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Notice is hereby given that the Thirty Third Annual General Meeting of the Members of
VENLON ENTERPRISES LIMITED will be held on Thursday the 28" September 2017 at 4.30

p.m. at Hotel Dasaprakash Paradise, Yadavagiri, Mysore-570 020 to transact the following
business:

QRDINARY BUSINESS:

1. To receive, consider and adopt the audited Balance Sheet as at 31st March 2017, audited
cash flow statement as on that date and audited Statement of Profit and Loss for the year
ended as on that date and reports of the Board of Directors, Corporate Governance,
Auditors and Secretarial audit report thereon.

2. To appoint a Director in place of Smt. Saroj Datwani (DIN: 00355148), who retires by
rotation and being eligible offers heself for re-appointment,

3. To consider and if thought fit, to pass with or without modification/s, the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable
provisions, if any of the Companies Act, 2013 the Act and Rules framed there under
(including any Statutory modification/s or re-enactments thereof for time being in force)
CA.B.S.Puneeth, Chartered Accountant Membership No.: 233893, be and is hereby
appointed as the Statutory auditor of the Company to hold office from the conclusion of the
33" Annual General Meeting of the Company till the conclusion of the 38" Annual General
Meeting (subject to ratification of his appointment by the Members at every mtervening
Annual General Meeting held after this Annual General Meeting) on such remuneration plus
applicable taxes, out-of-pocket expenses, as may be mutually agreed upon by the Board of
Directors and the Statutory Auditors.”

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

“RESOLVED THAT pursuant to Section 149,152& 160 of Companies Act, 2013, SEBI(Listing
Obligations and Disclosures) Regulations 2015 and other applicable provisions, K.V. Chitalia
(DIN:00443945) who was appointed as Additional director at the meeting of the Board of
directors of the Company, held on 30" May 2017 and holds office up to the conclusion of the




33" Annual General Meeting be and is hereby appointed as Non-executive Independent Director
of the Company, till the conclusion of 35" Annual General Meeting,

5. To consider and if thought fit, to pass the following, with or without modification, as

Special Resolution:

"Resolved that pursuant to the provisions of Section 196 and Schedule V of the Companies
Act,2013 consent be and is hereby accorded to the reappointment of Shri Chand D Darwani as
Managing Director for a period of three years from 30" March 2018 on the following terms :

A, Remuneration Rs 5,00,000 Per month.

B. Perquisites:

a. Contribution to Provident Fund, Superannuation Fund and / or Annuity Fund to the extent
these either singly or put together are not taxable under the Income Tax Act,'1961 .

b. Gratuity payable at the rate not exceeding half a month's salary for each of the completed year
of service, and

¢. Encashment of leave at the end of tenure.

6. To consider and if thought fit, to pass the following, with or without modification, as

Special Resolution:

"Resolved that pursuant to the provisions of Section 196 and Schedule V of the Companies
Act,2013 consent be and is hereby accorded to the reappointment of Smt. Saroj C Datwani as
CFO and Whole Time Director for a period of three years from 30" March 2018 on the
following terms :

A, Remuneration Rs 5,00,000 Per month.

B. Perquisites:

a. Contribution to Provident Fund, Superannuation Fund and / or Annuity Fund to the extent
these either singly or put together are not taxable under the Income Tax Act,'1961,

b. Gratuity payable at the rate not exceeding half a month's salary for each of the completed year
of service, and

¢. Encashment of leave at the end of tenure,

Place: Mysore
Date: 31" July 2017 C. D. Datwani
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Registered Office:

Plot No: 26(F)

Belavai Industrial area

Hunsur Road,

Mysore -570018

CIN: L24231KA1983PLC015089
NOTES :

A member entitled to attend and vote in the above meeting is entitled to appoint one or
more proxies to attend and vote instead of him and such proxy need not be a member of
the Company. Proxies in order to be effective must be received by the Company not less
than 48 hours before the meeting.

Pursuant to section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Admunistration) Rules, 2014 the Company is pleased to offer the facility
for e-voting for all the businesses mentioned in the notice. The members can exercise their
nght to vote through electronic means. The facility of casting the votes by members using
an electronic voting system from a place other than venue of the AGM (‘remote e-voting')
shall be provided by Central Depository Services (India) Limited (CDSL). The instruction
for e-voting is annexed to the notice.

The Register of members and the Share Transfer Books in respect of the equity shares of
the company will remain closed from 23" September 2017 to 28" September 2017(both
days inclusive).

Members are requested to notify change in address, if any, immediately to M/s
Computech Sharecap Ltd., Registrars and Share Transfer Agents situated at 147, 3rd
Floor, M.G,Road, Fort, Mumbai - 400 001, quoting folio number / demat particulars.
Members who have not registered their e-mail addresses so far are requested to register
their e-mail address for receiving all communication including Annual Report, Notices,
Circulars, etc. from the Company electronically. The e-mails ids may be sent to the
Company's registered office or to the Registrar and Share Transfer agents through a letter
duly signed by the member indicating Folio number/demat particulars.

All documents referred to in the above notice are open for inspection at the Registered
Office of the Company between 10 a.m. and 1.00 p.m. on all working days upto the day of
the Annual General Meeting.

Members/Proxies should bring the Annual report and the duly filled in Attendance Slip.
The attendance slip shall be handed over at the entrance of the hall.

The voting rights of members shall be in proportion to their shares of the paid up equity
share capital of the Company as on the cut-off date 0f22* September 2017.



9. Any person who acquires the shares and becomes a member of the Company after the
despatch of the notice of the AGM and holds shares as on the cut-off date, may obtain the
login id and password by sending request to helpdesk.evoting@cdslindia.com.

10. The Chairman shall, at the AGM, at the end of discussion on the resolutions on which
voting is to be held, allow voting with the assistance of scrutinizer, by use of polling paper
for all those members who are present at the AGM but have not cast their votes by availing
the remote e-voting facility.

I1. The facility for voting through polling paper shall be made available at the meeting and the
members attending the meeting who have not already casted their votes by remote e-
voting, shall be able to exercise their right at the meeting,

12. The members who have cast their vote by remote e-voting prior to the meeting may also
artend the meeting but shall not be entitled to cast their vote again.

13. The resuits declared along with the Scrutinizer's Report shall be displayed on the Notice
Board of the Company at the registered office and shall also be placed on the Company’s
website www.venlonenterprises.com and on the website of CDSL within three (3) days of
passing of the resolutions at the AGM of the Company and communicated to the Stock
Exchanges.

14. Details of Director seeking re-appointment (as required under Reg. 36 (3) have been
provided under the Explanatory statement.

Explanatory Statement pursuant to section 102(1) of the Companies Act, 2013:

Item No.4:

Shri. K.V, Chitalia(DIN:00443945) who resigned from the Directorship on 30th July 20186,
was appointed again by the Board of Directors, as additional independent director on 30" May
2017.

As per the Companies Act 2013, read with the Listing Regulations,it is proposed to appoint
Shri. K.V, Chitalia as an Independent Director to hold office till the conclusion of 35" Annual
Cieneral Meeting, w.e.f the date of this annual general meeting. Mr. K.V. Chitalia is not
disqualified from being appointed as Director in terms of Section 164 of the Act and has given
his consent to act as Director,

The Company has received notice in writing from a member along with the deposit of requisite
amount under Section 160 of the Act, proposing the candidature of Mr. K.V. Chitalia for the
office of Director of the Company.



The Company has also received disclosures and declarations from Shri. K.V.Chitalia that he
meets with the criteria as prescribed under sub-section (6) of Section 149 of the Act and under
Listing regulations.

In the opinion of the Board, Shri K.V. Chitalia, fulfils the conditions for appointment as
Independent Director as specified in the Act and rules made thereunder and the Listing
regulations and the proposed director is independent of the management,

Briel' resume of Shri.K.V.Chitalia, nature of his expertise in specific in functional areas
relationships between directors inter-se as stipulated under regulation 33(6) of the Listing
Regulations, 2015, are provided in the Quarterly Corporate Governance Report and herein
below: This Statement may also be regarded as a disclosure under said regulation,

Shn K.V. Chitalia is a Director in M/s Prima Plastics Limited, and member of ACB and NRC
in that company.

Shri.K.V.Chitalia, is interested in the resolution set out at Item No. 4 of the Notice with regard
to his appointment. The relatives of Shri. K.V.Chitalia, may be deemed to be interested in the
resolution set out at Item No.4 of the Notice, to the extent of their shareholding interest, in the
Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in
these resolutions,

The Board commends the Special Resolution set out at Item No. 4 of the Notice for approval by
the shareholders.

Item No.5

Shri Chand D Datwani completes his term of three years on 30th March 2018. The resolution is
proposed to comply with the provisions contained in Sections 196 and 197 read with Schedule
V of the Companies Act 2013. He is promoter Director and extension is sought for three years
from 30th March 2018, The resolution is based on the recommendation of the Nomination and
Remuneration Committee consisting of independent directors,



Except Mr. Chand D, Datwani and Smt. Saroj C Datwani, no other director and key
managerial person is interested in the resolution.

The Board of Directors recommend the adoption of this resolution.

Item No.6

Smit. Saroj C Datwani completes her term of three years on 30th March 2018

The resolution is proposed to comply with the provisions contained in Sections 196 and 197
read with Schedule V of the Companies Act 2013. She is looking after HRD functions of the
Company as a whole time director, She is also the CFO of the Company on whole time basis
and has been incharge of overseeing the production activity of film segment . Extension is
sought for three years from 30th March 2018. The resolution is based the recommendation of
the Nomination and Remuneration Commuttee consisting of independent directors.

Except Mr. Chand D. Datwani and Smt Saroj C Datwani, no other director and key
managerial person is interested in the resolution.

The Board of Directors recommend the adoption of this resolution.

Statement per proviso to Section I1 of part I of Schedule V of the Companies Act 2013

l. General information:-

(1) Nature of industry- Manufacture of PET Chips, Polyester Film,

Formaldehyde and Paraformaldehyde and Generation of Wind Energy.

(2) Date or expected date of commencement of commercial production -

Date of commencement of commercial production of Polyester Film is 30th March 1987 and

that of Formaldehyde and Wind Energy is in the Financial Years ended 2004 and 2005,

(3) In case of new companies, expected date of commencement of activities as per project
approved by financial institutions appearing in the prospectus- Not Applicable

(4) Financial performance based on given indicators- Not Applicable

(6) Foreign investment or collaborations- NIL



1I Information about the appointee:

Chand D Datwani Sarg) C Datwani
Background Details Statutory Appointment Under Statutory appointment under
Companies Act 2013 Companies Act 2013

Remuneration - Existing

Rs. 60 lakhs per annum plus PF

to the extent not taxable under the

income tax Act 1961

Rs. 60 lakhs per annum plus PF to
the extent not taxable under the
income tax Act 1961

Flus Gratuity as Applicable

Plus Gratuity as Applicable

Flus Leave encashment as per
company rule

Plus Leave encashment as per
company rule

Recognition or Awards

Tamra Patra Awardee of
Karnataka Government

NIL

Job profile & its Suitability

Techno Commercial Executive

Finance and Shop floor Expenise
of Polyester Film Segment.

Remuneration Proposed

Rs. 60,00,000 Per Annum

Plus PF to the extent not taxable
under the income

tax Act 1961,

Plus Gratuity as applicable

Plus Leave encashment

Rs 60,00,000 Per Annum

Plus PF to the extent not taxable
under the income tax Act 1961,
Plus Gratuity as applicable

Plus Leave encashment

Comparatives remuneration
profile with respect to industry,
size of the company, profile of
the position and person (in case
of expatriates the relevant details
would be w.r.t. the country of
his origin

Much lower than industry size
and profile of the position and

person. (Not expatriate person)

Much lower than inaiasmr size and
profile of the position and person.
(Not expatriate person)

Pecuniary relationship directly
or indirectly with the company
or relationship with the
managerial personnel, if any

Smt, Sarc] Datwani is the spouse
of Shri. C.D Datwani

Shri C.D Da:wan-i is lhc spouse of
Smt. Saroj Datwani.

[11. Other Information:

Reasons of Loss or inadequate profits- Company's product is competitive and price is market

driven.

Steps taken or proposed to be taken for improvement and expected increase in productivity and

profitability in measurement terms:

a) Film line of Manufacturing activity has been marginal due to stiff competition.

b) Formaldehyde plant capacity has been doubled by promoters contribution as the demand for

the product is slowly and steadily increasing with slight improvement j

Place: Mysore
Date: 31st July 2017




Registered Office:

Plot No: 26(P)

Belavadi Industrial area

Hunsur Road,
Mysore -570018

The instructions for shareholders voting electronically are as under:
i)  The voting period begins on 25" September 2017at 10.00 a.m and ends on 27" September
2017 at 5.00 p.m. During this period shareholders’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date 22" September 2017
may cast their vote electronically, The e-voting module shall be disabled by CDSL for
voting thereafter,
i)  The shareholders should log on to the e-voting website www evotingindia.com.
i) Click on Shareholders.
iv) Now Enter your User 1D
a. For CDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,
¢, Members holding shares in Physical Form should enter Folio Number registered
with the Company,

v)  Next enter the Image Verification as displayed and Click on Login.

vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

vil) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric PAN issued by Income Tax Depmmen.t {Appl-i-::ahic

for both demat shareholders as well as physical shareholders)

*  Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8 digits of
the sequence number in the PAN field.

* [n case the sequence number is less than 8 digits enter the applicable number of 0's
before the number after the first two characters of the name in CAPITAL letters. Eg,
If your name is Ramesh Kumar with sequence number 1 then enter RADDO00001 in
the PAN field.

Dividend Bank
Details OR Date
of Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
in your demat account or in the company records in order to login.

* Ifboth the details are not recorded with the depository or company please enter the
member id / folio number in the Dividend Bank details field as mentioned in |
instruction (iv).




1)

i)

vi)

vii)

viii)

1x)

X)

X1)

After entering these details appropriately, click on “SUBMIT" tab,

Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost care to
keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote,

On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same
the option “YES/NO" for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO implies that you dissent to
the Resolution.

Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution
details.

After selecting the resolution you have decided to vote on, click on “SUBMIT". A
confirmation box will be displayed. If you wish to confirm your vote, click on "OK", else
to change your vote, click on “CANCEL" and accordingly modify your vote,

Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify
your vote,

You can also take a print of the votes cast by clicking on “Click here to print” option on
the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by
the system.

Sharcholders can also cast their vote using CDSL's mobile app m-Voting available for
android based mobiles. The m-Voting app can be downloaded from Google Play Store,
Please follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non - Individual Shareholders and Custodians
Non-Individual sharcholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian
are required to log on to www.evotingindia.com and register themselves as Corporates.



* A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

* After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for which
they wish to vote on.

* The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to
cast their vote.

* A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system
for the scrutinizer to verify the same,

ii) In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions ("FAQs") and e-voting manual available at www. evotingindia.com,
under help section or write an email to helpdesk.evoting@cdslindia.com.

Additional Information ;- The name of the scrutinizer is 5.J. Madhwaraj, B.Com., LL.B., as
approved at the Board Meeting on 31" July 2017.

< 1) -



BOARD'S REPORT
Dear Members,

Your Directors hereby present the 33"Annual Report on the business and operations of the

Company and financial results for the year ended 31" March 2017. (in Rupees)
Asat As at
FINANCIAL RESULTS 31st March 31st March
2017 2016
01 | REVENUE FROM OPERATIONS 40,76,51,949 | 60,86,40,155
Less : Excise Duty 32395763 | 4,79.95829
Net Revenue from Operations 37,52,56,186 | 56,06,44.326
02 | OTHER INCOME 1,12,82 683 _E.Gﬁ,l‘?,ﬂﬂl
03 | TOTAL REVENUE [ 1 + 2| 38,65,38,869 | 58,12,64,127
04 | EXPENSES
Cost of Material Consumed 25,64,63,411 | 40,18,66,657
Purchases of Stock in Trade 72,52,784 | 1,16,66474
Changes in Inventories of Finished Goods, WIP & Stock in Trade (2,21,20,869) | (2,49.08,572)
Employee Benefit Expenses 6,04,36,225 ?ﬂ‘f_ﬂg 108 |
Finance Cost 5,30,66,038 | 3,82,59,361
Depreciation and Amortization Expenses 6,78,25,246 | 6,23,35525
Other Expenses 7,54,38,826 | 11,79,51,729
| Total Expenses 49,83,61,661 | 67.19,69.282 |
06 | EXCEPTIONAL ITEMS -
07 E;:]:HT /(LOSS) BEFORE EXTRAORDINARY ITEMS AND TAX. | (11 1422 2901 | (9,67,05.155)
08 | EXTRAORDINARY ITEMS s
09 | PROFIT / (LOSS) BEFORE TAX [7-8] o
10 | TAX EXPENSES: Current Tax B
| Deferred Tax: Asset/(Liability)
" 51;{;:;1'1_1 {[:l Iﬁg?;s!]g?n THE PERIOD FROM CONTINUING (11182279 | (9.67.05.15%)
12 | PROFIT / [LOSS| FROM DISCONTINUING OPERATIONS _
13 | TAX EXPENSES OF DISCOUNTINUING OPERATIONS g
14 | PROFIT / [LOSS] FROM DISCONTINUING OPERATIONS
| [AFTER TAX] [12-13] P
15 | PROFIT / [LOSS] FOR THE PERIOD [11+14] (11,18,22,792) | (9,67,05,155)
16 | EARNING PER EQUITY SHARE ( Basic and Diluted) (2.14) - (185) |

Note: Figures in bracket indicate loss. Previous year's figures have been regrouped / reclassified wherever necessary.



RESERVES AND DIVIDEND:

During the year, no amount has been transferred to reserves since the Company has incurred
losses.

The Directors have not recommended any dividend for the year, due to erosion of capital and

ICSErves.

PROFITABILITY:

Due to adverse market condition in Film segment (main line of activity) the Company did not
venture its marketing in that segment and on the contrary relied upon para and formaldehyde
products which marginally contributed towards partial recovery of fixed costs. Depreciation 15

the major contributor for the loss,

FINANCE AND TAXATION:
Existing working capital limit with Corporation Bank 15 operative during the current year, The
working capital limits sanctioned by the aforesaid bank 1s adequate.

INSURANCE:
The Company has adequately insured all its movable and immovable assets.

FIXED DEPOSITS:
During the year, the Company has not accepted any Fixed Deposits from the Public.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS/OUTFLOW:

The relevant data pertaining to Conservation of Energy, Technology Absorption and Foreign
Exchange earnings and outgo are given in the Annexure ‘A’ forming part of this report.

INDUSTRIAL RELATIONS AND CORPORATE SOCIAL RESPONSIBILITY (CSR):

Your Directors are pleased to record the appreciation and sense of commitment shown by our
employees at all levels and acknowledges their contribution towards sustained progress of the
Company. The relations between Management and Employees are good.

The Company does not fall under the threshold limit for mandatory CSR activities.



PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES:

In terms of the provisions of Section 197(12) of the Act read with Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, a statement showing
the required details are provided in the Annexure ‘B'.

Your Directors further state that during the year under review, there were no cases filed under
the Sexual harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013.

DIRECTORS:

The Board consists of five directors of whom three are independent directors. During the year,
the Board of Directors met 4 times.

The Independent Directors have given a declaration that they fulfil the criteria of independence
as specified u/s 149 (6) of the Companies Act, 2013 and Listing Regulations notified by the
SEBL

As on 30" July 2016, one of the Independent Directors, Mr. K.V.Chitalia had tendered his
resignation, due to his personal commitments. However, he was appointed as additional director
by the Board of Directors, on 30" May 2017. The appointment is being proposed for

regularisationas per the notice of Annual General Meeting.

The Company's policy on appointment of Directors and their remuneration:

The Managing Director, Whole time Director and CFO are promoters. For the position of other
non-executive independent director, experienced and reputed persons are selected from plastic
industries manufacturers association or professionals like advocates,

The remuneration for the executive directors has been in line with Schedule V of the Companies
Act, 2013. The non-executive directors have waived their sitting fees and nothing is paid to them,
expect Mr. S Bhyrappa.

LISTING WITH STOCK EXCHANGES:

The Company continues to be listed on BSE Limited, Mumbai and the Company has been
regular in paying requisite fees. The Board of Directors of the Company has resolved at its
meeting held on 30" May 2015 to make application for delisting of its equity shares from the
BSE Limited, the only stock exchange where the listing is continued, The Company has initiated
the process of delisting.



COMPANY SECRETARY:

The Company’s net worth is completely eroded and is now in negative. Hence, the Company
has not been able to evince interest among the candidates for Company Secretary position. Also,
the Company is not in a position to appoint a whole time Company Secretary at the current
trend of remuneration payable to that position. However, the duties are being discharged by a
Secretarial assistant under the guidance and advise of Shri.G.D. Rama Rao FCA, ACS a
professional in practice of Chartered Accountancy, assisting the company ever since its public
issue in 1986-87. With his able guidance the company is free from investors’ complaints and is
in compliance with all regulatory frameworks. He is a permanent invitee for all Committees and

- Board Meetings.

As required under section 204 of the Companies Act, 2013 read with the rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, Secretarial Audit report
from a Practising Company Secretary has been obtained and the same is annexed to this report
as Annexure E. The Secretarial Audit report does not contain any adverse remark, qualification

or reservation.

AUDITORS AND FRAUD REPORTING BY THEM:

M/s Rau & Nathan, Chartered Accountants, (Firm No: 003178S) Statutory Auditors of the
Company were appointed at the 30®"Annual General Meeting for a period of 3 years. Hence,
their tenure ends at the end of the ensuing Annual General meeting. The Board of Directors, on
the recommendation of the Audit Committee, propose to appoint CA. B.S.Puneethas the

Statutory auditor of the Company.

The Auditors’ Report does not contain any adverse remark/qualification. The Auditors have not

reported any instances of fraud in the Company and it is unmodified re#m}f.

DIRECTORS' RESPONSIBILITY STATEMENT:
Your Directors state that:
a) in the preparation of the annual accounts for the year ended March 31, 2017, the applicable
accounting standards read with requirements set out under Schedule III to the Act, have

been followed and there are no material departures from the same:

b) the Directors have selected such accounting policies and applied them consistently and

made judgments and estimates that are reasonable and prudent so as to give a true and fair

-14-



view of the state of affairs of the Company as at March 31, 2017 and of the loss of the
Company for the year ended on that date;

¢) the Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the assets

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

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

e) the Directors have laid down internal financial controls to be followed by the Company and

that such internal financial controls are adequate and are operating effectively; and

f) the Directors have devised proper systems to ensure compliance with the provisions of all

applicable laws and that such systems are adequate and operating effectively.

CERTIFICATE OF STATUTORY AUDITORS AS REGARDS COMPLIANCE OF
CONDITIONS OF CORPORATE GOVERNANCE:

The Certificate of the Auditors of the Company in regard to this matter forms part of this Annual
Report.

The ISIN number of the scrip is: INE204D01022

EXTRACT OF ANNUAL RETURN:
Pursuant to section 92(3) of Companies Act, 2013 read with rule 12 (1) of the Companies
(Management and Administration) Rules, 2014, an extract of annual return in form MGT-9 has

been provided in Annexure C.

RELATED PARTY TRANSACTIONS:
The transactions with related parties have been provided in the Form AOC-2 as Annexure D.

FORMAL ANNUAL EVALUATION OF THEBOARD IN LISTED COMPANY:
The Company has devised a policy for performance evaluation of Independent Directors, Board,
Committees and individual directors, which includes the criteria for performance evaluation of

Executive and non-executive directors.



MANAGEMENT DISCUSSION & ANALYSIS

A)

B)

C)

1)

E)

F)

G)

Industry structure and development:

As reported last year the polyester film industry is well developed in the country. Despite
the fact that the Company is a small player, the built in structure is stable and steady.
Shareholders kind attention is invited to “Profitability” para in Board's Report.

Qutlook for the Company:
With the current economic situation being unstable, the Company is targeting stabilization
and upon improvement of global energy equation further suitable path shall be carved out.

Segment-wise or product wise performance:
The Company has the following major segments;
Film
Formaldehyde and Para Formaldehyde
Wind Mill
Performance Results are indicated in Audited Notes on Accounts

Risks and concerns:
Since the Plants are steady, the Company foresees no threats,

Internal Control systems and their adequacy:

The external auditors have separately provided their opinion on the internal controls over
financial reporting which is given as an Annexure to their Audit report. In their opinion,
the Company has adequate internal control system over financial reporting and such
iternal controls over financial reporting were operating effectively.

Discussion on financial performance with respect to operation performance:
During the year, the Company has incurred cash loss for the current year is Rs.43997
lakhs. Financial and operational performances have been disclosed in Board's report.

Material developments in Human Resources/ Industrial Relations front, including number
of people employed:

The Company continues to give thrust for human resource development, team building
and skill development,



A full-fledged personnel department is functioning under Executive Director. There is a
weekly manager's meet to co-ordinate the activity.
Number of employees: 72 permanent.

Cautionary Statement

Statements in this "Management Discussion and Analysis" contain forward looking statements
which may be identified by the use of words in that directions or connoting the same. All
statements that address expectations or projections about the future, including, but not limited to
statements about the company's strategy for growth, product development, market position,

expenditures and financial results are forward looking statements.

These are based on certain assumptions and expectations of future events. The company cannot
guarantee that these assumptions and expectations are accurate or will be realized. The
company's actual results, performance or achievements could thus differ materially from those
projected in any such forward looking statements, on the basis of any subsequent development,

information or events.

ACKNOWLEDGEMENTS:
Your Directors place on record their sincere appreciation of the services rendered by the
Corporation Bank. Your Directors wish to place on record the valued support and cooperation of

Shareholders, Customers and Suppliers of the Company. K s

Chairman

Place: Mysore 7
Date: 31* July 2017



ex
Disclosure of particulars as per section 134 of the Companies Act read with Rule 8(3) of
Companies (Accounts) Rules, 2014
Conservation of Energy:
The steps taken by the Company for utilizing alternate sources of energy: under active
consideration of Management,
The capital investment on energy conservation equipment: Rs.44.83 lakhs (Previous year:
Rs.55.99 lakhs.)
Technology Absorption: Nil
Foreign Exchange eamnings and outgo:
Foreign exchange earnings: Rs.86.45 lakhs( Previous year Rs.145.86 lakhs)

Foreign exchange outgo: Rs. 3.08 lakhs (Previous year Rs. 88.87 lakhs)

Place; Mysore
Date: 31" July 2017



n irectors’
Information to be provided under section 197 (12) of the Companies Act, 2013 read with Rule 5

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

The shareholders are requested to kindly go through the following factual preamble from which
it can be noticed that whole of the affairs of the company is managed by the Managenal
personnel themselves and in compliance related matters through external professional.

Factual preamble:
The Managing Director Shri.C.D.Datwani and Whole time Director (WTD) & CFO of Smi.
SarojDatwani between themselves, under the control and superintendence of the Board of
Directors of the Company manage the whole of the activities of the company. SEBI, Corporate
Laws, FEMA 1999, Taxation is handled by a senior external professional as discussed in
Director's Report.

(1) he ratio of the remuneration of Whole Time Director, to | Remuneration is as per section 196 of
the median remuneration of the employees of the company | the Companies Act, 2013 read with

for the financial year; Schedule V. Please refer the factual
preamble, -

(-’I'H the percentage increase in the median remuneration of | As per Standing Orders of the

employees in the linancial year, Company, as approved by the Labour
Department of Government of
Karmataka

(i) the number of permanent employees on the rolls of 7

company as on 31" March 2017 o

{"‘.‘ll average percentile increase already made in the Please refer (iJand (iii) above.

salaries of employees other than the managerial personnel Managerial Remuneration is as per

in the last financial year and its comparison with the item (i) above. Please also see factual

percentile increase in the managerial remuneration and preamble,

' justification thereof and point out if there are any
exceptional circumstances for increase in the managerial

remuneration,
(V} affirmation that the remuneration is as per the Remuneration is as per Central and
remuneration policy of the company. State Government policies as adopted

in Standing Orders by the Company as
agreed to between Management and
employees and workers in respect of

] them,

Further as required under rules 5(2) and 5(3) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014: we provide the list of the top ten employees of the
Company:



Remuneration Qualification Date of
IEL Name ?:.he {per month) Designation and commencement | Age . ;‘;‘gt it
4 PeE in Rs, experience of employment Hipeymen
1 | C.D. Datwani 2,00,000/- Chairman and B.Com 13.11.1986 65 Nil
Managing 30 years
Director
2 | SarpjDatwani 2.00,000/- Whole time M.A. 27.11.1985 64 Nil
Director and 21 years
CFO
3 | Chaudhan D.S 84,424/ Technical Chief D.M.E 14.10.1986 62 12 years
Consultant 42 years
4 | Upasani] P 65,170/. General Manager D.M.E 09.10.1986 56 5 years
35 vears
5 | Lakshminarayana 44,096/ - HRD Chief LLB., MBA 15.04.1999 65 19 years
Rao K Consultant 36 years
6 | Shaji Thomas 42,601/- Engineer S5LC 01.07.1987 33 30 Years
7 | Vasudev HR 41,597/- Deputy Manager | BE MEch 17.08.1988 56 29 Years
Marketing
8 | Radhakrishna N 38,000/- Asst, General B.E. 10.06.1987 63 8 years
5 Manager 37 years
9 | Nagesh Shankar 36,984/ - Asst. General SSLC 20.,03.1995 a7 Nil
Khurade Manager
10 | Naveen Chandra 35,255/- Deputy Manager DME 23.03,2009 47 Nil
Ganesh Mechanical
Notes:

I. The nature of employment of all employees is contractual and indicates last drawn

remuneration. Names of persons indicated at items 3, 5 & 8 are partly consultants during the

year.

2, Percentage of shares held by C.D.Datwani and SarojDatwani is 0.42 and 0.69 respectively.

3. Mr. C.D.Datwani and

SarojDatwani,

employees are related to any Director or Manager.

For and on

are related to each other. None of the other

n'[ Directors
'

Place: Mysore
Date: 31" July 2017

- M) -



ANNEXURE-C
FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN
As on Financial year ended on 31.03.2017
Pursuant to Section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Company (Management and Administration) Rules, 2014

I REGISTRATION AND OTHER DETAILS :

CIN L.24231KA1983PLC015089
Registration Date 24-10-1983
Name of the Company VENLON ENTERFPRISES LIMITED

Category/Sub-Category of the Company

Company limited by shares/Indian Non-
Government Company

Address of the Registered office and contact details

26-P,Belavadi Indl. Area, Hunsur Road, Mysore-
570018

Whether listed company

Yes

Name, Address and Contact details of Registrar
and Transfer Agent,ifany

M/s Computech Sharecap Limited, 147, 3rd Floor,
M.G. Road, Fort, Mumbai - 400 001

11

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 Name & Description of main products / NIC Code of the % to the total turnover
No services product / service of the company
| Film 202 17.68
2 | Formaldehyde and Para Formaldehyde 202 73.77

111

PARTICULARS OF HOLDING, SUBSIDIARY & ASSOCIATED COMPANIES

Name & Address of

the company CON/GLN

Sl. No

HOLDING/ % OF 5
SUBSIDIARY/ | SHARES Mg?é%ﬁ?}“
ASSOCIATE HELD |

Nil ‘




-IL-

mon ag (p |

1408 enua) (O

oo

0¥8'9

'l

00¥'s

1000

0Fg9

oF'1

00%'S

14 /syueg(q

Lo

000's

000'¢

100

000'S

000'S

spunq [enungy (e

suonnusuj(|)

ONIJTOHIAVHS O1'1dnd 9

BE'09

OI6'IP'SI'E

016'1¥'S1°E

LED9

016'1¥'S1'E

016 IF'SI'E

(2) (W)+(1Xv)=(V)
1owoid jo Sutpjoyareys (e

ST'8RE

06E°ZEFD'E | -

06€'ZEFO'E

TS

06E°TEYO'E

06£°ZEFO'E

(ZXV) TV1014ns

“ 120 Auy (3

L4/squeg (p

‘dio) sarpog (2

sfenprarpu| 52410 (q

LT 1

06£'ZE'P0'E | -

D6E'ZEF0'E

LT 1Y

06€ZEF0'E

06£'ZEFO'E

S[enpiAIpu] YN (2

uffaio ] (7)

[4 4

0ZS'60°11

0zE'60'11

e

0Z€'60°11

0ZE'60°11

(IX¥)1violdns

oo Auy (2

I /yueg (p

saesodio)y sapog (2

A0 2IEIS IO A0 [enua)) (q

ANH \[enplatpuy(e

(4 A

0ZS'60'11

0ze'e0'11

4 4

0Z<'60'11

0ZS60°11

uerpul(])
sIowolg "y

Teak
) Suunp
Sfueyd oy,

sareys
(2301 10 %

oL

[eoisiyg

LVWdad

SaIPLS
B JO %

Bl

[Esiyg

LVWAd

13K 3Y) JO P Sy I8 PPY SIYS JO "ON

Jeak oy jo Buruuriag 2y 1e pRY saIRYS JO 0N

s;apjoyareys jo Loare)

(&3nb7 re101 01 94, se dn yeasg rende)) areys Aunbiy) NYALLVd ONIQTOHTIVHS Al



F99'16'90°c

00°00T YoY'ZV'IZS | O11'EZ'S1 | ¥8E'6I'LO'S | 007001 S A el £R0C°S1 (D+g+V) [e10] puEID)

SHAY ¥54ao
30 uErposn) Aq PRy SURYS D
96€ | ¥BS'00'L0'T | OIT'ST'SI | peFLL'16 | 296E WERE 19, o, [ WSSt

656 PPL'LR'O0'T | DL9'O1'ST | BLO'IL'I6'T | 6S6E 6F0'FR'90'C Mmﬁ.ﬁ 659 FE 161 () (@) TVIOL 9NS
(Goads ) s (0
syye] [ sy
be'l 060°91°01 060'91°01 | <81 1LL'L9'6 1LLL96 Jo 5530 ut [ended JRys [eunou
Surpioy sopjoyaieys sfenpratpui(n
. - 0 b
Lt 900'19°0F | D6S'SK'EL | Q1l'Si'iz | L®L D06 T1'1¥ 1o'gs'c | POTEELT 1 "sy oudn pended areys feunou
spenpiarpay (g
£F'6Z 8T1'CL'ES"1 STI'SL'ES'T 8Z1'sL'eC’l 8TI'SL'ECT seaspAO(n
SFO 0Zs'SE'T ogL'oL'l | ORL'PO 0ST'6TT 08L'0L1 | OL¥'8S uetpuj (1
aresodioo sspog(e
suotnmsu] uoN ()

00 ove'zI 0F'e 00’9 £0°0 cgc'ol b1 S60'sl AINgTvoLOL 9ns
100 SH9 CE9'F (Apaadg ) sl
a spung fende) anuay, 2o (g
000 000'1 0001 s[4 @
sauedwo) soueinsu| (§

pun fende) aimuay (3




A

Ab(4 51¢ olb(f51¢ oL
aflury) oN N 690 087'65'¢ BN 69°0 087°65°€ emie(] nupuey) fores | ¢
aduey) on I'N £1°67 SHI'91'ZS'1 IN- £16Z el'91°Z8l URMIE(] WENeneq nseq | ¢
Bueyd o N €167 ce1'o1°ze"l "N- €162 cal'o1'ze'| IUEMIE(] WeNene(] unly | ¢
aduey) oN N 1071 S99°6Z'C IN- 101 S99'67'S UERMIB(] upuRy) BYqy | ¢
aBueyd oN N o SLS0T'T BN wo SLS0TT wewreq ‘qa | !
SMEYS [E10] SPYS [E10) i
Ieak 0] pRIqUINIUD S saueyg O] pPRIqUInud G suPYS
) Jo sareys ] jo sareys

3y Suunp padpoyd TE101 JO 8, JOON paspad 12101 JO 8 el JurEN SPPIOYIRYS =
Surpjoyareys SATBYS JO %, Sareys Jo 9 IS
1 28u

e 1e3k 31 Jo pus 3y 18 Swpjoyareys Tead g jo Buruurdag o) 1e Burpjoyareys

SYALOWOYd 40 DNIATOH FIVHS (1)




(1i1) CHANGE IN PROMOTERS SHAREHOLDING (SPECIFY IF THERE IS NO
CHANGE): No Change

(iv) Sharecholding Pattern of top ten Shareholders (other than Directors, Promoters & Holders of

GDRs & ADRs)
Sl Shareholding at the end of Cumulative
No the year Sharcholding during the
year
For Each of the Top 10 No. of % of toral No. of % of total
Shareholders shares shares of the | shares shares of
company the
company
At the beginning of the year
l Krishna Enterprises Limited 1,53,75,128 29.43% | 1,53,75,128 29.43%
2 Kirti Parashar 180,000 0.34% 180,000 0.34%
3 PAN Electonics (I) Ltd 1,23,120 0.24% 1,23,120 0.24%
4 Veena Jain 1,08,000 0.21% 1,08,000 0.21%
3 Mohini Motiram Kirpalani 86,480 0.17% H6,480 0.17%
6 Imtiaz Ahmaed Sait 77,100 0.15% 77,100 (0,15%
7 Jinesh Chand Jain 63,712 0.12% 63,712 0.12%
8 Ramesh VishindasMathrani 4,811 0.10% 34,811 0.10%
9 Chetan Adarshveer Jain 54,000 0.10% 54,000 0. 10%
10| Jatin Savtantar Jain 54,000 0,10% 54,000 0.10%
Date wise increase/decrease in (Vpn -~
Promoters Shareholding during the
year specifying the reasons for
Increase /decrease (e.4,
allotment/transfer/bonus/sweat
cquity etc.)
1 Krishna Enterprises Limited NIL NIL NIL NIL
2 Kirti Paraghar NIL NIL NIL NIL
3 PAN Electonics (1) Lid NIL NIL NIL NIL
1 Veena Jain NIL NIL NIL NIL
3 Mohini MotiramKirpalani NIL NIL NIL NIL
6 Imtinz AhmaedSait NIL NIL NIL NIL
7 Jinesh Chand Jain NIL NIL NIL NIL
8 Ramesh VishindasMathrani NIL NIL NIL NIL
W Chetan Adarshveer Jain NIL NIL NIL NIL
10 | Jatin Savtantar Jain NIL NIL NIL NIL
At the end of the year ( or on the
date of separation, if separated
during the year)
l Krishna Enterprises Limited 1,53,75,128 29.43% | 1,53,75,128 29.43%
2 Kirti Parashar 1,800,000 0,34% 1,80,000 0.34%
3 PAN Electonics (1) Ltd 1,23,120 0.24% 1,23,120 (.24%
4 Veena Jain 108,000 0.21% 1,08,000 0.21%
5 Mohini Motiram Kirpalani 86,480 0.17% 86,480 0.17%
f Imtiaz Ahmaed Sait 77,100 0.15% 77,100 (0.15%
7 Jinesh Chand Jain 63,712 0,12% 63,712 0.12%
8 Ramesh VishindasMathrani 54,811 0.10% 54,811 0. 10%
o Chetan Adarshveer Jain 54,000 0.10% 54,000 0. 10%
10 | Jatin Savtantar Jain 54,000 0.10% 54,000 0.10%

« 28



(v) Shareholding of Directors & KMP

: Cumulative
Sharzhnlg::g ;tﬂ;he end of Shareholding during
gli For Each of the Directors & KMP e yc:rr T
a o OF tota
No. of s:ﬁ oF toral No. of shares of
ares of the h "
shares company shares the
company
At the beginning of the year
C.D, Datwani 2,20,575 0.42 2,20,575 0.42
SarojDatwani 3,59,280 0.69 3,59,280 0.69
Date wise increase/decrease in Nil Nil Nil Nil
Promoters Sharcholding during the
year specifying the reasons for
increase/decrease (e
allotment/transfer/bonus/sweat
equity etc.)
At the end of the year { or on the date
of separation, if separated during the
year)
C.D. Datwani 2,420,575 0.42 2,20,575 0.42
SarojDatwani 3,59,280 0.69 3,59,280 (.69

« 26«




V.INDEBTEDNESS

(in Rupees)
Indebtedness of the Company Including interest outstanding/accrued but not due for payment
Secured Loans
. Unsecured . Total
excluding Deposits
deposits Loans Indebredness
Indebtedness at the
beginning of the financial
year
i)Principal Amount 75,718.914 1,15,99,55,679 1,16,75,34,593
ii)Interest due but not paid
iii)Interest accrued but not
due
75,78914 | 1,15,99,55,679 1,16,75,34,593 |
Total (i+ii+iii)
Change in indebtedness
during the financial year B
Additions 7,68,84 887 7,68 84 887
Reduction 6,39,99 670 6,39,99.670
Net Change 7,68,84 887 (6,39,99,670) 1,28,85,217
Indebtedness at the end of
the financial year
1)Principal Amount 8,44,63,801 1,09,59,56,009 1,18,04,19.810
ii)Interest due but not paid .
ii)Interest accrues but not
due
Total { i+ii+iii) 8,44,63,801 1,09,59,56,009 1,18,04,19.810

=27




VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole time director and / or Manager

SL.

Particulars of Remuneration

Name of the MD / WTD / Manager

Total Amount
(Rupees per annum)

Gross Salary

C.ID. Datwani

Saroj .C, Datwani

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

42,00,000

42,00,000

84,00,000

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

-

Stock option

Sweat Equity

Commission

As % of profit

Others ( specify)

Others, Please specify

Total (A)

Ceiling as per the Act

84,00,000

1,20,00,000

B. Remuneration to other directors:

(Per annum)

Sk
No

Particulars of Remuneration

Name of the
Directors

Total
Amount

Independent Directors

Shri. 5. Bhyrappa

(a)Fee for attending board committee meetings

Rs. 30,000

b)Commission

C)Others, please specify

Total (1)

Rs,30,000

Other Non- Executive Directors

a)Fee for atending board committee meetings

b)Commission

Note: All the other divectors have waived off their fee for attending Board's committee meetings.

« 28 -




C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/

MANAGER/WTD

Sl
No

Particulars of Remuneration

Key Managerial Personnel

Total

Gross Salary

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

{b) Value of perquisites u/s 17(2) of the Income
Tax Act, 1961

c) Profits in licu of salary under section 17(3) of
the Income Tax Act, 1961

Stock Option

Sweat Equity

Commission

as % of profit

Others, specify

Others, please specify

VIL. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES

Section
of the
Compa
nies Act

Briel

Type Description

Details of
Penalty/Punishment/
Compounding fees
imposed

Authority
(RD/NCL
T/Court

Appeal made
if any ( given
details)

A, COMPANY

Penalty . =

Punishment B .

Compounding

B. DIRECTORS

Penalty : =

Punishment

P

Compounding . .

C. OTHER OFFICERS IN DEFAULT

Penalty . .

Punishment . .

Compounding

Place; Mysuru
Date: 31" July 2017

For a




Annexure-D to Directors Report
FORM NO, AOC-2

Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the companies
(accounts) Rules, 2014

Form for disclosure of particulars of contracts/ arrangements entered into by the company with
related parties referred to in
sub section (1) of section 188 of the Companies Act,2013 including certain arm’s length
transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at arm's length basis.

Name (s) of the
related party &
nature of
relationship

Nature Duratio
of n of the
contract | contract
s/armang | s/arrang
ements/ | ements/
transacti | transacti
on on

Salient
terms of the
contracts
/arrangeme
nis/transact
ion
including
the value , if
any

Justification
fior entering
into such Date of
contracts /| approval
arrangemen | by the
15 board
/transaction

SI

Amount
paid as
advances,
if any

Date on which
the special
resolution was
passed in
General
meeting as
required under
first proviso to

section 188

2. Details of contracts or arrangements or transactions at Arm's length basis: Nil

‘Name (s) of the Nature of 2 Salient terms of the Date of )
Duration of the Amount paid
eyt | ot | conmcs/amangeme | SaBCATAGEINS | POAL | o e,
; ; = nts/ transaction i by the ifany
relationship transaction the value , if any board =
k] of Directors
F" 1
G
Place: Mysuru

Date: 31" July 2017

= 3 -
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Annexure-E
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
(Appaintment and Remuneration Personnel) Rules, 2014]

T,

The Members,

Venlon Enterprises Limited

CIN:L24231KA198IPLCO15089

! have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Venlon Enterprises Limited (hereinafter called the
company). Secretarial Audit was conducted in a manner that provided me a reasonable basis for

evaluating the corporate conducts /statutory compliances and expressing my opinion thereon,

Based on my verification of the company's books, papers, minute books, forms and returrs 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
repart that in my opinion, the company has, during the audit period covering the financial year
ended on 31/03/2017, 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:

i have examined the books. papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31/03/2017 according to the provisions
of:

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

{11) The Securities Cantracts (Regulation) Act, 1956 (‘SCRA’) and the rules made  thereunder;

(1) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(v} 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 (Probibition of Insider Trading) Regqulations, 1992;

Vo kﬂ\""'—\-—-—L\d —3] -
S.VISWANATHAN,

COMPANY SECRETARY
ACS Ng:Te0 C.P, 2027



ic) The Secunties and Exchange Board of India (lssue 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, 199%;

ie) The Securities and Exchange Board of India (lssue and Listing of Debt Securities) Regulations,
1008;

{f) The Securities and Exchange Board of India (Registrars to an lssue and Share Trarsfer Agents)
Regulations, 1993 regarding the Compantes Act and dealing with client;

ig) 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;

| /'we have also examined compliance with the applicable clauses of the following:
(1) Secretarial Standards issued by The Institute of Company Secretaries of India.
(11) SEBI Listing Regulations, 2015,

Ouring 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:

| further report that

The Board of Directors of the Company 18 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 1s 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 ftems before the meeting and for meaningful
participation at the meeting.

Majority decision is carnied through while the dissenting members' views are captured and recorded
as part of the minutes,

| further report that there are adequate systems and processes in the company commensurate with
the size and operations of the company to monitor and emnsure compliance with applicable Laws,
rules, regulations and guidelines.,

Y

S. VISWANATHAN
COMPANY SECRETARY 9
ACS No: 780 C.r 2021



Corporate Governance Report for the year 2016-17
(As required under SEBI Listing Obligations & Disclosure Requirements Regulations, 2015 with
the Stock Exchanges)
1. Company's philosophy on Corporate Governance

Corporate Governance is an integral part of the values, ethics and the best business practices

followed by the Company. The core values of the Company are |

e« Commitment to excellence and customer satisfaction

¢ Maximizing long-term sharcholders’ value

e Socially valued enterprise

e Caring for people and environment

e Integrity including intellectual honesty, openness, fairness and trust

2. Board of Directors:

During the year, 4 Board meetings were held on 28/05/2016, 30/07/2016,28/10/2016,

31/01/2017

The names and categories of the Directors on the Board, and their attendance at the Board

Meetings during the year are given below:

Name Category
' Shri. Chand D Chairman & Managing
Darwani Director
DoB: 17.12,1952 Non-Independent-
DoA: 13.11.1986 Executive

Smit, Sara] C Datwani
DoB: 02.04.1953
Do 27.11.1995

Whole Time Director
Non-Independent -
Executive

Shri. K.V.Chitalia
DoB: 12.08.1939
DoA: 31.08.1994

Independent
Non-Executive

Shri. S.V.Jain
DoB; 27.03,1952
DoA: 31.03.2005

Independent

MNon-Executive

Shri.S.Bhyrappa
DoB: 27.05,1928
DoA: 29,00.2007 {

Independent
Non-Executive

DoB: Date of Birth; DoA: Date of Appointment

Shri. Chand D. Datwani and Smt. Saroj C Datwani are related to each other.

P B =
Dite ol
No, of Board | No. of other
last h : No. of other
AGM MH_"“E! Divectorship Committee
; Membershi
28.00.16 | Atended/ (In public P
il Held Companies)
Present 4/4 NIL One
'%m:nl 4/4 NIL One
Absent 1/4 One #ﬁiﬂp
Absent 4/4 NIL Yhyee
Absent 4/4 NIL Awlo

W

]




3. Audit Commaties
The terms of relerence of the Auds Commince broadly are a5 ueder:

1) Tnhﬂﬂmﬂkﬂﬁﬂlﬂhﬂﬂxﬂmmﬁuﬂimnmdwﬁudummm
Enmnrmmwmmmnrﬂn&mpm}r.Wmmqm swope of
sudit and chservations of the Auditors’ laternal Auditars and ies redressal

b Te review compliance with internal control systens

¢t To review the guarterly, hali-yearty and annual Boancial results of the Company before
submission 1o the Board

4) To make recommendations to the Board on any mamer relating @ the financial
management of the Campany

¢} Recommending the appouviment of Staratory Awduoes,

The eomposition of the Audiz Commutter and the detdils of meetings antended by the Members
are given belaw;

Mame of Member Category e No. of mseting —
HELD ATTENDED
Shri. K.V, Chiralia® Independent Moo
Chairman up (0 L xecutive ll; |
M 072016 — X = —.
Shri. 5.V Jamn, Chairman Inudependent Non- 4 i
from 28710/ 1016 i . n___H_umnEr | :
| Sk S, Bhyrappa, Meniber | ndent Mo q 1
L -oecuivve i ——
Smil. Saroj Datwam, Cro # i
- Member 1l B et

*Resigned woe.f W July 2016
Four Audit Comminice Meetings were held dunng ibe year 201617, The suid meetings were
held on the following dates:28.05. 2016, 30.07 216,28 10.2016,51.00 2017,

Audis Committer meetings are attended by Managing Director, Statulory Abdrios, Imiernal
Auditor and the Accounis Cfices of the Comguiny.

4 Nomination and Remuneration Comminer

The terms of reference 1 the commiltee ae as per the requirements of section | 78 of the
Companies Act, 2013 and as specified in Pant | of Schedule 11 of the Regulation

The compasition of the revised Remuneration Commitiee i given below!



i__ NAME OF MEMBER CATEGORY

Shri. K.V, Chitalia, Chatrman up to

30072016 i Independent Non-Executive
l_ﬂ_g:t. SV 1ain, Eh.nmu.u from 2810/ N [ndependent Non-Fxecutive
Shri. 5. Bhyrappa, Member | Independent Non-Executve

There were no meetings of the Noménation and Renuncration Lommittee during the vear.

3. Remuneration Policy

The Company has adhered 10 provisions of Schediile V of the Companies Act, 2013 while fixing
the remuneration package to its Managng | vrecvor and Executsve Director

Detiuls of remuneration for 2016-17 and Tenure:

|“M?-Imu OF The Dwector | Mﬂlﬁ.:: E-J-tllnj._ﬁ-r:___ | TE.T"-TU.IE. ______
Sir. Chand T3 Darwan Ievined remuneration approyed
Chawman & Managing R 42 lacn N woef, 30082013
Dieciar: Pramoce) | | _ -

Bt Saroy © Darwan Revised remunerataon appioved
Promoter- Whioletime R d2 lacy il Wl 3003 115

| Dnector amd CPO ! . .
Shri S V. Jaip | l ) Rs-appoansment hua been done S
Independent. Now Executive | il il S years w,ef 0,09, 2004
Sl KLY, Chitalia B il Nid a Heappoiniment has been dome for
Independéml-Nom Execulive | i ' 3 yean woed, 30,00 2044
Shn. 8 Bayrappa Re-apposntment has been done for
Independent-Nan Executive il Rs. J0.000 pa § years woo.f. 30093084

Shr K V.Chitalla nnd Shri S V Jai have waived off thesr silting lecs -
Pisclosure of shares held by Non -Executive Divectoss in the Lompany ns om 317032017,
Sburd B0V Cluitalia 1 2,908 Shases of Ry € /- each,

Shii 5.V Jain22 320 Shares of Rs &/ -eack

Shri. 8. Bhyrappa - Nil

. Suake Holder Relationabip Committee

The compositon of the Stake Holder Relationship Ciommittee which also approves share
Framer in physical form is given below-

NAME OF MEMBERS | __CATEGORY
Shri, S V.Jain, Chairman — | Mdependent Non-Exwouttye
- Shn. Chand D Datwani, 'romoier- Chairman & Managing
Member S . W
Sma. Sam) C Datwani PFivmoter-Whole time Director and Non
, | Fegutive




'y 'I'nﬂ'rcnurmtu.ﬂmmmyhmm
bl To approve Remat of Shares

Only one mecting was held og gt Diecember 2014

Name & dﬁm#fmhumﬂh
Hams Rao G, FCA, ACS, External professon; ]
Investor Complainis:
' No m’mphmmﬁ&mﬂmlmhfmf;;: I-t_iu_ld-u:r.!l-.!.ml‘.f | N
| Hrh?mmphum lﬂh'ndtn-ﬂh_l-lﬁl:l-l;llm of the Sharchoidery | Nil
=~ e ——
| Pending | Nl |
P General Body Meelings
ﬂluuimwhnt.#hnhulhmﬁunnﬂ Crenietal Mectings (AGM) were held,
| DaralAGM | Tope of Meeting |1'  Location and Time T
1 8 - — —
| Honel Dasuprakash Paradise, Miysore |
| | gy | o Deprakas |
. | | 450 gy
— — B ..!h....—_.__l_ S
30409/ 2018 | AGM listee) Msapraka Paradise, Mysore |
| | 430 pn |
- __| ; J- .!.- e - —
Woools | — Hotel Dasaprakash Paradise, Mysore. |
1 M |

b No Specral resolutkons Were passed during the previogs ALIM

©) No resolutions were passed at the previous AGM through posal balior
mMﬂtm:ulqAﬂH.mu- specal resobisticng are bemg proposed,

B Medns of COMImUn Atk

2} Company's Email 2 10 receive complaints and grievanges lrom mvestan j

= ils



9 Ceneral Sharcholder information
AGM: Date, time and venue 28" September 2017 at Howel Dasaprakash Paradise, Yadavagiri,
Mysore - 570 020 at 4. M) p.ns.

Prevonmt  locabiom in PWSele,

Financial Calendan
Year ensling - March 31°
Hook Closune:23:,700/2017 to 28,097 20] Tboth days inclusive)

Listing on Steck Exchanges.

BSE Limited, Mumbai

Phirozefeeicebhoy Towers,

Dralal Sueet, Mumbai - 400 D0)
Stock Code:
Stock Exchange Mumbal: 824038
Market Price Data:
Month High (Rs ) | Low(Rs) |
CApr- 16 100 = T
May - 16 478 T T
Jon - 186 354 | i
Jul- 16 4 | |
Aug - 16 Ty | A ]
Sep - 16 T T T
Ot - 16 420 | M |
| Now- 16 e e
Dec- 18 T N
Jan - 17 T
Feb - 17 T 1,08
Mar - 17 4,06 i N |
Registrar and Teamsdier Agenis

Al s Computech Sharecap Limited
147, 3 Floor, M.G. Road,
Fort. Mumbai - 400 001



Share Trapsfer Svstem:

Share Transfer in physical form can be lodped with the Share Transfer Agents #1 the

abovementioned address

The transfers are normally processed withm the stipulsicd time from the date of receipe of the
documents f complote in all pespects. Share Transfer Commiitee of the Board approves the

wransfess, if the shares are in Physical Form

Insider trading norms are adhered and reported 10 stock exchanges upon wformation from the

o

concermed.
DISTRIBUTION SCHEDULE
Number of Shure Holders Number '
PUmDerarShe | Stucenouden Percemage ﬂmuhn: l ﬂ
| 1-50 T 3.35% 248 | 0,01%
51.100 T 1. 72% 15887 | 0.0%%
101200 i 12| 147888 | 0.28% |
201-3K ¥ 1.92% 2467 | 0.08%
30140 190 Qe 718630 | | 3%
401500 | VAT !ﬂ!-lll 017 |
' 801-1000 3T 12N 13553 0.87%
1001 & abuve K o _u -lﬂ.l-.'.li-; 0789118 ;rrmr.
TOTAL 4028 | [EHT (%, | _ 1124240 L,

= e

Dematertalication of shares and hguidity
Shares in physical form can be de-matcralieod amd dealt on SSUL/CISL. As on 31® March,

2017, ¥ af Shares were held in dematerialized form and the rest i phiysical form

Chintstanding DRy ADRs Wananis ar any converiible istruments, conversion date and

Nkely impact on gquity

None
Plamt Locations:

Flot No. 260F), Belavadi Indusinal Arva, |lunsir Road, Mysore - $70018

Address fur corraspondence:
Plot No. 261}, Belavadi Industrial Area, Hunsir Rowd, Mysote - $70018



Sharé Holéing Partern as on 31703717 :

*  Disclosures on materially signilbcant relased pany transactions i e, Transactions of the
Company of matenal nature, witli s gremoters, the directon of the management, their
subsibiaries or selatives that may have polential conflict with the merest of Company at

large.
Nil.

Category H“LM of Share
Holding,
A | Promoters Holding = .
I | Promwters
Indsan Promoters g 109,520 208
Foreign Promotes 3.04.32,390 5825
Sub-Total LIALPIG | s
B | Non-Promoters Holding ' B ' '
3 Tastutional Investors —— :
& Mutual Funds & UTI o . s000] ool
[ T e o— Campanies e
(Central/State Govi Instiutions. Non Government &840 {0}
Instituticons)
¢. Fotvign Institutional lnvestors 1 1000 000 |
| SubToul 12,840 002
| | Cthen
[_ a. Indian and foreign Conporate Bodies R T T 208
" b ndian Public o S0.18.79) | 961
| [ewm P n..mi_ un‘j
Subtoral 206,87, 744 W49
Cirand Towl I'Tﬁrﬁm B miéé:
1. Dhsclosures



* Details of non ~compliance by the Company, penalties and sirictures rmpowed on e
Company by Stock Exchange or SERI o any statutory authonty, on any matier related
bo eapital markets. during the last three years,

Wil
*  Whisle Blower polloy
* Compliance with mandstory requisemsents have been compiled,

Dheclaraton:

L€ D, Dabwan Chairman and Managing | Nrector heroby declire that alf the Board Membery
and Sendor Management personnel have compied with code of conduct adopted by the
Company,

Place. Mysoe
DPrwe 31.07.2017




PnﬁAL
v

—_— — VENLON ENTERPRISES LTD.
Oiffien & Works © 26 (F) & Plot Mo, 2, Belavadi [ndustrial Area, Hunsur Rosd, - 570 018, CIN : L2423 KA T9E3FLCO1 5089
Fhane ; (0K21) 24025305 Lines, 2400009, Fux ; (0821) 2402259, 2402505, e-mail : mal
CEQ/CFO CERTIFICATION

4} ‘We have reviewed the financlal statements and the cash Mow statement for the year
ended 31" March 2017 and to the best of our knowledge and bethef:

i These statements do not contain any materally wntrue staterments or any
material fact or statements that might be misieading.

i, These statements together present o true and falr view of the company's
affairs and are in compliance with the exkting accounting standards,
applicable laws and regulations,

b} There are to the best of our knowledge and belief no transactions entered Into by the

company during the year which are fraudulent, Illegal or violative of the company's
code of conduct,

€} We accept responsibility for establishing and maintaining internal controls and that
we have evaluated the effectivencss of the internal control systems of the company
and have disclosed to the awditors and the audit commitiee, deficlencles in deslgn ar
aperation of internal control, If any, of which we are aware and the steps we have
taken or proposed to take to rectify these deliclencies are adeguate.,
di  We have Indicated to the auditors and the audit commitiee:;
i Significant changes in the internal control systems during the year,
. Significant changes In the accounting policies during the year and that the
same have been disclosed in the notes 1o the financial statements: and
1P There are no Instances of significant fraud of invalving aither the management
or employees having a significant role in the company's Internal control
systems, with respect to financial reporting.

fT_\ ). gl

D, nIL'“ saro| Datwani

Managing Director Chief Financial Officer

Mace: Mysore Z

Date: 30,05.2017

A -
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Independent Auditors” Report
To the Members of Venlon Enterprises Limited

Report on the Financial Stafements

We have audited the accompanying financial stsiements of Venlon Enterprises Limited (“the
Company'), which comprise the Balance Sheet as at 31 March 2017, the Statement of Profit
and Loss and the Cash Flow Ststement for the yenr then ended, and a summuary of significant
sccounting policies and other explanatory information.

Management's Rexponsibility for the Financial Stotements

The Company”'s Board of Directors is responsible for the matiers stated m Secton 1 3405) of
the Companies Act, 2013 ("the Act") with respect to the prepasation and presentation of
these financinl siatements that give a true and fair view of the financial position, finuncial
performance and cash flows of the Company in sccordonce with the accounting principles
penerally socepted in India, including the Accounting Standards specified under Section |33
of the Act, rend with Rule 7 of the Companies {Accounts) Rules, 2014. This responsibllity
also includes masntenanee of adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and for preventing and detecting rauds
and other imegularities; selection and application of appropriste accounting policies; making
Judpgments and estimates thot are reasonable and pradent; and design, implementation and
muintenance of adequate intemal financial controls, that were operating elfectively for
ensuritg the acourscy amd completenesa of the accounting reconds, relevant to the prepartion
and presentntion of the financinl statements thal glve o true and fair view and are freo
from muterinl misstatemend, whether due 10 fraud or error,

Ausatizerrs " Responsibility
Our responaibility is 10 express an opinion on these financinl satements hased on our
audit, We have taken into account the provistons of the Acl, the sccounting and auditing

standards and maiters which are respired 10 be Included In the audit report under the
provistors of the Act and the Rules made there under.

We comducied our mdit in sccordance with the Standards on Auditing specified under
section 144 105 of the At Those Standards require than we comply with ethical requirements
wnd plan mnd perform the audit to obiain reasonable assurance sbout whether the fnancial
statemments wre free from matenal misstatement.

An audil ivvolves performing procedures 1o obtain audin evidence about the amounts wnd the
disclosures In the financinl stalemenis. The procedures selocied depend on the audiion’
judgment, including the sssessment of the nsks of materisl misstotement of the financial
statesnents, whether due 1 fraud or etror, In making those sk pasessments, the audito
considers internal financial control relevant o the Company's preparation of the finunelal




statements that give a wue and fair view in order o design sudil procedures that are
appropringe in the circumstances. An audit also includes evaluating the appropristeness of the
accounting policies used and the reasonableness of the accounting estimales made by the
Compamy's Directors, a8 well as cvaluating the overal]l presentation of the financial
stutemients.

We believe that the nudit evidence we have obtained is sufficient and appropriste o provide
a basis for our audit opinion on the financial stalements,

Opinion
In our opinion snd w the best of our information and according to the explanations glven 1o
us, the aforesnid financinl statements give the information required by the Act in the manner
w0 required and give & true and fwir view in conformity with the accounting principles
generally acoepied in India, of the sie of affalrs of the Company as ot 31 March, 2017 and it
Loss and its Cash Flows for the vear ended on thut date.

Emphasiy af Matters

We draw attention to the marter discloged in Note 28 (X} other additional notes” informmtion 1o
the financial stalemenis)

(i) The financial statements indicate that the Company has secumulated losses and its net
worth his been fully eroded, The company has incurred cash Joss during the current vear
and previous year and the company’s current labilities exceeded s current asseis o al the
balance sheet date. The financial sintements of the company have been propared on a
poing concern basis for the reasons stated in Nole I8 (X) other additional notes’

information to the linancial statements.

Char opinion is not modifled in respect of this malter.

Report on (her Legnd and Regulatory Riguiresmenis

1, As required by the Companies {Auditor's Repart) Order, 2016 (“the Onder™) issued by the
Cemtral Government of India in terms of sub-section (11} of section 143 of the Act, we
give in the Annexure A, o statement on the matters spocified In the paragraph 3 and 4 of

the Cirder, to the extent applicable.

2. As required by Secthon 143 (1) of the Act, we report that!

(W) We have sought and obained all the information and explanathons which 1o the best
of our knowledge mnd beliel were necessary for e purposes of our suin,

(b} In our opinion proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;

{¢)  The Balance Sheer, (he Stmtement of Frofit and Loss amd the Cash Flow Statemen
deall with by thin Report wre in agreement with the books of scooum:

(d} In our opinion, the aforesaid (fnoncial satements comply with the Accounting
Standards specified under Section 113 of the Act, read with Rule 7 of the Companies
i Avcounis) Riles, 2014;




{e) Um the basis of the written représentations received from the directoes as on 31 March
2017 aken on record by the Board of Directors, none of the direclors are
disqualified as on 3] March 2017 from being appointed &5 a director in terms of
Section 164 (2] of the Act;

il 'With respect to the adeguacy of the internal fnancial controls over financial reporting
of the Company and the aperating effectivensss of such controls, refer to our separate
repart in ' Annexure B, and

ig) With respect to the other matters o0 be included in the Auwditor's Report In
accordance with Rule 11 of the Companies (Audit and Anditors) Rules, 2014, in our
opinion and 1o the best of our information and according to the explanntions given o
159

I.  The Company does not have any pending litigations which would impact its
financial position.

. The Company did not have anv leng-term contmcts including derivitive
coniracts for which there were any material foresecable losses,

iii, There were no amounts which were required 1o be transferred
t0 the Investor Education and Protection Fund by the Company,

v, The Company has provided requisite disclosures in its financial stslements as
10 holdings as well s dealings in specifled bank notes (SHN#) during the
period from 08th November, 2016 to 30th December, 2016 and these are in
accordance with the bouks of account malmained by the Campany. Altention
is invited 1o note 28(Y' )~ other additlonal notes’ information

For RAL & NATHAN
Chpriersd Accountanis
Figg registration # 0031788

Plioe: Mysury
Dute: 10/ May, 2017

rl}l;.-l



Annexure A to the Independent Anditors' Reporf

The Annexure referred 1o in paragraph | under the heading “Report on Cither Legal and Regulniory
Requirements”™ of our [ndependent Auditors” Heport of ¢ven date 1o the members of Venlon
Enterprises Limited on the financial statements for the year ended 31 March 2017,

We repont that:

.

iv.

Vi,

(a} The Company has maimained proper reconds showing full particulars, including
quantitstive details and situntion of fixed assets.

(bl The fived msscts wre physically verified by the management according 10 a phased
program designed to cover all the items over a period of three years, which in our opindon, is
reasonable having regard 1o the size of the Company and the nuture of its asséts, No mateninl
discrepancies were noticed on such verification.

(¢} As per the information and explanation given 1o us, and on the basis of our examination
of the records of the Company, the title deeds of immovable properties are beld in the name
of the Compuny.

The mventory hos been physically venlied by the mupagement al reasonable miervals The
discrepancies noticed on physical verificstion of inventory were not material and the same
hive been properly dealt with in the books of account.

. {a) The Company has pot granted unsecured loans W Compandes covered in the reglater

maintained under Section 189 of the Companies Act, 2013 ("the Act’).

(b} Eﬂmdin;m paragruph 3{iiii(b) and 3(iiiMe) of the Order are not wpplicable w the
oEmpany.

According 1o the mformation and explanations given 1o us, the Company has not given any
loans, invesiments, guarantees and security during the year. Accordingly, paragraph 3{iv) of
the order is not applicable

. The Company has not accepted any deposits lrom the public within the meaning of Section 73

o 76 or any other Rebovant Provisions of the Act, and the rules framed there under. No onder
has been passed by Mational Company Law Trbunal or Reserve Bank of India or any Count
or any other Tribunal,

We have brondly reviewed the books of account madntained by the Company in respeot of
products whene, pursuance 10 the Rubes mode by the Central Government, the maintenance of
cosl reconds has been preacribod under section 148(1) of the Act, and the prescribed accounts
and reconds have been made and mainmatned in respect of the products manufictred by the
Company. We have not, however, made 3 detniled examinstion of the records with o view 1o
ditermine whether they are socurnte or complete.

vil, (a) According 1o the Information and explanstions. glven w us aned the records of the Company

examined by us, no undisputed sansory dues including provident fund, employees’ stase
insurance, sales tax, service tax, customs duty, value added tax, excise duly, cess and olber
stanutory does as applicoble with the appropriate muthorities. except income twx (TCS) whene
there has been a slight delay. The Company has slnce remitied the income s (TCS),

(b) Aceording 1o the information and explanations given 1o us, there are o dues of Providemt
Fumd, Income tax, Sales tix, Service tax, Custom duty, Vislue ndhled tnx, Excise duty and O
and other statutory dises which have not been deposited on account of any dispute.



vith, According w the records of the Company examimed by us snd the mformation and
explonations given 1o uws. the Company has not defoulied in repayment of dues o any
finpncial institution or bank as at the balance sheet date. The Company has not issued any
debeniures.

. According 10 the information and explanations given to us and the records of the Camgpany
examined by us, the Company has not raised money by public offer (including debt
instruments) during the vear. The term loans were apphied for the purpose for which those
were mised.

% During the ¢course of our examination of the books and records of the company, carried out in
acoordance with the generally accepted puditing practives in India, and scconding 1o the
information and cxplanations given to us, we have nebther come across any instance of
material fand on the company by its officers or emplovees or by the company. noticed ar
reported during the vear, nor have we been informed of any such case by the management,

w1 According to the information und explanations given 1o us and the records of the Company
exnmined by us. the managerial remuncration has been paid in accordance with the requisite
approvals manduted by the provisions of section 197 10 be read with schedule V 1o the Act

xih, Acconding o the information and explunations given to us, The Compuny has not been
ingorporated 04 a “Nidhi Company™. Accordingly, paragraph Xxii) of the Order is not
applicable.

sibi, As per the mformation and explanation given to us nnd the records examined by us, all
related party transactions are in complisnce with sections 177 and 188 of the Act, where
applrcable and the detadls of such rransactions have been dischosed in the Financial Statements

ns required by the applicable accounting standards.

xiv. As per ihe information and explunation given w us and the records examined by us. the
Company his nit made any. prelerential allotment or priviste placement of shares or fully or
parily conventible debentures during the vear under review, Aceordingly paragraph 3ixiv) of
the Crrder is not applicable,

xv. According to the informateon and explanations given to us, the Company has not entered inio
any non-cash transactions with directon or persons connected with himber. Accordingly,
parngraph 3(xv} of the Crder 18 not applivable,

syl The company s ot engaged in the business of pon-hanking financkal instiution (NBFDD and
hence is not requined 10 be registered umnder section 45-IA of the Reserve Bank of India Act,
1934,

For RAL & NATHAN
Chorered Accoumimis
1-‘;? Registration ¥ 003 78S

ip o 022573

Place: Mysury
Diste: 30™ May, 2017 y ]ﬂ: -



Anwexiere B to the Independent Anditors” Report

Repor an the internal financial controfs under cliuss (i) of sub section 3 of section 143 of the
Companies Act, 2013 (*The Act’).

We have sudited the internal financial controds over financial reporting of Veénlon Enterprises
Limited (*The Company') s of 31 March, 2017, in conjuncticn with our audit of the
financial stutemenmts of the Company for the vear ended on thay date,

Management's Responsibility for Internal Financial Coniroly

The Company’s monagement is responsible for estblishing and maintaining internal fnancial
conirols based on the mtemal contrisl over finencial reporting criteria established by the
Company considering the essential components of imemal control stated in the Guidance
Note on Audit of Internal Financial Controls over Financinl Reporting issued by the Institute
of Chartered Accountants of [ndia ("ICAI'), These responsibilities include the design,
implementation and mamienanee of adequate intemal financial controls that were operating
effectively for ensuning the orderly and efficient conduct of its business, including adbering o
the Company’s policies, the safeguarding of its assets, the prevention and detection of frouds
and errors, the sccurscy and completeness of the accounting records, and the timely
preparation of relioble Nnancial information, as requined under the Companies Act. 2013,

Andirors " Respownsibility

Chur responsibility is 1w express an oplnion on the Conypany”s internal financial controls over
financial reporting based on our suwdit. We conducted our sudit in sccordance with the
Guldance Note on mebit of Internal Finonelal Controls over Financial Reporting (the
‘Guidance Mote') and the Standards on Auditing issued by 1CA] and deemed 0 be presoribed
under section 143010} of the Companies Act. 2013, to the extent apphicable to an audit of
internal financial controls, bath applicable 10 o sudit of Internal Financial Controls and, both
isaved by the Institute of Chantered Accountants of India. Those Standards and the Guldance
Neve require thal we comply with ethical requdrements and plan and perform the audit 1o
obtin ressonable assurnce aboul whether sdeguate indernal {inancial controls over financial
reporting were established and maintained and IF such controls operated effectively In all

materind respects,

Chur audit involves performing procedures (o obtnin audit evidence abot the adequacy of the
internal financial controly system over fnancial reporting and their opermting effectiveness.
Our sudit of imemal financial controls over Mnancial reporting included obiaining wn
understanding of the intemal fnanclal controls over Mnancial reporting, dssessing the risk that
n materinl woakness exints, and testing and evaluating the desfgh and opernting effectiveness
of inernal control based on the ansessed risk. The procedure selected depends on the auditon”
|udgment. including the sssessment of the risk of material misstatement of the financial
staternents, whether due to fraud or ermor.

We believe that the audit evidenve we have obained bs suflickent and appeopriate w provide a
base for our midit opindon on the Company s internal linancisl control system over financiol

reporiing.




Meaning of Internal Financial Controls over Financial Keporting

A Company's internal financial control over financial reporting 1s a process designed W
provide reasonable mssurance regarding the velinbility of financial reporting and the
mpumﬂnnfrhcﬂmnmlﬂmmmfnrnumupuminmdmwhnmﬂly
acoepied accounting principles. The Company’s internol financial control over financial
reporting includes those policies and procedures that (1} pertain to maimenance of records
that, i ressonable details, accurmely and fairdy rellect the transactions and disposition of the
asstts of the Company; (2} provide reasonable assurance (hal transactions are reconded as
necessany o permit preparstion of financial statements in asccordines with gencrally accepied
pccounting principles. and thot receipts and expenditure of the Company are being musde only
in sccordance with authorzations of the Management and Direciors of the Company; and (3}
provide reasonable assurance regneding prevention or timely detection of unmhorized
pequisition, use or disposition of the Company's assets that could hove a materinl effect on
the flnanclal statements.

Inlverent Limitations of Internal Financlal Conirols over Financial Reporting

Because of the inberent limitmtions of internal finascial controls over financial reporting.
inelubing the possibility of collusion or improper masngement override of controls, mutenal
misstalements dise 10 error or fraud may ocour and not be detected. Also, projections of any
evaluation of the intermol financial controls over financial reponing w0 future periods are
subject to the risk thot the ntermal financial comrol over financial reporting may become
indequnte because of changes in conditions. or that the degree of compliance with the

palivies or procedures may detenorate.
Chpinion

In our opinion, Company has, in all material respects, on adeguate intemal francial control
system over (inancinl reporting snd such intermal fnaneial controls over Mnancisl reporiing
wene opersting elfectively as af 317 March, 2017, based on the imemal comtrol over financial
reporting criteria established by the Company considenng the essentinl components of
internal controls stated in the Guidance Note on Audit of Imtemal Finnnetal Controls over
Finoncinl Reporting issued by the Institwte of Chartered Accountants of India

For RAL & NATHAN
L8 Accountants
Fagh Registration # (03] 78S

PMace: Mysuru
Date: 30" May, 2017
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Compliance Certificate on Corporate Governance

To the Members of Venlon Enterprises Limited

(Rau & ‘Nathan '
CHARTERED ACCOUNTANTS ki
f 048, Gokulam Park Ropd

We have examined the comipliance of the conditions of Corporate Governance by Venlon Enterprises
Limited {*The Compary”) for the year ended 31 March, 2007 us per regulations 17-27, clauses (b) to
{i} of Regulntion 4642} and parngraphs C. D and E of schedule V of the Securities and Exchange
Board of India (Listing Obligstions and Disclosure Requirements) Regulations, 2015 (*Listing

Regulations').

The compliance of the conditions of Corporate Governance is the responsibility of the management,
Our examination was limited 10 the procedures and Implementation thereof, adopted by the Company
for ensuring the compliance of the condithons of Corpornte Governance. It is neither an oudit nor an
expression of an apinbon on the financial statenents of the Company,

We conducted our examination in sccordance with the Guidance Note on Reports or Cenificates for
Special Purposes (Revised 2016) fsued by the Institute of Chanered Accountants of India. The
Caridance Note requires that we comply with the ethical requirements of the Code of Ethies issued by
the Institule of Chamered Accountants of India. We have complied with the relevani applicable
requirements of 1he Standard on Quality Contrel (SQC) |, Quality Controls for Firma that Perform
Audits nnd Reviews of Historical Financlal Information. and Other Assurance and Related Services

Engagements

In aur apinion and 1o the best of our information and acconding 1o the explanations given o us, we
certify that the Company has complied with the conditions of Corporate Governance as specified in
Regulations 17w 27, cluses (b) to (1) of sub-regulation (2) of the Regulation 46 and paragraphs C, [
and E of schedule V of the Listing Regulations, as applicable.

We Turther state thst such compliance is neither un assurance as 1o the futare viability of the company
nor 1o the efficiency or effectiveness with which the management has conducted the affairs of the

Company,

Restricrinns on uve
The Cenificate is issued solely for the purpose of complying with the aforesald Regulations and may

ot be sultable for any other parpose,
For RAU & NATHAN

Chylrtered Acoourntants
Figth Registeation @ 0031 TRS

ngf’ VAN
F

Place: Mysur D A
Date; 30" May, 2017 -5 -
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VENLON ENTERFRISER LIMITED

NOTE It SIGNINICANT ADCCUNTING POLICIES

Boakt uf Acypunsing

nﬂwmﬂMMﬂHwnmmmﬁrkamﬂﬁnﬂ
fiachingry, baddeg and nll s soonlence with applicsble Acsoenilag Suedmids and o rolovani
previsbioes o dhe Compandes Agt, 2003

Lsw of Fatimarey

Ve presentaam of lmncisl sesomanty requires otbralen sl saumplioss % be meds hat oo o
repeerned dimmnind of dsscts and Fahllliies oi the date of Bnancial stawerimin s reponid snout of Fevesuc
and éxpenem duning the reponing pened.  Déiferences hetween U sctanl jowilt and celiiales we
Fewigilaed |0 i perd i which the sesifla ae Rnown - malersadisgd,

Erirsue Beowunition
Al inerea wil espimadinine ane oo on seorual hasha

Baoved Aserm

R iil“l"‘lﬂdﬂmﬂhﬁil#mﬂmdm.hﬂ-qumﬂ
muimilsnd dapeoclaton wd imgwimndnl b, 17 eny. The ol lnckides Fopemilliue Incunml s B
scquiniion anil constraction | Indisliatlon sed othet nclend axpnses s fringing the mset b wurking
condake fir & ilended e bn neapect of qualifying mesein wlanesd pre opermbengl euperids. nchating
hirmiwing coutn st ahe Ccaplialised (s cise of srvshatilon of fisod mois, e origionl cost s arinen e by
i vailuasl; b ensaddeind i the seooun and B Elferentinl srouni i1 reesleered W evalsion e
Sutasgaemn espembitines rebated b an em of faed ane e mbdal o (b bool salue oaly 1 hey s
thet flstund Bwmdity frees e gxiviing aaset beporul i prericusly mezsed tandan of periomees |
g fmm miremenn of, and galas of s from dapnesl of Hand sesrs gre eoonpsied o e Sismiont
of Mol and Loss,

Loola relatieg U aospdation of Saflwan arg copialined av “Imazgible Asses®

Piaprocision on Flaed Avems o been providad on Siraighn Lioe Sethod over dhe svimaned usesil flvas
of the mavel prpscribend in Schedule 11 o the Compantes A, 2000 whivh siv m fodles

I ey s lbing ' W ¥ dirs
Liftor Hullding . i ¥ aiw
Flawt & Fopaipinient & 24 YVewiw
Fominire il Bl - i Y emiw
Uit InisBlailins = DR 4
Wahiiles . B Vs

W keadinlll i 33 Years
Bl . i e
Iy etmenty

Liong Ferm Invetimonts ars stmid @ cosl Peos e s Dbl bn value oo mede || de desime 12 vilia
ln wlbapt | B® IR el

o
.--5#" -




VENLON ENTERFRISES LIMITED
CIN LTI R A P PRAPLOTH SR
SOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 MARCH 3017

NOTE 1@ SHGNIFICANT ACCOUNTING POLICTES (Cantid)

[Farvigs Currency Trasiaciions

| The Company is exposed 10 curtency lectuations oa fieign cuirency tansactloss. Tmnsactlons devominaied in
foresgn cusrency are tecorded al the exchinge rae pueyvailing on the date of ensactiona.

Exvhargs diTerences atlsimg on Forelgn exchange iransactions settled during the year sre recognized m the profit and
lomy stalwmen of the yoar,

L snssction

Murtietary asscts snd lishilakes on Foavign currancy, which sre outsanding as af che yesr-eoad, are tramclated o the yomr|
at the chosing ewchange rte and the resuliant exchange difSerences ane racoiviiad i the prof snd loss vsiomend |
b minetary fems s oiated b the halance wheet wsing (e ouchangs rite 5 tha dato of the tmnsciion.

5 The Lachange differumcey ariving on roporiizg of lomg tenm Foresgn cutrency muneas dems al imte & Merent o
i W@ which sty werd Imdlially reconded during ihe period, or reporied i previows finesgial sulemets, in s far e
they refate 1o the scquinition of n depeociable capaal assets |y sddind i or deducsed from the cost af the msets and|
shall be depreciated over the balance life of the ssets , md In odher cases b4 ssxemuloted in 8 “Foreign Cumency
resnetary (bemn Vranslaison iierence accosmt ™ In dhe campailes fimancial statermeniy and smoriized over ihe Balance|
persond o such |oreg bt assats o lishilmies, by ecoynition as inconse or experse in ench of such perlods.

His by

kel invuniowms are valusd m ol
Pimshaed Cenads anid Siock in PFreceas - ab lower of ool mnd nan pealbmble vl e,
'I"'”' st of R Materials, Sioves, Spares and Packing \Easerials ks determsingd on welghied sverage basie Coet of

Firauhod G and  Socck in Prociss s determimand by conssderieg maserials, fabowr anil other related diveci
WAy

L mapums [ty and Eagine Duly

Custeans [Duty and Evcime [haty Save been accinamnd fior on dhe hasks of both pagiments msde oh mevpact of goids)
uhrared s wall an provimion made for goods lyeg in Bordled wanhouss, Such proviskes i schoded in the valumion o
cliwang siowks of respective materials snd goods
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VENLON ENTERPRISES LIMITED
CINL 2425 KA PR LO0 ) Soaw
SOFTES TO THE FINANMCIAL STATEMENTS FOR THE YEAR ENTED 3 MARCH 2007

SOTE I SICNIFECANT ACCDUNTING FOLKCTES (Conrd)

[Mefirement & sibey emploves benelity

Khoet term employer borefild are nocoasted in the poviod during which the strvice have beon rendered.
I'Hgitle employess regeive Benefity fom proy ldam fund, sepersnnustion Tund, empboyes sinle Insusmnce snd olbe
Tumadss whvbih e defined comdrihurenn plans, Hoth the eligible smiployedr sind the comgang muke nuinthly comiribsiona

bt rovpectine government sdmindsioned Mands egiml 1o the specifiod pormotage of ihe covoied amgloved’s walan
The company has no Further chiigation seyond i momechty comributions.

Ingeme Taaey

Tas gaperme comprises of both aurreni sl defemed tase, [0 the Cumreni finmsclal vear Company has incumed s
hencd mo provison i made towards iscome moy. Deferrd @y gsssts and lnbilive srising on gecount of teing]
diWergna ind wihileh mre capable of evarsad In slweguem poilods e recognieed g the tex mies and 1 laws bt
have brem enacoed o swhstantively enacied.  Deformed fay sssety are recogmined only 1o ihe oot chat thom |
renarsable oeaiesy that sufflcint beure teable income will be svailable against which vech delemel tas asseis can|
b reilieed. B 18 poenpany has ooy forvan] enabenised deprecimion and s lowses, defermed Tin essein orgl
recognized andy 10 she exient there by @ virtsal cortsénly sapponed by convinging evidence that salflcient tanable)
Imoimg will e avallable sgalest which sch defemeil s sssein com be realiznl.

Derrgm |nag cosls

beresi and miher himrewing fosas arribuiable to she scquisltlon of or conemmection of quadi fying aasats 1] ibe date of|
pompmengial wie of the assets are capdlalized A0l ciker hornowing covts ane Chargad 10 revanus.

Previsiens aed Lontingead Lintsliies

The Uovpainy recogedaes B proyison when e i o presird obliggion as & resuly of & past gves Shal prohaly
reguites me outflow of resowces and o reliable extimato <an be made of B attouns of the obligation. & discloaure fof]
l-ﬂ:nl.lp'l:rIhhllt'_rIl|.rnldiﬂhﬂhlhlmdﬂrulﬂ.ihulpﬂlrﬂb'umlﬂm.luﬂﬂ#rmli
tiel, Feguine an oublaow of pesmirces. Whede e b 5 possibde obdigmiom or @ preso obiigation thal she Hkelibagd o

it fliv of fewmie (s Familg, no pras lson of disclomire s meds,
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[ VENLON ENTERPRISES LIMITED
E‘I!"i'_!__ LIAZM KA L SRAPLO00 089
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iAs certifled by management ) I

Ritpees in dakhs % te Total “ﬁgﬂ Y4 Tl

Il geneos 168079 T, i) 283218 1 i 00

limpasited . . . .
1485, TH IERLIL 82214 | Coh o

T Value of Seores, Spares & Components conunmed avd percemage 1o the oaal

{ Aa certifled by manageinen ) I

Niones & Spare Pans

Indbigerinis i 41 764 | 12.97 v

Impostad 11.42 14, M T4 ]l!n.!_l_
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“orm No, -11
Proxy form
[ Pursuant to section 105(6]) of the Companies Act, 2013 and rule 193] of the
Companies (Management and Adminlstration) Rules, 2014]
LIH i' L3423 LKALSEIPLCD 15069
Name of the company; | VENLON ENTERPRISES LIMITED
Hnr,uu-rcd uiht't'* ZE-F HEIJL‘M[JI INDL. ﬂ.FlhA, HUNSUR ROAL,
_MYSORE

" Name of the mumhlul.rr'lili]':
Heglstered address:
Emall 1d:

Folio Noo/Client Id:

{ Py

I/We, belng the member (8] of ... shares of the above named company, hereby
appoint .
1. | Name;
| Address;
I' rn.nl i,
i -'ﬂ.liff'"«.“"

|2, | Name:
Address;
el Id,

| slgnature;

'3 | Name: =
t Addresa)

I
Emaile

A8 iy four proxy to attend and vote (on a poll) for mao/us and on my/Sour behall a1 the
Thirty third Annual general mesting of the Company, to be held on the 2B day ol
September 2017 at 4,30 pan. at Hotel Dasaprakash Paradise, Yadavagirt, Mysore-370 020, and at
any adjournment thereof in respect of such resolutions as are indicated below:




Resolution Ko, | Particulars
1. | To roceive, consider and adopt the audited financial statements
- | for the year ended 31t March 2017 _
r & To appoint a Director In place of Smt. Saroj Datwani whe retires
by rotation and being eligible offers himsell for re-appolntment

To appoint CA. BS, Puneeth, Chartered Aceountant, as the Statutory
audizers of the Company for a pertod of 5 years

To appoint Shri. KV, Chitalia as Indepnidtnl director of the

Tu res ummlnt 'i!nt '-‘--Jr-nj Datwani as the Whole-time Ilir:u.mr

slgned this.... day of........ 20,

Slgnature of sharehalder

Sigrature of Proxy holder(s)

MNote: This form of proxy i order to be elfective should be duly completed and
depaosited at the Registered OfMce of the Company, not less than 48 hours before
the commencement of the Meeting,




