








































































































































































GMS & CO.
Practicing Company Secretaries

Office: 302-A-wing, Rushabh Enclave,Near Ambemata Temple,Bhayander(w),Thane-401101.

Form No. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31ST MARCH 2016
[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 31ST MARCH 2016

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

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

I 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, I hereby report that in my opinion, the Company has, during the
audit period covering the financial year ended on 31st March 2016 complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by PANCHSHEEL ORGANICS LIMITED for the financial year ended on 31st

March 2016 according to the provisions of:

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

(ii) 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’):-

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

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

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

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999;

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

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

(g) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009; 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, 19482. Industrial Disputes Act, 19473. The Payment of Wages Act, 19364. The Minimum Wages Act, 19485. The Employees’ Provident Funds and Miscellaneous Provisions Act, 19526. The Payment of Bonus Act, 19657. The Payment of Gratuity Act, 1972
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 Water (Prevention and Control of Pollution) Act, 1974;• Water (Prevention and Control of Pollution) Cess Act, 1977;• Air (Prevention and Control of Pollution) Act, 1981;• Environment (Protection) Act, 1986;9. Pharmaceutical Industry:Pharmacy Act, 1948  Drugs and Cosmetics Act, 1940
 Homoeopathy Central Council Act, 1973
 Drugs and Magic Remedies (Objectionable Advertisement) Act, 1954
 Narcotic Drugs and Psychotropic Substances Act, 1985
 Conservation of Foreign Exchange and Prevention of Smuggling ActivitiesAct, 1974
 The Medicinal & Toilet Preparations ( Excise Duties) Act, 1955  PetroleumAct 1934
 Poisons Act 1919
 Food Safety And Standards Act, 2006
 Insecticides Act 1968
 Biological Diversity Act, 2002
 The Indian Copyright Act, 1957

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

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

(ii) The Listing Agreements entered into by the Company with 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:

It is 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.

I further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the composition
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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

Sd/-
Gaurang Manubhai Shah

Proprietor
ACS No. 32581
C.P. No. 11953.

Place: Mumbai
Date: 30.05.2016This report is to be read with our letter of even date which is annexed as Annexure A andforms  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. I have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the Secretarial records.
The verification was done on test basis to ensure that correct facts are reflected in
secretarial records. I believe that the processes and practices, we followed provide a
reasonable basis of my opinion.

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

4. Where ever required, I 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

Sd/-
Gaurang Manubhai Shah

Proprietor
Place: Mumbai ACS No. 32581

Date: 30.05.2016 C.P. No. 11953



PANCHSHEEL ORGANICS LIMITED
Regd. Off: B-6 & B-7, Sector - C, Industrial Area, Sanwer Road, Indore, Madhya Pradesh 452015

ATTENDANCE SLIP

I/We hereby record my/our presence at the Annual General Meeting of the Company to be held on
Friday, the 30th day of Sep, 2016 at 11.00 A.M. at B-6 & B-7, Sector – C, Industrial Area,
Sanwer Road, Indore, Madhya Pradesh 452015

DPID * : Folio No. :
Client Id * : No. of Shares :

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

If Shareholder (s), Please sign here If Proxy, please mention name and sign here

Signature ____________________ Name & Signature______________________

Note:
1. Please fill this attendance slip and hand it over at the entrance of the hall.
2. Please complete the Folio / DP ID-Client ID No. and name, sign this Attendance Slip and hand it
over at the Attendance Verification Counter at the ENTRANCE OF THE MEETING HALL.
3. Electronic copy of the Annual Report for 2016 and Notice of the Annual General Meeting (AGM)
along with Attendance Slip and Proxy Form is being sent to 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. Members receiving electronic copy and attending the AGM can print copy of this
Attendance Slip.
4. Physical copy of the Annual Report for 2016 and Notice of the Annual General Meeting along with
Attendance Slip and Proxy Form is sent in the permitted mode(s) to all members whose email is not
registered or have requested for a hard copy.
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PANCHSHEEL ORGANICS LIMITED
Regd. Off: B-6 & B-7, Sector - C, Industrial Area, Sanwer Road, Indore, Madhya Pradesh 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-mail ld:

No. of shares held

Registered address: Folio No.

DP ID*

Client ID*
* 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 to vote
for me / us on my / our behalf at the Annual General Meeting of the Company to be held on Friday,
the 30th day of Sep, 2016 at 11.00 A.M. at B-6 & B-7, Sector – C, Industrial Area,                   Sanwer
Road, Indore, Madhya Pradesh 452015, and any adjournment thereof.

Dated this _______   day of _________ 2016

Signature __________________

Notes:

1. 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 company.

3. A person can act as a 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 rights. A member
holding more than 10% of the total share capital of the Company carrying voting rights may appoint a
single person as proxy and such person shall not act as a proxy for any other person or shareholder.

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

5. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the 27th
Annual General Meeting.

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

.




