thar are likely w©
influence clitiicy) dar management and bio-statisties mitkets in Indid in the near funire
inclade: 1) cast efficient research vis-a-vis orher countres 2) highly-skilled labour bpse 3)
chenper cost of skilled Iabour 4) presence in end w-end solonons across the  deug-
‘develapment spectrum and 5) robust growth in the T industy,

» Growth in healtheare finanang producrs: Development i the Indian financial industry has
eased healtheure financing with introduction of products such ns bealth nsurance policy, life
wsumnce policy and cashless claims. This has resulted it ncrease in healtheare spending,
which in turen, has henefitted the phammaceuncal mdustey.

¢ Demand in the generics market: Duong 2016-2017, presenprion drags worth abour US§
600 by dre expected to go off patent, midtly feoin the TS Prieir expericnce of Lndian
pharmaceutital companies in generie dimgs would provide an edpe 1o them.,

* Demand from éfnerging scgmentss Somie of the wneiping sepments such 4 contricl
tesearch and development, biopharmy, clinieal wlals, bio-penerics, medicul pourism dnd
pharma puckaging ate also expected 1o dove growth of the Indian pharmacenticnl mdustry.



Indian pharmaceutical industry: SWOT analysis

The SWOT analysis of the industry reveals the posinon of the Indian pharmaceutical
industry in respect to its internal and external environment.

Strengths
-
* Low cost of innovation, manufacturing and operations

* Low cost of skilled manpower and proven track record in design of high technology
manufactuning devices.

Weaknesses
* Stringent pricing regulatons affecting the profitability of pharma companies

* Presence of mote unorganised players versus the organised ones, resulting in an
increasingly competitive envitonment, characterised by stiff price compettion.

Opportunities

* Opening of the health insurance sector and increase in per capita income - the growth
drivers for the pharmaceutical industry

* India, a porentially preferred global outsourcing hub for pharmaceutical products due to
low cost of skilled labour.

Domestic Markets

The Company has a wide range of pharmaceutical products in its portfolio. We try and tap
every lawful opportunity coming our way and follow a focused approach and increased
marketing efforts. All these have resulted 1n increased growth of the Company in the recent
yvears. In the coming years, we shall strive hard to build 4 strong reputation for ourselves and
carve a niche for our products.

International Markets

The Company is continuously trying to build a large overseas business and revenue from
export business accounts for a sizeable component of Company’s total turnover. The
Company 1s contnuously tapping potentially new markets and exporting a wide range of
products to these countries.

Threats

* Other low-cost countries such as China and Isracl affecting outsourcing demand for Indian
pharmaceutical products

* Entry of foreign players (well equipped technology-based products) into the Indian market.



Drug Pricing

The domestic pharmaceutical industry is very much dependent on the government’s drug
pricing policy. It is important for the Government o introduce free and fair competition
rather than arbitrary drug control measures 1o decide prices of essential drugs.

-
This will ensure that Companies like us can manufacture and market all the vital life saving
drugs at economical prices.

Rising Costs and Availability of Materials

The prices of many API's and intermediates have misen significantly due to restriction in
production by various Chitiese manufacturers. Other factors contributing to such price hike
arc rise in price of petroleum-based products, frequent shortages and general inflationary
conditions.

All these adversely affect the production schedules and overall margins of our Company’s
products.

»

SEGMENT-WISE PERFORMANCE

The operation of the Company consists of the single segment. The Companydeals in bulk
drugs. Hence, Accounting Standard on Segment Reporting (AS-17) issued by Institute of
Chartered Accountants of India does not apply.

OUTLOOK

The Indian economy has shown a substantial growth in the year 2016-17and this will have a
positive impact on all the sectors. However, to tap the full potendal of this emerging
opportunity, the domestic industry needs to improve its cost effectiveness, scale of
operations and quality/ reliability in order to be able to compete with other global suppliers
in the export marker.

Commodities prices have maintained their high volanlity, making it difficult to tke long-
tepm view on prices. The appreciadon of rupee agawnsr dollar has further been a cause of
concern for exporters.

We are committed to deliver quality products on 4 consistent basis and at competitive prices.
Our strategy has been to make optimum utilisation of the resources, raw materials, timely
production and delivery schedules, safety of the waorkforce and finally develop strong
customer relationship and thereby backing our prime motto to be a customer driven
Company.



Factors that may affect our results of the operations

Our financial conditions and results of operations are affected by numerous factors inter
alis—

* Growth of unorgasized sector and threat from local regional players

* Change in freight and forwarding charges

» Greneral economic and business conditions.

« Qur Company's ability to successfully implement our prowth strategy
*Flucruanon in Exchange rates.

* Prices of taw marerials we consume and the products we manufacture;

* Changes in laws and regulations relating ro the industry in which we operate;
* Changes i politieal and social condinons i Indu;

Our Results of Operations

The Break-up of Revenue and Costs of Company is as given below:

Y ear ended March 31 | Year ended March 31 1

PARTICULARS 2017 2016
_ &) ®)
INCOME
Sales & Income from Operation
Export 20),887,559.00 17,924.,719.00
Domestic 391,404, 182.78 396,125,708.00

412,291 741,78 414,050,427.00
(Increase)/Decrease in Stocks (2,445,684.35) (10,120,687.48)
Less: Lixcise Duty 11,560.216.00 10,286,763.00
Add:-Other Income 423, 797.71 3,123,615.74
Other Operating Income 185,622.00 185,824.00
TOTAL o 401,340,945.49 407,073,103.74
EXPENDITURE
Operating Expenditure 27.369,138.78 25,500,346.49
Administrative And Other Expenditure 27,067,043.27 21,902,345.21
Finance Charges 490430844 5,503,480.33
Depreciation for the Year 12,139.336.30 12,638,671.71

TOTAL

Profit Before Tax 50,149,794.74 41,778,904.30
Less: Provision for Deferred Tax (7,047,506.11) 1,775.926.53
Provision for Income Tax 18.610,185.04 96,00,000
Income-Tax for earlier Year 6,496,369.61 -
Profit After Tax 32,090,246.21 30,402,977.77
Balance brought forward B

\Balanee carried to balancesheet
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Total Income

Our revenue has decreased from I407,073,103.74 to T401,340,945.49 as compared to
previous vear i.e. 2015-16 to at a rare of 1.40% The Sales have decrease at a rate of
L. 40%. Sales in esport market has mcreased from “17,924,719.00° to 20,887,559.00°
i current year while sales in domestic market has decreased from 396,125,708 to
391,404,182.78" as compared to previous financial year,

Operating Expenditure

The operating expenditure has increased from 325,500,346.49 to 27,369,138.78" as
compared to previous financial year. Ihe operating expenditure has been increase by
07.33%.

Administrative and ather expenses

The administrative expenses have increased from $21,902,345.21 toR27,007,043.27 as
compared to previous financial year. The expenditure has increased by 23.58%

Interest and Financial Charges

Net Financial chatges has decrease from¥5,363,180.33 10%4,904,368.44 as compared
to previous fmancial year. There has been decrease of 08.56%.

Depreciation

The Depreciation cost has decreased from ¥12,638,671.71 to T12.139.336.30 in
Financial Year 2016-2017

Net Profit

Net profit for the financial year 2016-17 1s332,090),246.21

Other Factors:

M

(2)

Known trends or uncertainties

The world economy has witnessed an unprecedented econamic crisis causing sevete
recessionaty trends in various countries but Indian pharmaceutical industry remained
less affecred compared to other sectors,

Future relationship between costs and revenues

Our Company doesn’t see substantial inerease in labour cost or other cost related 1o
the product except that raw material prices may go up in near future due to rise in



-

commodity prices. However; any icrease in raw material prices would be duly
covered in the sales price of the product.

(3)  Dependence on Single or few suppliers /Customers

The Customer base of our Company is very strong as we do not deal with a single
customer ar supplier. We have a very cordial relationship with all customers and
suppliers with whom we have been dealing for & very long tume.

4) Significant developments subsequent to last financial vear.

In the opinion of the Directors, there are no significant changes since the date of the
last financial statements, which could matcrially affect the operations, and
Profitability of our Company,

INTERNAL CONTROL

The Company’s internal control procedures are tailored to match the organization’s pace of
growth and increasing complexity of operations. This ensures compliance to various policies,
practices and statures, o
We have an adequate system of Internal Control which enables reliable financial reporting,
safeguatd of assets and encourages adherence to management policies.

The Company has a system for speedv compilation of accounts and management
information reports to comply with applicabile laws and regulations.

We have a reasonable budgetary control system so thar the management can monthly review
actual performance against the budget. A well defined organization structure is in place with
authonty level, internal rules and guidelines for conduct g business transactions.

Transaction in which the management is interested in their personal capacity

During the year, there are no materially significant related party transactions entered into
with the management that may have potential conflict with the interest of your Comipany.

For Detailed Discussion, refer Note No. N(11 other explanatory notes and information)in
Notes to Accounts.

Human Resource and Industrial Relations
Industrial relations of the company were cordial during the year and continue to remain

peaceful at the factory & office at Indore and the corporate office at Mumbai and all the
employees are working with the company for a comman objective.



Cautionary Statement

Statements in this Management Discussion and Analysis describing your Company’s
objectives, projections, estimates and expectations, may be ‘forward looking statements’ are
within the meaning of the applicable laws and regnlations. Acrual results might differ
substantinlly or’ marenally from those expressed and implied. Important development that
could affect your Company’s operations include a downtrend in the international market, fall
n onsite, offshore rate and significant changes in political and economic environment,
environment standards, rax laws, litigations and labour relations.



To,
The Members of
PANCHSHEEL ORGANICS LIMITED

Report on the Financial Stalernients

We have audited the accomipanying financial statesients of Panchsheel Organies Limited (“the
Company™}, which comprise the Balance Shipet as ot March 31, 2007, and the Statement il Peobit and Lisss
and the Cash Flow Statement for the year then ended, and 8 symmary of signilicant accounting pulicies
and ather explanatory information.

Matiagement’s Responsibility for the Financial Statements

The Company’s Bourd of Directors’ (s responsible for the matturs bn Section 134(5) of the Compamies Ack
2015 the act”) with respect to the proparation of Uhese linancial statoments that give i true and fair view
of the financial position, financial performance aml cash flows of the Company in sccordance with the
accounting principles generally accepted in India, including the Accounting Standards specifivd under
Section 133 of the Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules 2004, This
responsibility also includes the maintenance of adequate accounting records in accordance with the
provisions of thie Act for safegunrding of the assets of e Company and for preventing and detecting the
frauds and other ircegdlaritios, sélectivn and application of appropriste accounting policies, making
judgments and cstimates thst are reasonable and prudent; and design, implementation and nadntenance
aof internal Hoancial control, that were operating etfectively for ensuring the accurcy and complotendis of
the accounting records, relevant to the preparation and presentation of the financial statements that give
wbroe snd fakr view and are free from material misstatement, whether due to fraued O esron,

Auditor's Responsibility

Our responsibility Is to express an opinitn oh these tinancial statéments based on our sudit We have
taken in ko account the provisions of thie Act the acvounting and duditing standards and matters which
are requined to be included in the audit report under the provistons of the Act and the Riles ntade thire
under

We condutted our audl in accardange with the Standardson Auditmg specified under section T43{10) of
the Act Those Standards require that we comply with ethical requirements and plan and petform the
audit to obtain reasonabile assurance aboul whether the financial statémients are Iide from material
mrisstatement.

An andit involves performing proceduras to obtam audit evidence about the amounts and disclosures in
the financial statemeits The procedures selocted depend on the auditor's: judgment. including  the
assessment of the risks of materth] misstalement of the Hnancidl statémints, whethet due to Fraud or
error. In making those risk assessments, the auditor considers internal financial vontrol televant 1o the
Company’s preparation of the financial statoments that glve true anil Lair view in order to disign audit
procedutes that areappropriate in the.circamstanoes but not tor the purpose of expressing an opinien an
whether the Company has in place an adeguate micrnal financial contrals system oyver financial reporting
and opetating. effectiveness of such cantrol An audit alse icludes evaluating the appropriateness of
accounting policies used and the reasoriblencss of the acounting estimates wade by Company’s
Directors, 4 well us evalimaling the overall presentation of the financial statements,

Wi bistieve that-the audit evidence we have obtained is sufficiont and appropriate to provide a basis foy




Opirion

In our epinion and to the best of our informalion and according lo the explanations given to us, the
aforesald standalone financial statements, give the informdbtion required by the Act in the manner so
requiretd and give a true and fair view In conformity with the accounting pnmiplﬂ. generally aceapted in
India: of the state of affairs of the Company as at 31st March, 20017, and its profit and its cash flows for the
year ended on that data:

Report on Other Legal and Regulatory Requirements

L0

i

As required by the Conipanies (Additors Report) Order, 2006 ("the Order”) issudd by the
Central Governmint of India in terms of sub-section(11) of Section 143 ol the Companies Acl,
2018, we give in the Annexure-A a stalement on the matters specified in paragraphs 3 and 4 of
the Order to the extent applicable

As required under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the
Act®), we give in the Annexure-B a Report on the Internal Financial Controls over. Hinancial
rEportiig

20 AG pequibsd by ssction 14303 of 1he Ackl we report that:

a
b.

L

we have sought and oblained all the inloemation and explanations which to the best of our
knowlirdge and belief were necessary for the purpose of our agdit:
i owr opinion proper books of account as required by law have been kept by the Company so lar
as appears from our examination of those hooks;
the Balamee Sheet, the Statemant of Pratit and Loss: and the Cash Plaw Statement dealt with bw
this Report are in agreemient with the boaks of accouiit;
In our opinion, the Balance Sheet, the Statement of Profit and Less, and th.t' Cash Flow Statemint
comply with the Accounting Standards spevified undér Section 133 of the Act. read with Rule 7 of
the Companies (Accounts) Rules, 2014;
on the basis of written representations received from the directors as en March 31, 2017 and
taken on record by the Board of Directors: none of the directors is disqualified as on March 31
27, fram being appointed a5 a dirictor i e of soction 164(2) of e Act
with respéct to the other matters included in the Auditor’s Report in acoordance with Rile 11 of
the Company (Audit and Auditors) Rales, 2014 in our opinion and to best of our information and
according to the explanation given to us,
1 The Company has disclosed the impact of pending itigations on its financial positionin ifs
firuvreial statements-Reler Nobe 27(T1) 1 L<4.5.0] of the financial statemienis;
i The Company tid not have any long beim contiacts including desivative cantracts for which
there were any material foreseeable losies
il There has been no delay in transferring amounts, which required to be transferred 1o the
Investor Education and Protector Fund by the Company
. The Company has provided requisite disciosures i the financial statements as to holdings as
well as dealings in Specified Bank Notws during the pertod from Sth November, 2016 to Mith
Decermber, 2016, Based an audit pricedures and relying on the managiement representation
we report that the diclosures are it acordance with books of account miaintained by the
Company and as produced fo us by the Management - Reler Note [27211.0].

For Jayesh R. Shah & Co
Chartorsd Accountants

Tirm Rﬂgisaatiun Mo, 104182W

]nﬁ ;h

Proprietor

Membership No. (133864 =

Place: Mumbai ¥
g

Dte: 30 May, 2007




Annexure-A referfed bo in paragraph (1) under "Report on Othier Legal and Regulatory Requirements”
of Independent Auditors Report of even date.
1) (i) The records of the Company for fixed assels showing full particilars including quantitative detalls

3

1)

5

)

and situations of fixed assets is under preparation.

(i) According to the information and explanation, the fived assets have been physically virificd by the
management once in a year which in pur opmion is measonable, hayving regards to- the size of the
Company and natuee of ite business. No material discrepancled have bein noticed on such
verifications '

(ifi) According to e information anid explanations givin b s and on the basis of dur examination of
the tecords of the Company, the fitle deads of immoveable properties are held in (e name of the
Cotmphany

As per the information furpished, the Inventories have been physically verified by the management
during the yiaar at reasdnable intervals, having regard Lo the natire of stocks; the frequency ol the
physical verification is reasonable, discrepancies noticed on physical verification of imventonies as
comipared to book récords Have been properly dealt with in the books of accounts..

As per the information furnished, the Company has mot granted any interest free loans Companies,
firms or other partios cavered in the Register, maintained under Section 189 of the Companies Act
2013: hence para 3(a),(bl(c) of the order is not applicable.

According to the information anid explanations given fo us, Company has nol made any loans,
investments or furmished any guarantes and security for which provisions of section 185 andd section
186 of the Companies Act, 2013 need w comply

According to the information and explanation ghven to us, the Company has not accepled any
deposits during the year from the public within the meanmg of the provisions of Sections 73t 7o.0f
the Companies Act, 2013 and the rules framed there under.

Ax per the information provided, the Central Government has specified. the maintemance of cost
records under Section 148 of the Companies Act, 2003, and the Company has nade and maintain Such
accounts and records,

(i) According to the information and explanation given o us and the ricords examined by me, the
Company 1s generally regular in depositing undisputed statutory dues including Provident Furid,
Employees’ State Instraiwe Fund, Tncome-tax, Sales-tax, wealtll tax, service tay, Custom Duly, Excise
Duty, Cess and other statutory dues with appropriate authorities. According ta the records of the
Company and the information and explanations given W us, there afe no undispuited dmounts
payable in raspect of Income Tax, Wealth Tax. Service Tax, Custom Duty, Sales Tax, Excise Puty, PE
ESIC and any other statutory dues which have mmaiied outstanding as at 3% Maich, 2017 tor a
period of more than six manths from the date they become pavable

(i) According to the records of the Company and Information and explanation given W0 me anid pisciived
verified by me the outstanding dues of Sales-th, Costom Duty, Excise Duty, Incomie tax, wealth s,
service tax, cess which have not been depusited un account of dispute with the appiopriate authorities

are given below:
S, | Name of the Stitue | Natuie of Dues | Amit Due | Period to which Forum whete dispute is
Na the amdt. selatis poniding
i | Income Tox Act. 1961 BOHHC/80IA/ Béresi - | Fy [hog.ed The Tncone Tus Appetlin:
NAT Tribunal, indore
2 | Incgime Tax Act. 1961 SIHHC/801A ) OO0 1 FY 19902000 Fhi Incomie Tiox Appellisti
MAT Tribunal, Indore.
i Tncome Tax Act, T961 [BOHHC/S0IAS Fazass/- | FY 20002001 The Income Tax Appellate
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MAT Tribwral, Indone
f Centrol Sales Tax &  [Siles Tax 452100« | Fy 200506 The Hen'ble Reghitat, MP
VAT [nterest & Commervil Tax Appellate
| Perialty | Banrd, Hhopal (MP)
L% m_tr'ui Saliss Tox & [Sales Tas 12729387 - | FY 20607 The Hot e Regntrat. MIPP
VAT ; Inturest & Commarcial Tax Appellate
o |Penalty Board, Bhopal (MF)
Central Sales Tax &  |Sales Tax Bo1Z(5/- | Fy 200704 The Haon'ble Registrat, MP
VAT Tniberisst & Commercial Tax Appellite
Parialty Boncd. Bhopul (MF)
Central Sales Tax &  [Sdles Tax A5/ | FY 200800 The Hionble Registrul. NP
VAT Interast & Cammersinl Tax Appellate
Penalty Board, Bhogal (V1)
| Central Sales Tax &  |Sales Tax Walla/- | FY 200800 The Hon'ble Reggistrat, MP
VAT Tnberest B Commeancial Tax Appellite
Penalty Buard, THopial M)
Contrinl Sales Tax & | Sules T TjEs20gy - | FY 20910 Thi Herable Regiswia. AT ]
VAT Trterest & Comaverrial Tax Appedlate
Penalty fierarrd, Mibsespal (MI)
Cimiral Sules Tax & [Soles Tax 1m0/~ | FY 201011 The Hom e Reghstrat, MP
VAT Tntierest fe Commarcip! Tax Appollate
Penalty Board, Bliopal (MT)
Central Salus Tan & [Sales Tax 2AFIWF - | FY 201112 “The Hor Bl Registrat, NI
VAT Interest & Commurcial Tax Appellate
Penalty Board. Bhopal (M
Contral Sules Tax &  |Sales Tax 56/ | By 2120 The Hon ble Registrat. MP
VAT Iriterest & Commureaal Tox Appellate
Penaley Board. Bhopal (M)
| Central Sales Tax &  [Salts Tax 7RSS | FY 201314 The Hon'ble Registrat, M
VAT Inkerest & Commercial Tax Appellate
Penalty floard, Bhopal (MP)
Contral Exiise At |Excise Dty AT186Y, - S s ER A The Asst Regstrar, Customs,
Huciss de Service Tow Appethis
Tribunal, Now Dilhl

Based on dur audit provedures and the information and explanations given by the management, Lam
of the opinion that the Company has not defaulied in repiyment of its dues to atiy banks or tiiancial
institutes aind deberiture hilders..

1 have verified the records of the Company. and of the apiiion that the company has tiot raised any
money by way of public affer {including debt instruments). The amount of term loan which company
have received were applied for the purpose for which those dre ralsed.

O the basis bf my examination and aceording to the information and explamations given to me. no
material fraud, on or by the Company, hagbeeq noticed or reportied during the yeay under audit




11)

12)
13)

16)

According to the information and explanations given to me and based on my examination of the
records of the Company, the Company has paid/ provided for managerial remuneration in accordance
with the requisite approvals mandated by the provisions of section 197 read with schedule V to the
Companies Act,

In my opinion, the Company is not a Nidhi Company hence clause 3(xii) is not applicable

As per the verification of the records, [ am of the opinion that all transactions with the related parties
are in compliance with sections 177 and 188 of Companies Act, 2013 where applicable and the details
have been disclosed in the Financial Statements etc, as required by the applicable accounting
standards;

I have verified the records of the Company, and on verification of the records of the Company. the
Company has not made any preferential allotment or private placement of shares or fully or partly
convertible debentures during the year.

According to the information and explanations given to me and on the based of my examination of the
records of the Company, the company has not entered into any non-cash transactions with directors or
persons connected with him.

I have been informed that the company is not required to be registered under section 45-IA of the
Reserve Bank of India Act, 1934

For Jayesh R. Shah & Co .
Chartered Accountants ;

o
o
ja sh Shah

Proprietor

Membership No. 033864
Place: Mumbai

Date: 30" May, 2017

-




Annexure-B referred to In paragraph (1) under “Repott on Other Legal and Regulatory Requirements”
of Independent Auditors Report of even dale.

Report on the Internal Financial Controls over finanvial reporting under Clause (i) of Sub-section 3 of
Section 143 of the Companies Act, 2003 ("the Act”)

I have audited the intepmal financial controls ovier finnncial reporting of Veer Energy & Infrastructiore
Limited ("the Company”) as of March 31, 2017 in conjunction with my audit of the standalone financial
statements of the Company for the vear ended on that date.

Management's Responsibility for Intermal Finanecial Controls

The Company's management is responsible for establishing and malntalning internal financial controly
based an “the internal control over financial reporting criteria established Iy the Company considering
the essentlal components of internal contral stabisd in the Guidance Nate an Auwdit of Intérnal Financial
Controls Over Financial Reporting issued by the Institute of Charterad Accountants of India™  These
responsibilities include the désign, implementation and maintenance of adeguate Internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its busmess,
including adherence te company’s policies, the silfeguarding of it assels, the prevention and detection of
frauds-and errors; the pocuracy and completeness of the accounting records, and the timely prepazation
of relinble financial information, as figuindd under the Coniipanies Acl, 2013

Audilors’ Responsibility

My responsibility is to express an opinion on the Company'’s intermal financial contrals over fimancial
reporting based on my audit T conducted my sudit i accordance with the: Guidance Note on Audit ol
Internal Fimancial Controls Over Financial Reporting (the "Guidance Note™) and the Standards on
Auditing, lssued by 1ICAL and deemed to be preseribed ander section 143(10) of the Companies Act. 2013
to the extent applicable to an audit of intermal linancial controls, both applicable fo an sudit of Internal
Finarctal Contrals and. both ssued by the Insttooe of Chartered Accountants of India, Those Standands
and the Guldance Note require that 1/ we comply with éthical requirements and plan and perfomn the
audil to obtain reasonable assurance about whethee adeguate miternal financial controls over financial
reporting was established and ‘maintained and if such conlrols operated effectively in all material

TeEMCES

My audit involves performing procedures to adbtsm audit evidence about the adeguacy of the mlernal
fimancial controls system over financlal reporting and thelr operating effectiveness. My audit of internal
financial controls over financial reporting nchadied obtamng an understanding of interaal financial
contrals over financial reporting, assessing the rlsk thal & material weakness exists, and testing amd
evaluasting the design and operating effechvencss ol internnl control based on the assessed risk The
procedures selected diepend on the auditor's fudgment including the assessment of the risks of material
misstatemant of the financial staternents, whether due to fraud or error

1 belmve that the audit evidence 1/ we haove obtamed s sufficient and appropriate to provide a basis for
my audil opinion on the Company’s internal Hinancial contrals system over financial reporting




Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasorable sssurahce régarding the reliability of (thancil mporting and the preparation of hnancial
statements for external purposes in accordance with generally accepted accounting principles. A
company’s interinl fmancial control over financial reporting includes thase policies and procedures that
{1} pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflict the
tansactons and dispofttions of the assets of the company (2) provide reasonable assorance thal
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepred accounting principles, and that recerpts and expenditures of the company. are being
made only in accordance with authorizations of management and directors of the company.  and (3)
provide reasonable sssurance regarding prevention or imely detection of unauthorized acquisition, use
or disposition of the company's assets that could have s maledial effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financinl pontrols over financial reporting, Including the
possibility of collusion & improper managemen! ovérridi of coritrals, maberial misstitements due to
arror of fraud may occur and not be detected, Also, prajections of any evaluation of the internal financial
controls over findncal wepaorting ti futire petiods are subiject to the risk that thee aternal findaceal cotitrol
over financial reporting muty become inndequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may dotoriotite

Opinion

In my opinion, the Company has, In all malerial respects, an adeguale internal financial controle system
over finsncial reporting and such internal financ@l controls over financial reparting were operating
effectively as at March 31, 2017, based on "the internal confrel over financial reporting critérin established
by the Company - commensuarate with the size of the company and nature of its business - considering
the essential components of intermal control statel in the Guidance Note on Audit of Internal Financlal
Controls Over Finaneial Reporting issued by the Institute of Chartered Accountants of India

For Jayesh R. Shah & Co
Chartered Accountants
Fir_m Rn!_gl tration Mo, THEIB2W

Place: Mumbai X, -
Date: 30t May, 2017 s CERT E



PANCHSHEEL ORGANICS LIMITED

BALANCE SHEET AS AT 31 ST MARCH 2017

_ (Amountin Rs.)

Sr. No| Particulars Notes As at As at
March 31, 2017 | March 31, 2016
T |EQUITY AND LABILITIES
A |Shareholders' Funds
Share Capital 1 50154 00000 50,154 000.00
Resarve 8 Surplis b 184,281,837 55 | 158,725 444 78
234,435,837.55 | 208,879,444.76
B |Non Currant Liabllities
Long term bofrowings 3 £994 670,00 25,303,968 .94
Deferred Tax Lighilities 4 (0.00) 6440005 8%
Long term provisions 5 £,751.733.00 10,118,326 00
18,746,403,00 41,860,300.79
. |Current Liabilities
Shon tarm borrowings 6 524173529 18,385.796.00
Trade payables i §5.301.056.20 B1,167.21671
Othesl clrreart Ligoiities 8 5,862,154 63 880532097
Shot term provisibng 8 2432064239 13.723.046.11
138,001.206.83 | 120,091,381.58
Tatal 391,183,447.38 | 270,831.129.14
M. |ASSETS
A |Nomw Current Assots
Fixed Asssts
Tangibia Assels 10 TH.851.826 82 TO.7B2.138 14
Intangible Assats - -
Capltal Work In progress 18,393.568.00 16,284 458.00
famn Currant Investments 1" 6,000 00 B.000.00
Cedferred Tax Assels 12 a07.500.26 -
Long term Loans & aduances 13 4,321,440 50 4,901 440.50
9§,280,435,58 91,974,056,64
B [Current Assois
Inventorles 14 125701 477 87 116.055.673 47
Trade recalvalies 15 150.594.521.01 | 146,184 460,62
Cagh & Bank balances 16 9,347 288 t4 7 BAT 444 55
Short term Iaans & advances 17 5,847,004 18 8,897 26838
Othkar Gurrant assats 18 412,720 80 221,045 50
) 292 903,011.80 | 278,857 082.50
Significant Ascounting pelicles-ana
Olhir axpianatery Notes & Infermation z7
Tatal 391,183,447.38 | 37T0,831,129.14
As per aur repon of evan date For and-on behsll of (he Board of Directors of
For Jayesh R Shah & Co Pancnshael Onganics L
Chartered Accountants i \ 7
F.RN: 104182W 748 b : \__ e
- Maltendra Turakhia Kishore Turakhis
Chalrman & Managing Diroctc Director | .3
- - _"'-“-u
i TS W= s 4?{(’
Rajiesh Turakhia Apama sbkadiar
Director Company Secretary
‘
Place | ryiimdg q%‘fu e Placoe :  Indore E& n:frak'ant Shah
Date 30.052017 -1 - Date 30.05.2017 CHisT Flanancial Office




PANCHSHEEL ORGANICS LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31ST MARCH 2017

{Amount in Rs.)

Sr. Particulars Notes 2016-17 2015-16
No.
|.|Revenue from operations 19 400,917 14778 403 948 488,00
I1.|Other income 20 423 79771 3123615674
Il |Total Revenue (| + i) 401,340,945.49 407.073,103.74
IV, |Expenses
|Raw Malenal Consumed 21 221.599.408.1 221,181,553 18
Purchase of Traded Goods 22 27,884 991.50 61,583,870.00
(Increase) f Decrease in Inventories 23 (2 445 684.35) (10,120,687 48)
Emiployees Cost 24 32672 548.00 27.264,82000
Finance Cost 25 4 904 368 44 5,363,480 33
Depraciation 10 12,139,336 30 12638871 M
Other Expenses 28 54436,182 05 47 402 691 70
Total expenses 351,191,150.75 365,294,199.44
V. |Profit before exceptional and
extraordinary items and tax {/ll-IV) 50,149,794.74 41,778,904.30
VI |Exceptional items -
VIl |Profit before extraordinary items and tax (V - VI) '50,149,794.74 41,778,804.30
VIII.|Extraordinary ltems - -
1%.|Profit before tax (VII- VIII) 50,149,794.74 41,778,904.30
X|Tax expense:
(1) Current tax 18 610,18504 8,600,000 00
(2) Deferred tax Expense ! (Income) (7.047,506:11) 1,775,926.53
(3) Income Tax of earlier paried 6,496.869 61 -
18,059,548 53 11,375,926.53
X||Profit (Loss) for the period from 32,090,246.21 30,402,977.77
continuing operations (IX-X)
Xll|Profit{loss) from discontinuing operations -
Xill|Profit (Loss) for the period (X1 + XII) 32,090,246.21 30,402,977.77
XIV|Earnings per equity share:
(1) Baslc 6.40 606
{2) Diluted 540 65086
Significant Accounting policies and a7
Other explanatory Notes & Information

As per our report of even dale
For Jayesh R Shah & Co
Chartered Accountants

F.RN: 104182W
9%
a&;

Place : ¢y Gﬂ}";‘f‘:} -
Date : 30.05.2017

U BAl

Forand on bephalf of the Board of Directors of

Panwsh\el Organics Ltd

! /

10 Rajesh Turakhia

T Director

Place : Indore

Date :

anaging Director

30.05.2017

()
Klsh:;e Turakhia

Diracto, r&
p R ==

Aparna Akadkar
Company Secretary

Chaidraéam Shan

Chief Fianancial Officer




PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANCE SHEET AS AT 31.03.2017

(Amount in Rs.)

Particulars As at As at
31-Mar-17 31-Mar-16

NOTE -1: SHARE CAPITAL
Authorised Capital
£0.00,000 (P.Y. 60.00,000) Equity Shares of Rs 10/- each 60.000,000.00 60,000/000.00
Issued Subscribed and Paid up
50,15,400 (P.Y 50.15.400) Equity Shares of Rs. 10/- each 50,154,000 00 50,154 000.00

) TOTAL 50.154.000.00 50,154.000.00

a) Terms/ rights attached to equity shares :

shareholders was Rs. 0 50 (31st March 2014 - R 0.50)

the number of equity shares held by the shareholders,

b) Details of Shareholders holding more than S percent shares in the Company :

The Company has only one class of aquity shares having par value of Rs.10 per share Each holder of equity shares
is entitlied tu one vole per share, The Company declares and pays dividends In Indian Rupess. The dividend proposed
by The Baard of Directars is subject to the approval of the shareholders in the ansuing Annual General Meeting

Dhring the year ended 31st March 2018, the amount of per share dividend recogrised as distributions w equity

In'the event of liuidation of the Company.the holders of equity shares will be entitled o receive remalning
assels of the Company.after distdbution of all preferentidl amounts. The distribution will be 11 proporion to

Name of Shareholder 201617 2015-16
No. of Shares | % of Holding | No. of Shares % of Holding
MAHEMDRA A TURAKHIA GR5436 19.65 1130757 22.55
KISHORE A TURAKHIA 991685 1877 1122240 22 38
RAJESH A TURAKHIA 983114 19.80 11572349 23.07
SUNEETA CHEMICALS PVT LTD. - . 302600 6.03

¢) Reconciliation of the number of shares outstanding at the beginning and at the end of the reporiing period ;

Particulars 201617 201516
No. of Shares Nao. of Shares
year 5.015.400.00 5.015.400.00
Shares Issued during the year - -
Shares bought back during the year - x
Shares outstanding at the end of the year 501540000 5,015,400 08

Page 1.0f 6




PANCHSHEEL ORGANICS LIMITED
CASH FLOW STATEMENT FOR THE YEAR ENDED 31st MARCH, 2017

Cash Flow from Operating Activties
Net Profit before interest and tax

Adjustments for :

2016-17

55,054,163.18

2015-16

47,142 384 63

Depreciation/Amartisation 12.138,336.30 12,638.671.71
Prior year adjustment (6,496 8569.61) 0.00
Cther Income (423,797.71) (3.123.615.74)
Operating Profit before Working Capital Changes 60,272,832.16 56,657,440.60
Adjustments for :

(Increase) / Decrease in Long term loans and advat 580.000.00 (138.074.00)
(Increase) /| Decrease in Other non current assels

(Increase) / Decrease in Inventories (8,645,804 46) (16,702.939.76)
(Increasej / Decrease in Trade Receivable (4,400,080.39) (7.623,268.27)
(Increase) / Decrease in short term loans and Adva 1.850.565.20 (2.479.826.00)
{Increase) / Decrease in Other Current Assets (190, 775:30) 131,241.71
(Increase) [ Decrease in Current Investments

Increase /(Decrease) in other long term liabilities

Increase /(Decrease) in Lang term orovisions (1.364,593.00) 257,362.00
Increase /(Decrease) in Short Term Borowings 24,021,558.91 (22.969.111.51)
Increase /(Decrease) in Trade Payables (25,866,162.81) 28,604 473.44
Increase /(Decrease) in Other Currant Liabllities (843 167.14) 1,680,207.72
Increase /{Decrease) in Short Term Frovisions 10,597 596.28 8E89,184.17
Cash generated from Operations 65,011,987 45 39,316,690,10
Current and Deferrad Tax Adjustment 18.610,185.04 8.600,000.00
Net Cash (used) / from Operating Activities 46,401,802.41 28,716,650,10
Cash flow from Investing Activities

Sale/(Purchase) of Fixed Assets (18,806,443.39) (16,235,360.70)
(Increase)/Decrease in Capital work In progress {102,210.00) (16.284.458.00)
Salsf{Purchase) of Non Current Investrments

Increase/(Decreasa) in Share Capital

Increase/(Decrease in share warrant

Increase/(Decrease) In Reserves 0.00
Increase/(Decrease) of Long Term Borrowings {15.309.208 94) 4 546 924 36
Interest & Other Income 423.797.71 3,123.615.74
Net Cash {used in) / fram Investing Activities (33,801,154.62) (24,849,278.60)

g =
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Cash flow from Financlal Activitips

Dividend Paid.
intere=t Paig

Net Cash (used im) / from Financing Activities

b 35_00) .
6 0;}5._"" 5.44) 80 .4
¥ - - . . 15' -
L1U.940'8°i';45) (6,532. _03?3‘3
: 59,844 4,219,948 4
Net changes in cash & cash aquivalents (A + B * 17'25';" 444.59 17 687 444.523
347.288.94 B e
9,347, >

Cash & cash equivalents - Cpening Balance
Cash & cash equivalents - Closing Balance

As per our report of even date
For Jayesh R. Shah & Cg
Charlered Accountants

Firm Regn.No. 104182

ol

Jayesh Shah
Proprictor
M. No. 033864

Place: Mumbai
Date: 30.05.2017

Board of

_ half of the 2

I;s:»r agchr; ‘;’chhshem Organics Ltd
Ire L

p
mﬁs.%:a \?fakhi Kishare Turakhia
Ma‘_f;agi':g- irector Director
P S LA A GiN: 00169189 DIN: 016 @4
‘& i nY prad =z
f ":__,' -t e ;f e ( f//
%f:_ e Rajesh turakhia  Aparna Akadkar
AR W Director Company Secretary
B

Chandrakant Shah
C.F.O.
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PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANCE SHEET AS AT 31,03.2017

(Amaount in Rs )

Particutars As at As at
a1-Mar-17 31-Mar-16
NOTE - 2: RESERVE & SURPLUS
Capltal Reserve :
Subsiby from UNIDO 6,540,111 29 7.111.028.29
Add | Received during lhe year - -
5,540,111 29 7,111,028 29
Less : Depreciation an Machinery received from UNIDO 4097 41842 570817 00
Less © Transferred te Statement of Profit and Loss -
= 6,042,692.87 6,540,111.29
Share Premium : 3.000,000.00 3,000,000.00
General Reserve :
Balance as per Lasl Balance Sheetl 12,059.580.00 10,058,560 00
Add - Transfer from Slatement of Profit & Loss 2.000.000 00 2.000.00000
14,059,560.00 12,059,560.00

Statament of Profit & Loss :
Balance as per last Balance Sheet

137,125,773.47

114,759,230.70

Add  Profit for the year 32,090,245.21 30,402,977 77
Add  Depreciation on Machinery regaived from UNIDO - .
Less : Depraciation pertaining to transistional period (Net of Tax) - -
less - Transfer lo General Reserve 2.000,000.00 2.000.000.00
Less ' Provision for Dividend 501540000 | » 501540000
Less - Dividend Distribution Tax 1.021.0U356.00 1,021.035.00
161,179.584.68 137,125,773.47
TOTAL 184,281,837.55 158,725,444.76
NON CURRENT LIABILITIES -
NOTE - 3 : SECURED LOANS
MPFEC Term Loan No 1
Term Loan From Madhya Pradesh Financial Corporation 4.462.712.00 6.242.268 00
Less. Ami. disclosed under the head "Other Current Liability” - Note Na.- 8 1,800,000.00 1,800,000 00
2,662,712.00 4,442,268.00
FC Term No. 2
Term Lean From Madhya Pradesh Financiat Carparation 10,331,858 00 13413.450.00
Less: Ami. aisclosed undar the head 'Other Cument Liability” - Note No.- 8 3.000,000.00 3.000.000.00
7,331,958.00 10.413,450.00
HDFC Bank Lid- Car Loan
Vehicie Loan from HOFC Car lnan 436,060.04 811,313 58
Less' Amt disclosed Under the Hean "Other Currant Liabllity" - Note No - 8 438060.94 473,252 64
- 438,060.94
Chola Mandalam Investimenl & Finance Caompany Lid - Car r
Car Loan from Chela Mandalam Investment & Fingnce Company Ltd 10,190,00 114.086.00
Less: Amt disclosed under the head "Other Currant Liability" - Mote No.- B 10,190.00 103,877 00
= 10,180.00
Sub Tolal 9,994,670.00 15,303,968.94
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PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANCE SHEET AS AT 31.03.2017

{(Amount in Rs.)

Particulars As at As at
31-Mar-17 31-Mar-16
NOTE - 2 : RESERVE & SURPLUS
Capital Reserve !
Subsiby fram UNIDO §,540111.29 711182829
Add - Received during the year - -
5.54011129 7111028 24
Less - Deprectation on Machinery receivad fram UNIDO 497 418,42 570,817 00
Less Transferred to Statement of Profit and Loss -
- 6.042,692.87 6,540,111.29
are Premium : 3.000,000.00 3.000,000.00
General Resarve :
Balance as par Last Balance Sheat 12,059,560 00 10.059,560 00
Add - Transfer from Statement of Profit & Loss 2.000,000 00 2.000,000 00
14,059,560.00 12,05%,560.00
Statement of Profit & Loss :
Balance as per last Balance Sheet 137,125,773.47 | 114,759,230.70
Add - Profit for the year 32,040 246.21 30,402 977,77
Add © Depreciation on Machinery received from UNIDQ -
Less : Depraciation panaining to transistianal period (Net of Tax) - e
Less . Transfer to General Reserve 2,000.000.00 2,000,000 0O
Lass | Provigion for Dividand 501540000 | » 501540000
Less | Dividend Distributian Tax 1.021.035.C0 1,021,035 D0

161,179,584.68

137,125,773.47

TOTAL 184,281,837.55 158,725,444.76
NON CURRENT LIABILITIES :
NOTE - 3 : SECURED LOANS
MPFEC Term Loan No.1
Term Loan Fram Madhya Pradesh Financial Carporation 4,462.712.00 6.242.268.00
Lass: Ami. disclosed under he head "Other Current Liability' - Note No.- B 1.600.000.00 1.800.000.00
2,662,712.00 4,442,268.00
MPFC Term nhNg 2
Term Loan From Madhye Pradesh Financial Corparation 10,321,958 00 13413 450 00
Less: Ami disclessd Lnder the head "Other Current Lizbility” - Nole No- 8 3.000,000.00 3.000,000.00
7.331,958.00 10,413,450.00
HOFC Bank Ltd- Car Loan
Vehlcle Loan from HOFC Car loan 438,060 94 911,313 58
Less: Amt. disclosed under the head "Olher Currant Liability" - Note No - 8 438060.94 473,252 64
- 438,060.94 |
Chola Mandalam Investiment & Finance Company Lid - Car n
Car Loan from Chola Mandalam Investment & Finance Company Lid 10.190.00 144 06600
Less: Amt, disclosed under the head "Other Curtent Liability” - Nole No.- 8 10,150.00 10367700
- 10,180.00
Sub Tolal 9,994,670.00 15,303,968.94




PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANCE SHEET AS AT 31.03.2017

(Amount in Rs.)

Particulars

As at
31-Mar-17

As at
31-Mar-15

TERMS OF REPAYMENT OF LOANS :

MPFC Teri Loan No. 1

Repayable Ir 20 equal Quarterly instaliment of Rs 450000/ each from| Octobar 2014

@ rate of interest at

Yp.a.

MPFC Term Loan No: 2

Repayabile in 20"=qual Quarterty instalment of Rs. 750000/~ each from October, 2015

@ rate of interast at 15.25% p.a,

HDFC Qar Lodn

Repayable in 36 squal montily Installment of Rs. 42000/- from month Aprll, 2015

@ rate of nterest al %p.a

There is no default in repayment of Loan Installment and interes! therean

SECURITY PROVIDED :
MPEC Tenn/Loan No 1 _
Flrst charge over the Fixed Assels by way of equitable mortagage of Land &

Bullding and hypothecation of Plant & Machinery (existing & fulure) of the eomipany.

Land {leasehold) admeasuring 3251.68 sq. mirs. Siluated al Plolno. B-§ & B-7,
Sector -C, Industrial Area, Sanwer Road. Distt. Indore

Further charge on additional securities worth Rs.47 85 Lacs in the form of shiares
alréady pledged wilh the Corporalion

Fersonal Guarantee of 3 Dirgctars of the Company

MPFC Term Loan No 2 :
First charge aver the Fixed Assets by way of equitable mortagage of Land &

Building and hypaolhecation of Plant & Machinary (existing & future) of the company.

Land (leasehnld) admeasuring 3251 58 sq. mitrs. Sitlualed al Plel no, B-6 & B-7,
Seclor-C, Industrial Area Banwer Road, Distt. Indnre

Further charge on additional securities worth Rs.70 98 Lacs In the form of shares
already pledged with the Corporation

Personal Guarantee-of 3 Directors of the Company
UNSECURED LOANS

Short term Loan FromMP F C

(Repeyable in B Menthly Installment of Rs 12,50,000/- commencing from 01-08-2016

@ rale of interest at 13 76 % p.a.

10.000.000.00

Sub Total | |

10,000,000.00

TOTAL

9.9484,670.00

26,302,968.94




PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANCE SHEET AS AT 31.03.2017

(Amounl in Rs.)

the Micro, Small and Madium Enterprises Development Act, 2006 ans hence
disclosurs refating 1o amount unpaid al the year end together with inferest
paid / payable under the Acl nave not been gven

(The Company has not received information from vendors regarding their status under

Particulars As at As at
31-Mar-17 31-Mar-16
NOTE NO - 4 : DEFERRED TAX LIABILITY
Pelerred Tax Liability Balance 84 5,440,005 85 4,664 079 32
Add  Deferred Tax Expenses / (iIncome) (2,680,675.01) 1,775,828 53
Less . Transfer lo Assests 13,759.330.84) -
. TOTAL (0.00) 6,440,005.85 |
The Major comgftinents of Delerred Tax Liabilities are as under -
Particulars 31.03.2018 31.03.2018
A) Deferred Tax Liabllity
Difference between Accolnting and Tax depraciation (0.00) 8,215,032.38
B) Deferred Tax Assels
Linabsorbed Deprecialion & Business Loss N =
hers
2) Net Deferrad Tax Liability (0.00) §,215,932.28
NOTE NO -5 : LONG TERM PROVISIONS
Provision for Gratuity _ 13,207,607 .00 11.240.363.00
Less: Amt.disclosed under the head ;Shorl term Frovisions® - Note No- 8 4 455,874 .00 1.124.037.00
TOTAL 8,751,733.00 10,116,326.00
NOTE NO -6 : SHORT TERM BOROWINGS
Secured
Waorking Capital Limit with Yes Bank 52417 852 91 18,395,796 00
TOTAL 52,417,352.91 18,395,796.00
NOTE NO -7 : TRADE PAYABLES
UNSECURED
Sundry Creditars 55,301,058.90 81 187,219 7

TOTAL

55,301,056.90

81.167,218.71

NOTE NO - 8 : OTHER CURRENT LIABILITIES
Secured
Currant Maturity of Term Loan With

MPFC Tesm Loan No. 1 1,800,000 00 1,800,000 00
MPFC Term Loan Ne. 2 3.000,000 00 3,000.000 00
HDFC Bank - Car Loan 438,060 94 473.252 64
Chola Mandalam tnvestment & Finance Company Lid - Car Loan 10,190 00 103.877.00
YES Bank - Car Loan - -
Sub Total 5,248,250.94 5,377,129.64
Unsecured
Dulles & Taxes 17778218 1.092 656 13
Unpaid Dividend §36,121.50 A35,536.00
Sub Total 713,903,692 1,428,192.13
TOTAL 5,862,154.63 6,806,321.77
~
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PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANGE SHEET AS AT 31.03.3017

T

T
X Page ol f

(/)N / .
X/ e D
, ,

{Amuount (0 Hs )
Partléulars Asm Rt
1M T 31 Mar-18
NOTE NO - & - SHORT TERM PROVISIONS
Unsecurgd
Frerinion far Employee Bepefi
Sty Pravinign (ate Na - 5) o 455,874, 10 1124737 0
Ot Frovisions for Enjployes Bensf) 1i164.057 00 870 850,00
Provisign Tor Expeniae 1 58T 70015 130 TR0
Current Tax Payatie (Net of Ady |, Tex | TDS resoluible} 11075867 20 42351 o8 67
Proposed Lividung 5.0115,400 00 5 015400 00
Tz on Eroposau Dividerd 1,021 008 00 1,021 B350
TOTAL 24,320,642 38 18,723, 045 11
WOTE NO - 11 : NON CURRENT INVESTMENTS
invastimarnis at Cost !
Unguoted
0 Stitset 1 Gaijeat Marcanble Gredi Co Op $os L1 of s, 100 sach +.000/00 1,000,400
[rtira Vikns Fatra 500000 & (00.A0
TOTAL @,000,00 #,000,08
NGITE NO - 12 - DEFERRED TAX ASSETS
Deterrad Tar Assats Halanes B . -
.ﬁd;d Dafnfred Tax Exphnigad | Ingoma) ﬂﬂiﬁ,nl.m
Less Diferted Tox Lisbilly (3,756,330 84)
TOTAL B07,500.26
NOTE NG - 13 | LONG TERM LOANS & ADVANCES ,
(L Insesined, Consiensd ghed) s
Sty Depaals ZMBIA0N0 2800, 2000
DN ABVAnCED 2,003, 14.50 200%.114 50
TOTAL 4,321,440.50 4.5014,440.50
NOTE NOD - 14 - INVENTORIES
(Valuma ot Loyer at Sosl or Nt Reslisabie Ville)
oy Watiet| 7236355438 %152 44 27
Packemg Maleozl - .
Véare In Brogess rove 2400 | 3370 oHs00
Fhvshed Goads 44,008 an0 4l | 30 1704741
Tradod Sisck 18344198 7 I55.154.6%
TOTAL 125701,477.67 | 11608587041
NOTE NO - 15: TRADE DEBTORS
[Lnescured; Conmdared good)
DiAslunding Tara pernd feoteding Sk manths He i dile Iy afte
i T paymant 2:900 060 0 0,167 TR
Cirers 107 534 SH0GT | 107 00580 L2
Conuideren doubif, ol previded for - -
: TOTAL 160,694,521.01 | 146104 46062
NOTE NO - 16 CASH & BANK BALANCES
Cash & Cash syuivalents
Balance with Bonks
~ by Cuiirerd agodlri| | (Crbist: Dedwrs Bark Aceoum) 3237 9887 1 FRH.3ER N3
lim Waeil Aitnigy EBORI tLRRE A 3 e 757404 97
Cosh in Hand THIT R 7E1 THE56
4,055 25775 3.322.550,59
Othibr Baink Balances
Iy Fizag) aiponl accowrt § 25.000.00
« Mnrgin Moniy Deponif,. ¥ 5268001 18 &304 KBGO0
5 with erginal Watunmy of e S 12 rroeehe ol B 00 HOUS0 [P RS 3500814 5.291.031.18 4364 BA5.00 |
TOTAL 5,347, 201,94 1,687 444 89
NOTEND - 17 SHORT TEAM LOANS & ADVANCES
(U bmecume. Considurald good, et [ st or in R
|onms & Adubnies to Employess 1028047 4y 1. G54 10400
Balanes alif Goasimsil Aoty 5 B0l 18 7041 454 38
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PANCHSHEEL ORGANICS LIMITED

NOTES TO BALANCE SHEET AS AT 31.03.2017

{Amount in Rs.)

Particulars As at As at
31-Mar-17 31-Mar-16
TOTAL 6,847, 003.18 8,697,568.38
NOTE NO -18 : OTHER CURRENT ASSETS '
MPFC Term Loan (Exosss paid) - -
Fre paid Insurance 412720 & 221 545 50
TOTAL 412,720.80 221,945.50
-
2
’,-’.
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PANCHSHEEL ORGANICS LTD

Notes to Statement of Profit & Loss for the year ended on 31.03 2017

Particulars

NOTE NO - 18 REVENUE FROM OPERATIONS

A) Manufacturing Sales
Export
Domestic

B) Trading Sales
Export
Domastic

Total Sales - (A+B)

201617 201515
12.651 0=4.00 12,772 300
351817 328.78 | 338,045 (5900
364,462 412 78 | 350,817 122 00

8,226 505.00
39,585 824,00

47 8273 329.00

412,291 74178

414,050,..27.00

Less . Excise Duly 11,600 21500 10,286, L300
Net Sales 400,731 652578 | 403,763 1,:4.00
Other Operating Income 165.622.00 185 12400
TOTAL 400,917,147.78 | 403,949 ..88.00
Sale of Products - Broad head wise
Particulars 2016-17 2015-16
Finished Goods
Bulk Drug & Intermediate 364 468 412 78 |360,817 622.00
Traded Goods
Bulk Drug & Intermediate 11,844,541 00 |16 B86,233.00
Formulations 13,831,760 00 |13,388,952 .00
DEP B Licanca 21,801 256 00 {32,677, 148.00
Wind Mill 145,772 00 280,472 00
Total 412,281,741.78 |414,050,427.00

NOTE NO - 20 : OTHER INCOME

O?,eqing Stack of Intermediate Raw Material
Add ' Purchases of Intermediate Raw Material

228,750.508/92

Intares! Recaived 440).858.85 719,1431.86
Faoreign Exchange Fluctuation Charges (17 061 14) 24032383
200 2:00
TOTAL 423.757.71 3.123,015.74

NOTE NO - 21 : COST OF RAW MATERIAL CONSUMED
B5 153,444 27 58,467 114200

227 BGT 545

293,852 97319

288 334 17 45

Less : Closing Stock of Intermediate Raw Material 72,353 50138 65,1563,.14,27
TOTAL 221,589.408.81 | 221,181, 15318
Cost of Raw Materials Consumad
Particulars 2016-17 201518
Rs | % of Rs. % of
Consumption Consumption
Imported T7.948.723.79 35%| 0084261196 38%
Indigeneous 145,650,685.0 66%| 14033794122 652%
Total 221,595,408 81 100%| 221,181,563 18 100%
NOTE NO - 22 : PURCHASE OF TRADED GOODS
27 864941, 50 81,563,5.0.00
TOTAL 27,844,991.50 61,563,.70.00
3 v g \’L (2
3 J 1
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PANCHSHEEL ORGANICS LTD

Notes to Statement of Profit & Loss for the year ended on 31.03 2017

Particulars 201617 2015-19
Details of Traded Goods
Particulars 2018-17 2015-16
Purchases
Bulk Drug & Intermediate 3.002,944.50 |12 874,078.00
Formulations 3,177,575.00 [16:405,632,00
DEPB lLicenca 21,704,472 .00 |32,283 959 00
27,884,991.50 |61,663,670.00
NOTE NO - 23 : (INCREASE) / DECREASE IN INVENTORIES
INVENTORY AT THE YEAR END
Finished Goods of Bulk Drug & Intermediatss 44 094 252 86 30.970.474.53
Work In Process of Bulk Drug & Intermediates 7.719,024.00 13.378.1195.00
Traded Stock 163441963 7.353. 1561
§3.3<7 51349 50,802 - 73:14
LESS - INVENTORY AT BEGINING |
Finished Goeds of Bulk Drug & Intermediates 3017087883 ( 22600 2500
Work In Process of Bulk Drug & Intermsdiates 13.378.095.00 14 673 077 00
Traded Stock of Bulk Drugs & Intermediate - 1,073 207 00
Traded Stock of Formulation 7.353,155 6] 2,538 1366
5080222914 | 40,781 <166
TOTAL (2,445,684.35)| (10,120,7 !7 48)
NOTE NO - 24 : EMPLOYEES COST
Salary. Wages & Bonus 2831019100 [ 25:295.271.00
Salary. Wages & 37057200 183.543.08
Contribution Te Provident Fund 1.026.:962.00 966,752 00
Gratuily expenses 1967 24400 28515300
Stafl Welfare ETET200 834 500
TOTAL 32,672,544.00 | 27,264.0:20.00
NOTE NO - 25 | FINANCE CQST
Interest to Bank 357 311,32 876 44,86
Interest on Term Loan 3.375:482.35 2,982, 558
Interast to Others 43385200 947 1000
Bank Charges 797.221.76 556, < 7,00
TOTAL 4,904,356.44 5,363,460,33
NCTE NO - 26 : OTHER EXPENSES
OPERATING EXPENSES
Consumables 703.97:.00 733.- 1900
Entry Tax 23U563100 1,882 7400
Freight Inwards 2857 32200 2,591 51468
Packing Malerials used 1.130.428.00 1107 2300
Power & Fuel 7.388,221.00 6820 0 5.00
Processing Charges 10,524 385,00 8526 1680
Quality Contrdl Expense §38,32223 764 108,00
Other Operating Expenses 2,000,917 85 1,960 110,00
TOTAL - A 27,309,136.78 25,500, 145,49

1044 92w
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PANCHSHEEL ORGANICS LTD

Notes to Statement of Profit & Loss for the year ended on 31.02 2017

Particulars 200617 2015-1%
ADMINISTRATIVE, SELLING & OTHER EXPENDITURE
Advertisement 1612100 104,6:22.00
Auditor's Remuneration 240,000 00 115000,00
Outward Cartage Hamall & Crain Charges 826,145 13 Gab 10500
Building repairing expense 1.768.490.00 682 160,00
Commission & Brokerage 1 266,225 50 1.201,753.00
Commission & Brokerage (Export) 13,701.50 117,5893.79
Cansalidation charges 102491 00 70,710.00
Consultancy Fees 505,687 00 381 4a7.00
Conveyance Salary 1,675, 450.00 182260700
Conveyance 163,866 00
Courer Charges 945, 862.00 87275164
Discount, Kasar & Bad Dabis 1.5%1,381. 39 {124, 159.01)
Export Clearing Charges 975,109.00 741193.00
Exibition Expenses 57341800 B4, 525,00
Fees & Subscriplion 731.880.00 BY 1 50500,
Freight Outward 758.024.00 75,1 7300
Miscellaneous Expenses 592.590.00 1.031.721.00
Pririting & Staflonary 383.240.00 BG1, 60500
Rent 654,000.00 558.5u8:60
Legal expenses - 244,00(.00
Telephone Expesnses & Charges 2596 584 00 340 H53.00
Travelling Expanses 742 674 75 1/0€4,235:28
Warehousing Charges - 126,775.00
Other Administrative Expensas 433642000 3/529,720,23
VAT [ CST 7,836,629.00 5,322.072.39
TOTAL -B 27.067,043.27 | 21,902,343.21
TOTAL - A+ B 54,436,182.05 47,402,691.70




NOTE NO- 27

SIGNIFICANT ACCOUNTING POLICIES AND OTHER EXPLANATORY NOTES AND
INFORMATION FORMING PART OF THE ACCOUNTS FOR THE YEAR ENDED 317
MARCH, 2017

I: Significant Accounting Policies:

A,

E

Basis of Preparation of financial statement _

The financial statements have been prepared under the histoncal cost convantion, iIn
accordance with the generally accepted accounting principles (GAAP) and provisions of The
Companies Act. 2013 read with the Companies (Accounts) Rules. 2014 as adopted
consistently by the company, except where a newly fssued Accounting Standards initially

adopted or a revision in to an sxisting accounting standard requires a change in the

accounting policy hitherto in use.

Basis of Accounting: _

a. The company follows the mercantile system of accounting.

b All income and expenditure ftems having matenal bearing on financial statement are
recogrized on accrual basis, except Dividend income and Insurance claim, if any.

Use of Estimates _

The preparation of financial statements In conformity with Indian GAAF requires judgments,
estimates and assumptions to be made that affect the reported amount of assets and
liabillties. disclosure of contingent liabilities on the date of the financial statements and the
reported amount of revenues and expenses during the reporling penod. Difference between
the actual results and estimates are recognised in the period In which the results are known
I matenalised

Fixed Assets
a. All fixed assets are valued at cost of acquisition/ construction. The cost.of fixed assets

comprises of its purchase price and attributable costs, including finance cost, of
bringing the assats to its working condition for its intended use

b. The expenses incurred during construction period, incidental to the Expansion { New
Project are allocated to respeclive Fixed Assets in the year of commencement of the
commercial operation.

Depreciation
a. Depreciation on fixed assets |s provided on the "Written down Value Method" at the
rates and in the manner prescribed under Schedule XIV of the Companies Act, 1858
b. Depreciation on Fixed Assets Purchased / Sald during the period Is proportionaisly
charged

Investments
Long term Investments are staled at cosl less provision for diminution (other than
tamporary) in valug




G. Valuation of Inventories

x

\

Raw Materials, Packing Materials, Work in Process, Finished Goods and Traded Goods are
valued at lower of cost or net realizable value after providing for obsolescence, if any.
However. these items are caonsidered to be realizable at cost if the finished products, in
which they will be used, are expected to be sold al or above cost

Cost compnises expenditure incurred [n normal course of business in bringing such
inventories to thair present location and condition.

Cost of inventories Is arrived on FIFO basis

Cash and Cash Equivalents

Cash and Cash equivalent for purpose of cash flow statement comprise cash at bank and in
hand and short term investment with an eriginal maturity of 3 months or less.

Foreign Exchange Transactions

Transactions in forelgn currencies are recorded at the exchange rates prevalling on the date

of the transaction. Foreign currency monetary assets & liabilities and forward contracts are
restated at year end exchange ratas

Exchange Gain/Loss is credited / debited as Other Income / Other Expenses In the
statement of Profit and Loss under the head “Foreign Exchange Fluctuation Account’

Provisions, Contingent Liabilities and Contingant Assets

A provision is recognized when the Company has a present obligation as a resull of a past
event, it is probable that an outflow of resources will be required to settle the obligation, In
respect of which a reliable estimate can be made. Provisions are not discounted 1o its
present value and are determined based on best estimate reguired to settle the obligation at
the Balance Sheet dale.

Contingent Liability are not recognized, but are disclosed in the Notes.

Contingent assats are neither recognized nor disclosed in the financial statements

Revenue Recegnition

Revenue is recognized to the extant that is probabie that the economic benefits will flow to
the Company and the revenue can be reliably measured

Revenue from sale of goods is recognized when significant risks and rewards of ownership
of the goods have been passed to the buyer, which ordinarily coincides with dispatch of
goods to customers Rayenues are recorded at invoice value, but net of Sales returns and
trade discounts.

Benafits on account of entitiement of expart incentives are recognized as and when the right
to receive is established.

Interest income is recognized an time propartion basss

Dividend inoome Is recognized when the nght to recelve is estabilished.




L.

Q.

Employee Benefits

Liabilities in respect of Retirement Banefits are provided by monthly payment to Pension
and Provident Fund under the Employees Provident Funds (and Miscellaneous Provisions).
Adi, 1952

The Gratuity payable at the time of retirement are charged te the Statement of Profit and
Loss on basis of independent external actuarial valuation determined and basis of Projected
Unit Credit method carried out annually. Actuarial gains and losses are immediately
recognized in the Statement of Profit and Loss.

Company has not framed policy to pay Leave Encashment to the employees Benefit in
terms of workmen demand pending settiement medical reimbursement. leave trawvel
concession, are accounted when paid

Incomie Tax

The amaount of Income Tax is provided in accordance with the provisions of Income Tax Acl.
1961, Deferred tax is recognized, subject to the consideration of prudence, on timing
differences being differences between taxable incomes and accounting income that
originate in one period and are capable of reversal in one or more subsequent penods
Deferred tax assets are not recoanized on unabsorbed depreciation and carnry forward of
losses unless there is a virtual certainty that sufficient taxable profits will be available against
which such deferred tax assels can be realized. = 3

Borrowing Costs

Borrowing costs that are attributable to the acquisition or construction of qualifying assets
are capitalized as part of the cost of such assets. A gualifying asset is one that necessarily
takes substantial periods of time to get ready for imended use. All other borrowing costs are
¢harged to the revenue

Interest and other cost in connection with the borrowing of fund are charged to the
Statement of Profit and Loss.

Impairment of Assets

An assels is freated as impalred when the carrying cost of the assels exceeds is
recoverable value An impairment loss is charged to the profit and loss account in the year
in which the assets are |dentified as impaired. The impairment loss recognized in the prior
periods is reversed if there has been a change in the estimate of recoverable amount.

Research and Development

Revenue expendituré on Research and Development is recognized as expense in tha year
in which it is incurred. Capital expenditure on Research and Development is shown as
addilion to Fixed Assets

Expenditure on Regulatory Approvals
Expenditure incurred for obtairing regulstory approvals and registration of products for
overseas markets is charged to revenue
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R. Government Grants and Subsidies
Capital subsidy/Government grants are accounted for where it is reasonably certain that the

ultimate collection will be made.

Capital subsidy/Government grants related to specific depreciable assets are shown as
deduction from the gross value of the asset concerned in arriving at its book value. The
grant/subsidy is thus recognized in the Statement of Profit and Loss over the useful life of
such depreciable assets by way of a reduced depreciation charge.

S. Leases
Lease rentals on assets taken on operating lease are recognized as expense in the

Statament of Profit and Loss on an accrual basis over the lease term in accordance with the
lease agreement.

T. Events after the date of Balance Sheet:
Wherever material, events occurring after the date of Balance Sheet are considered up to

the date of adoption of the accounts.

u. Claims:
Claims against the company not acknowledged as debts are dnsclosed after a careful

evolution of the facts and legal aspects of the matter involved.

V. Prior Period & Extra Ordinary ltems:
Prior Period adjustment, extra ordinary items and changes in the accounting policies having

material impact on the financial affairs of the Company are disclosed.




OTHER EXPLANATORY NOTES AND INFORMATION:

A. Amount of Income Tax has been provided on Taxable Income of the Company as per
provision of the Income Tax Act, 1861.

B. The Board of Diractors are of the opinion that discounted net future generation from the
Assets in use and shown in the schedule of fixed assets, is more than the carrying amount
of fixed assets in Balance Sheet, as such, no provision for Impairment of Assets Is
required to be made in terms of the requirement of accounting standard (AS - 28)
“Impairment of Assets" issued by the Institute of Chartered Accountants of India for the
year ended 31.03.2017

C. Segment Reporting :
The Company operates in one reportable segment i.e. Manufacturing and Trading of Bulk
Drug and Intermediate.

D. The Investment made by the company is held in its ewn name.

E. In the opinion of Board and to the best of their knowledge and belief,

All the current assets, loans and advances will have the value on realization in
the ordinary course of business at least equal to the amount at which they are
stated in the Balance Sheet.

Provision for all known liabilities is adequate and not in excess of the amount
reasonably necessary. There is no liability contingent or otherwise except those
stated in the Balance Sheet.

F  Debit and credit balances are subject to reconciliation and confirmation.

G. The expenses of Salary and wages debited in Statement of Profit & Loss includes
the amount of Director Remuneration of Rs. 83,90,000/- (P.Y. Rs.87,60,000/-)

H. Retirement Benefits
a) The Gratuity liability is determined based on the actuarial Valuation done by Actuary

as at Balance Sheet date in context of the Revised AS — 15 issued by the ICAI, New

Delhi, as follows :-




PARTICULARS GRATUITY GRATUITY
FUND FUND
31.03.17 31.03.16
Expenditure recognized in the statement of Profit & Loss for the Rs. Rs
year ended March 31, 2016
Current Service Cost 8,29.105 5.84 689
Interest Cost 8,998,229 2,21252
Employer Contribution Ni Nif |
Expected Return on Plan Assets Ni Nil
Net Actuarial (Gains) / Loss 1.38.909 (6,19.982)
Interest On Fund Nil Nil
Settlement Cost Nil NIl
Total Expenses 19,67,244. 2,85,959
Change in Obligation during the Year ended
March 31, 2014
Present value of Defined Benefit Obligation at beginning of the 1.12,40,363 1,09 54,404
year _
Current Service Cost ~ 9,29.105 6.84 689
Interest Cost 8.99,229 2,21.252 |
Settlement Cost - NI Nil
Past Service Cost NIl Nil
Employer Contribution NI Nil
Actuarial (Gain) / Loss 1.38.909 (6.19.282)
Benefit Payment NIL
Present Value of Defined Benefit Obligation at the end of 1,32,07,607 1,12,40,363
the year.
Change in Assets during the Year ended
March 31, 2013
Plan assets at the beginning of the year il Nil
Assets acquired in amalgamation in previous year Nil Njl
Expected Return on Plan Assets NA, N A
Contribution by Employer N.A. NA. |
Settlements Nil | Wil
Actual benefit paid - NA. | NA
Actuarial (Gain) / Loss Nil | Nil |
Plan assets at the end of the year Nil | Nil
Actuarial Assumption B Nil Nil |
Discounting Rate 7.50% 8.00% |
Expected rate of return on plan assets N.A NIA
Rate of escalation in Salary (p.a) 5.00% | 5.00% |

The rate of escalation In salary (p-a ) considered in actuarial valuation is worked out after
into accounl inflation, seniority, promotion and other relevant factars such as supply and
demand in the employment market. Mortality rate are obtained from the relevant data of

Life Insurance Corporation of India,

b) Liability inwrespect of Provident Fund is provided on actual contribution basis.
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Earnings Per Share Rs Rs.
|
As per Accounting Standard 20 of ICAI, New Delhi, Basic |
and Diluted of Earning per Share are as under
Particulars 31.03.2017 31.03.2018

i. | Basi¢Earnings per Share

|
|

(1)Net Profit after Tax

3,20,90,246.21

3.0402977 77

(2) Number of Equity Shares

At the beginning of the year 50,15,400 50,15.400
Ilssued during the vyear on preferential 0 0
basis for proportionate period
Weight age Average Number of Equity Shares 50,15,400 50.15.400
Basic Earnings per Shares 5.40 6.06
i, | Diluted Earnings Per Share ‘ o
(1) Net Profit after Tax duly adjusted 3,20.90,245.21 3,04.02,977.77
(2) Numbers of Equity Share at the 50,15.400 50,15.400
beginning of the year
Issued during the year on preferantial basis 0 0
" Diluted Potential Equity Shares 0 0
Weightage Average Number of Equity Shares 50,15,400 50,15,400
Diluted Earning Per Share 6.40 6.06
iii. | Face Value of Equity shares (Rs.) 10 10
Particulars 2016-17 2015-16
Earning in foreign currency as per Cerlificate submitted
by Management
FOB value of Export Sale
1,72,56,234 84 1.22,40,573.53

Expenditure in foreign currency:

Value of Imports of Raw Material on CIF basis

8,75.46 176.17

8,03,83.828.16

Commission

13,701.50

1,17,683.71

Total

8,75,59,877.67

8,05,01,421.87




A

¥ xo &

L Contingenl Liablities & Commitments - |
1 Estmated amount of contracts (Net of advances) N NIl
ramaining 1o be executed on capital account not
Proviged for
7 |1 Letter of Gredit Outstanding 189,725 118,813
() Faoreign Bilis / Buyers Credit | 43 tus 34 42,135
(] Document at site G751 67,34.354 |
iVl Margin money given against above 56,255 80.00.000
3 | Bank Guarantee given by Company's Banker on bahalf Ml il
of the company
2 | Damand of Sales Tax Authonties (Net of advances) not 24 185 1.03.81.224
acknowledged by the Company and contested/appealed
5 | Demand of Income Tax Autharities (Net of advances) 1 D3ATS 14.03,075
not  acknowledged by  the  Company and .
contested/appealed
& | Damand of Dantral Excise Autharfies (Net of advances|, (71,308 471369
not  acknowletdged by fhe Company  and
contestediappealed
7 | Motice has been received LIS 233 {B) of Company Act
1956 for Non Filling of Cost Audit Report for the yeat
2013-14 and no Demand notice has besn recived
M. Auditors Remunaration -
Statutary Audit Wi 0,000
L Tax Audit a0 25,000
Limited Raview Report 00 il
N. Rala‘had Party Disclosures under Accounting Stanclard 13
Sr Nam Relationship Transaction -fltlﬂﬂ- Amouni{Rs |
No. [ Ciosing Balance 2 2017 31032016
1 Turakhia Associate Cancern | Sales 544 3353868100
Brothers —t]
Purchase Nl 16,24 452 00
Brokerage & B Nl
Comimission = S
Hent L0008 1.74,000 00
 Cinsing Balance - NiT
2 | Invochem Associate Concern | Testing Charges 3,04,245.00
Laboratones. | —



3 | Synodrugd | Associate Concern | Sales 1,48 024 .00 13.61.288.00
intermeriiptes Purchasa 14.27.961 00 3467 48200
Processing Charges 4,14 575,00 4 26, 710:00
_ Closing Balance Nil Nil
4 Suneata Aszociate Concern | Processing Charges 71.67.050.00 59,20.575.00
Chemicals = Closing Balance 302316 00 DR Nil
5 | Gene Biotech | Associale Concern | Sales 15,655.00
PLid Purchass 4 46,565 00 30,31,532 00
Clasing Balance Mil il
B Gene Bioteoh | Associate Concern | Sales il 24,650,894 00
P Ltd — HP Purchase il 1.68,31.638.00
Claging Balance Nii i gl
7 [AmK Associate Concern | Rent 2,40.000.00 1,74,000.00
Turakhia — |
Salary 12,00,000.00 10,00,00000
Closing Balance (1.37 830.00)CR Nl
B Devang R Associale Concam, | Salary 12,00,000.00 10.00.000.00
Turakhia - =
2 Amisha M Associate Concarn | Salary 5,000,000 00 5,00.000.00
Turakhia
10 | Pallav| M Associaie Cancern | Salary 6.00,000,00 5,00.000 00
Turagkhia .
11 | Paramount Associate Concern | Processing Charges 28.74,700.00 30.48.000.00
Organics Closing Balance {4 66,000.00)CR Nl
12 | Mahendra A Directors remunaration 28,50 000 00 30.00.000 00
Turakhia ey Managefial = = o s
Parsonnel Clasing Balance (78.543.00)CR Nil
13 | Kishore A Pireciors remuneration 27.20,000/00 26 80,000 00
Turakhia Key Managenal Ciosing Balanoe 188,022 00)CR il
Parsonnel
14 | Rajash A | Key Managetial Directars remuneration 27.20,000,00 28,80,000 CC
TutrakhiE Personnal ] R
Closing Balance (26 222 D0)CHI Mil

“( Dr.JRecelvables. ( Or )Payable

Company has no Subsidiary or Joint Venture Concem.

Thie Company has identified all the related parties transactions during the Year as per
details given above.
During the Year, there were no amounts written off or written back from Such parties.




O The details of Specified Bank Notes (SBN) held and transacted during the period
from 8" November, 2016 to 30" December, 2016

SBNs Other denomination Total
Notes
Closing cash in hand on 8.11.16 180000 1140614 1320614
(+) Permitted receipt 0 398850 398850
(-) Permitted payment 180000 389215 569215
(-) Amount deposited in Bank 0 0 0
Closing cash in hand on 30.12.16 0 1150249 1150249

P
comparable with those of year under review.

Previous year figure have been classified,

regrouped and recast to make

P e L e a s

As per our report of even date

For Jayesh R. Shah & Co.
Chartered Accountants
Firm Frgn. No.104182W

P *
Jayesh Shah

Proprietor
Membership no.03

Place: Mumbai
Date:30" May, 2017

A Chairman & MD

For and on behalf of the Board

For pa‘}jﬁhsheel Organics Limited
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/ P‘\- [ (i3
Mahenﬁ;\_}d‘rakhia Kishore Turakhia
Executive Director
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Rajesh Turakhia
Executive Director

Chandrakant Shah
Chief Financial Officer
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Apargﬂﬁ’n‘kodkar

Company Secretary
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31°" MARCH 2017
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31°" MARCH 2017

The Members,

PANCHSHEEL ORGANICS LIMITED
CIN NO: L24232MP1989PLC005390
Add: B-6 & B-7 Sector-C,

Industrial Area,Sanwer Road,
Indore-452015, Madhya Pradesh

| have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by PANCHSHEEL 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 PANCHSHEEL ORGANICS LIMITED 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, | hereby report that in my opinion, the Company has, during the
audit period covering the financial year ended on 31% March 2017 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:

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

Q) The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
thereunder,;
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(iii)  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

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

@) 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;

(©) 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;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008;

) 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;

(9) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009; and

(h) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998;

(vi)  The following are the other laws applicable to the Company :

1. Factories Act, 1948
2. Industrial Disputes Act, 1947
3. The Payment of Wages Act, 1936
4, The Minimum Wages Act, 1948
5. The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952
6. The Payment of Bonus Act, 1965

7. The Payment of Gratuity Act, 1972
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8. Key National law i.e
e Water (Prevention and Control of Pollution) Act, 1974;

e Water (Prevention and Control of Pollution) Cess Act, 1977;
e Air (Prevention and Control of Pollution) Act, 1981;

e Environment (Protection) Act, 1986;

9. Pharmaceutical Industry:

Pharmacy Act, 1948 Drugs and Cosmetics Act, 1940

e Homoeopathy Central Council Act, 1973

e Drugs and Magic Remedies (Objectionable Advertisement) Act, 1954

e Narcotic Drugs and Psychotropic Substances Act, 1985

o Conservation of Foreign Exchange and Prevention of Smuggling Activities
Act, 1974

e The Medicinal & Toilet Preparations ( Excise Duties) Act, 1955 Petroleum
Act 1934

Poisons Act 1919

Food Safety And Standards Act, 2006

Insecticides Act 1968

Biological Diversity Act, 2002

The Indian Copyright Act, 1957

| have also examined compliance with the applicable clauses of the following:
Q) Secretarial Standards issued by The Institute of Company Secretaries of India.

(i) The Listing Agreements entered into by the Company with Bombay Stock Exchange(s).

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above subject to the following observations:

1. Itis observed that as per the management representation letter given by the company that
they have already submitted delisting application to Ahmadabad stock exchange
exchange the same matter is pending with the exchanges and delisted from Madhya
Pradesh stock exchange due to closed of stock exchange.

2. Its observed that one of shareholder having more than 5% shareholding dispose their
share holding without intimation of BSE on time as require under SEBI act.

| further report that
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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 is given to all directors 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.

Majority decision is carried through while the dissenting members’ views are captured and
recorded as part of the minutes.

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.

For GMS & CO,,
Company Secretary in practice

Lo
' el e -

Gaurang Manubhai Shah
Proprietor

ACS No. 32581

C.P. No. 11953.

Place: Mumbai
Date: 30.05.2017

This report is to be read with our letter of even date which is annexed as Annexure A and
forms an integral part of this report.
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Annexure A

The Members,

PANCHSHEEL ORGANICS LIMITED
CIN NO: L24232MP1989PLC005390
Add: B-6 & B-7 Sector-C,

Industrial Area,Sanwer Road,
Indore-452015, Madhya Pradesh

My Report of even date is to be read along with this letter:
1. Maintenance of secretarial record is the responsibility of the management of the

company. My responsibility is to be express on option on these secretarial records
based on our audit.

2. | 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. | believe that the processes and practices, we followed provide a
reasonable basis of my opinion.

3. | have not verified the correctness and appropriateness of financial records and books of
Accounts of the company.

4. Where ever required, | have obtained the Management representation about the
compliance of laws, rules, and regulations and happenings of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of management. My examinations were
limited to the verification of procedure on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the
company nor of the efficacy or effectiveness with which the management has
conducted the affairs of the company.

For GMS & CO.,
Company Secretary in practice

Al e

Gaurang Manubhai Shah
Proprietor
Place: Mumbai ACS No. 32581
Date: 30.05.2017 C.P. No. 11953



