September 03, 2018

The General Manager,

Bombay Stock Exchange Limited *

\

|
Phiroz Jeejeebhoy Towers, Dalal Street,

Mumbai 400 001

Scrip Code : 539230

Sub : Notice of 32" Annual General Meeting,

Dear Sir,

Find enclosed the Notice of Thirty Second Annual General Me

eting of the members of Chemiesynth Vapi

Ltd will be held at the registered office of the Company at Plot No. 27, GIDC, Vapi, Gujarat — 396195,

India on Friday, 28" September 2018 at 11 :30a.m.
Kindly take the same on your record.
Thanking you,

Yours faithfully,
For Cher;!iesynth Vapi Limited

Shinil Nambrath

Company Secretary




.

: Notice :



4. Appointment of Independent Director- MR. PRAMOD GOPALDAS GUJARATHI:
7o wursier ant frtnoudt fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT, pursuant to Section 149, 152, Schedule IV and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder and Regulation 17 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any
statutory modifications or amendments or re-enactment thereof for time being inforce), Mr. Pramod
Gopaldas Gujarathi (DIN: 00418958), who was appointed as an Additional Independent Director of the
Company by the Board of Directors];with effect from May 30, 2018 and who holds office till the date of the
AGM, and in respect of whom the Company has received a notice in writing from a member under Section
160 (1) of the Companies Act, 2013 signifying his intention to propose Mr. Pramod Gopaldas Gujarathi
(DIN: 00418958) as a candidate for the office of a director of the Company be and is hereby appointed as
an Independent Director of the Company for a term of five years ending on May 29, 2023, not liable to

retire by rotation.”

5. Appointment of Non Executive Director - MR. RUSHABH SURESH MEHTA:
To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT, pursuant to Section152, 160, Schedule IV and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder and Regulation 17 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any
statutory modifications or amendments or re-enactment thereof for time being inforce), Mr. Rushabh
Suresh Mehta (DIN: 00784327) be and is hereby appointed a Non Executive Director of the Company,
liable to retire by rotation, and in respect of whom the Company has received a notice in writing from a
member under Section 160 (1) of the Companies Act, 2013 signifying his intention to propose Mr.
Rushabh Suresh Mehta (DIN: 00784327) as a candidate for the office of a Non Executive director of the
Company be and is hereby appointed as an Non Executive Director of the Company for a term of five

i "

vrans anding on 2/ Seprerrper, YU
= r

For and on behalf of the Board of Directors
Place: Vapi
Date: 24th August, 2018 Mr. Sandip S. Zaveri, Managing Director

DIN: 00158876

NOTES:

1. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating tn Snerial Riicinacs tn



10.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A
POLL INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMRER.. RURIARE AR Wi piodsiuns o Section
105 of the Companies Act, 2013, a person can act as a proxy on behalf of not more than fifty members and
holding in aggregate not more than ten percent of the total Share Capital of the Company. Members holding
more than ten percent of the total Share Capital of the Company may appoint a single person as proxy, who
shall not act as a proxy for any other Member. The instrument appointing Proxy as per the format included in

the Annual Renwrt ey 've reéturned to the Registered Office of the Company not less than FORTY-EIGHT
HOURS before the commencement of the meeting.

Corporate members intending to send their authorized representatives to attend the Meeting are requested to

send to the Company a certified copy of the BBard Resolution authorising their representative to attend and
vote on their behalf at the Meeting. '

In case of joint holder attending the Meeting, only such joint holder who is higher in the order of names will be
entitled to vote.

Relevant documents referred to in the accompanying Notice are open for inspection by the members at the

Registered Office of the Company on all working days, except Saturdays and Sundays, between 10.00 a.m.
and 4.00 p.m. up to the date of the Meeting.

Brief resume of all Directors including those proposed to be appointed or re-appointed, nature of their
expertise in specific functional areas, names of companies in which they hold directorships and memberships/

chairmanships of Board Committees, shareholding and relationships between directors inter-se are annexed as
Annexure A.

Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant Rules made
thereunder, Companies can serve Annual Reports and other communications through electronic mode to those
Members who have registered their e-mail address either with the Company or with the Depository. Members
who have not registered their e-mail addresses so far are requested to register their e-mail address so that
they can receive the Annual Report and other communication from the Company electronically. Members
holding shares in demat form are requested to register their e-mail address with their Depository Participant(s)
only. Members of the Comnpany., whn haua negistered their e-mail address, are entitled to receive such
communication in physical form upon request.

The Register of Members and Share Transfer Books will remain closed from 22nd September, 2018 to 28th
September, 2018 (Both days inclusive).

The Shareholders are requested to immediately inform the Company'’s registrars and share transfer agent viz.

Purva Share registry P Ltd, regarding changes, if any in their registered address with the PIN Code number.

The Annual Report of the Company circulated to the Members of the Company, will be made available on the
Company’s website at httD://www.chemiesvnth.comu




11.. Canies of the Anrrzl Renpatowill. nof ha distributed at the Annual General Meeting. Members are requested to
bring their copy of Annual Report to the Meeting.

12. E-voting:
In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of Companies

(Management and Administration) Rules, 2014 and Regulation 44 of the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide to the

Members facility of voting by electronic means in respect of businesses to be transacted at the 32nd Annual

General Meeting (AGM) which includes remote e-voting. The Company also proposes to provide the option of voting

by means of Ballot Form at the AGM in addition to the dlectroniic ‘vdting system meritioned doove. SR

(3
have also an option to indicate their manner of voting by proxy. The Company has engaged the services of National

Securities Depository Limited (NSDL) for facilitating voting by electronic means. The remote e-voting period
starts on Tuesday,

25th September, 2018 at 11.00 a.m. and ends on Thursday, 27th September, 2018
at 5.00 p.m.

Ms. Samata Saraf, Proprietor ot Samata SardT, Turtipany Secre‘taﬁes, A, Bz, WM TowRrs, SRR, KRR

(West), Mumbai - 62 who had consented to act as the Scrutinizer, was appointed by the Board of Directors as the

Scrutiniser to scrutinize the voting process (electronically or otherwise) for the 32nd Annual General Meeting of the

amnanv in a fair and transparent manner and submit a consolidated Scrutinizer’s report of the total votes cast to



Voting and you can proceed to Step 2 i.e. Cast your vote electronically.
4. Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL | Your User ID is:
or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID

account with NSDL. For example if your DP ID is IN300*** and

Client ID is 12****** then your user ID is
. IN3QQ*** 1 D% *kkxkk

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. For example if your Beneficiary ID s

12%F4xkpkAkkkkd®  then ‘your user ID s

12**************

c) For Members holding shares in Physical [ EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001 ***

5. Your password details are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login and cast your
vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial

password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password”?

(i) If your email ID is registered in your demat account or with the company, your ‘initial _.nasswnrd’is.l
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open
the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is
your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal
address.

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

o) Citk un " Torgut User DEEs PasswordY (T you are moriimg Srmares ‘m your dermdt accourt with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Physical ’User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at

evoting@nsdl.co.in mentioning your demat. accaunt. numher/falia numher., vaur PAN.vaur name and vour

registered address.




7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click
on Active Voting Cycles. i

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

3. Select “EVEN” of company for which you wish to cast your vote.

4. Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

4 ekt i ddres s, Fhes than, individials, HIE, NRL ete.), are reauired to send scanned copy,
(PDF/IPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
samata_saraf@yahoo.co.in with a copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in
e TR, peEswi. Ty guth, 2R, _vARnt, oL will. need ta ao through the “Foranf. Usar Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-
222-990 or send a request at evoting@nsdl.co.in

B) In case of Members receiving Notice of Annual General Meeting by post:
a. Initial password is provided on Attendance Slip for the AGM.

b. Please follow all steps from Sl. No. (ii) to SI. No.(xi) mentioned in (A) above, to cast your vote.

Other Instructions for e-Voting:

I. Persons who have acquired shares and became Members of the Company after the dispatch of the Notice of the
AGM but before the cut-off date of 21st September, 2018, may obtain their user ID and password for e-voting
from Company’s Registrar & Transfer Agents, Purva Sharegistry (I) Pvt Ltd, 9 Shiv Shakti Industrial Estate, J.R.



Boricha Marg, Lower Parel (E), Mumbai, 400011 (Telephone: 022 - 23018261 / 23012518, Fax: 23012517) or
NSDL (Phone +91 22 2499 4600).

II. The remote e-voting period starts on Tuesday, 25th September, 2018 at 11.00 a.m. and ends on
Thursday, 27th September, 2018 at 5.00 p.m. During this period, Members of the Company holding shares
either in physical form or in dematerialized form, as on the cut-off date of 21st September, 2018, may cast
their votes electronically. The remote e-voting module will be disabled by NSDL for voting thereafter at 5.00 p.m.
on Thursday, 27" September, 2018. Once the vote on a resolution is cast by the Member, the Member shall not be
allowed to change it subsequently.

III. In case of any queries, you may refgr to the “Frequently Asked Questions (FAQs)" for Shareholders and e-
vafing, user.  manual far Shar.ehojdﬁré availahle at the “dowrlRrds’ section, of. ML wehsite afh
www.evoting.nsdl.com.

IV. The voting rights of the Members shall be in proportion to their shares of the paid up equity share capital of the
Company as on the cut-off date. In case of joint holders, only one of the joint holders may cast his vote.

V. Members attending the meeting who have not already cast their vote by remote e-voting shall be able to
exercise their voting right at the meeting through ballot form. The Members who have cast their vote by remote e-
voting prior to the meeting may also attend the meeting but shall not be entitled to cast their vote again.

VI. The Results of the e-voting will be declared not later than two days of conclusion of the AGM i.e. Sunday, 30th
September, 2018. The declared results along with the Scrutinizer’s Report will be available on the Company’s
website at http://www.chemiesynth.com and on the website of NSDL at www.evoting.nsdl.com and will also be
forwarded to the Bombay Stock Exchanges where the Company’s shares are listed. Subject to receipt of requisite
number of votes, the resolutions set out in the Notice shall be deemed to be passed on the date of the AGM.

13. The voting rights of Shareholders shall be in proportion to their shares of the paid up equity share capital of
the Company as on cut off date i.e. 21st September, 2018.

14. Members, who do not have access to e-voting facility, may cast their vote by sending duly signed
ASSENT / DISSENT FORM FOR VOTING ON AGM RESOLUTIONS.
ASSENT / DISSENT FORM FOR VOTING ON AGM RESOLUTIONS is annexed to this Annual Report.



EXPLANATORY STATEMENT IN TERMS OF SECTION 102 (2)
OF THE COMPANIES ACT, 2013

Item No.2
Mr. Bhanurai N Mehta (DIN: 00158885), is a director liable to retire by rotation. In term of section 152(6) of the
Companies Act, 2013, Mr. Bhanurai N Mehta (DIN: 00158885) shall retire at the forthcoming Annual General

Meeting and being eligible offers himself for reappointment. Accordingly, the Board recommends his re-
appointment.

=4
\

|

r
He has more than 42 years experience in insurance industry as Surveyor and investor. His views and suggestions
it hrinfid, in th/ iainrRes 2iHiRS 2nd  drAisinn, maldrg, in, the Tumtipatiy.

Item No. 3:

Chemiesynth (Vapi) Limited, being public listed entity, requires, to appoint Independent Directors and Woman
director on board of the company as per the Companies Act, 2013 and as per the listing agreement, who are not
liable to retire by rotation. The company has appointed Ms. Zarna Nilesh Shah as an additional independent non
executive director in board meeting dated August 08, 2018.

Ms. Zarna Nilesh Shah, additional independent non-executive woman director of the Company, has given a
" declaration to the Board that she meets the criteria of independence as provided under section 149(6) of the Act.
In the opinion of the Board, she fulfils the conditions specified in the Act and the Rules framed thereunder for
appointment as Independent Woman Director and she is independent of the management.

She is Chartered Accountact and having depth knowledge of financial statements and laws. Her expertise in

accounting field and her knowledge in regulatory area will help the board to take sound decision.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the appointment of these

directors as Independent Director is now being placed before the Members for their approval.

The terms and conditions of appointment of the above Directors shall be open for inspection by the Members at the
Registered Office of the Company during 10.00 a.m. and 4.00 p.m. on any working day, excluding Saturday and
Sunday, up to the date of the meeting.

Item No. 4:

Chemiesynth (Vapi) Limited, being public listed entity, requires to appoint Independent Directors on board of the
company as per the Companies Act, 2013 and as per the listing agreement, who are not liable to retire by rotation.
The company has appointed Mr. Pramod Gopaldas Gujarathi as an additional independent non executive director in
board meetiné dated May 30, 2018.

Mr. Pramod Gopaldas Gujarathi, additional independent non-executive director of the Company, has given a
declaration to the Board that he meets the criteria of independence as provided under section 149(6) of the Act. In
the opinion of the Board, he fulfils the conditions specified in the Act and the Rules framed thereunder for

appointment as Independent Director and he is independent of the management.



Qualification:

B. Tech. (Chemical Engineering) IIT, Bombay (1976).

Post Graduate Diploma in Management Studies, Bombay University (1984).

Consistent high academic record in school and college and National Scholarship Holder.

Work Experience :
Over 40 Years of work experience in Chemical Industry which includes :
Director of Safety and Environment with SRF Limited
2. Director and Site Manager - Technil:al in Bayer Vapi Pvt Ltd.
During his tenure in Bayer, he was made incharge of Site Management, Production, Maintenance, Safety,
Environment and other related functions like R&D, QA etc.
3. Chief Manager in Lubrizol (I) Ltd.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the appointment of the director
as Independent Director is now being placed before the Members for their approval .The terms and conditions of
appointment of the above Director shall be open for inspection by the Members at the Registered Office of the
Company during 10.00 a.m. and 4.00 p.m. on any working day, excluding Saturday and Sunday, up to the date of
the meeting.

" Item No. 5:

Based on the recommendation of Nomination and Remuneration Committee, the Board of Directors has proposed
that Mr. Rushabh Suresh Mehta , be appointed as an Non Executive Director on the Board of the Company. The
appointment of Mr. Rushabh Suresh Mehta, shall be effective upon approval by the members in the Meeting. The
Company has received a notice in writing from a member along with the deposit of requisite amount under Section
160 of the Act proposing the candidature of Rushabh Suresh Mehta for the office of Director of the Company.
Rushahh. Sirash Mehtar i TR sy adifieds fium taing appuintad 25 w Dindtwi inchenimn U Sdin 184 i fhre ek

and has given his consent to act as a Director.

Copy of draft letter of appointment of Mr. Rushabh Suresh Mehta setting out the terms and conditions of
appointment is available for inspection by the members at the registered office of the Company.

The terms and conditions of appointment of the above Director shall be open for inspection by the Members at the
Registered Office of the Company during 10.00 a.m. and 4.00 p.m. on any working day, excluding Saturday and
Sunday, up to the date of the meeting.

For and on behalf of the Board of Directors
Place: Vapi
Date:’ 24th August, 2018 Mr. Sandip S. Zaveri, Managing Director
DIN: 00158876



Detail of Directors seeking Appointment/Re-appointment at the Annual

General Meeting.

Mr. Bhanurai Nagindas Mehta

1.
"| Date of Birth Date of | Qualificdtion " TDIN "T"Number of Shares held in
Appointment the Company
12/10/1937 02/11/1994 Automobile Engineer 00158885 242,500

Directorship Held in other companies (excluding

foreign companies)

Membership/Chairmanship of committees of other

company

1. CS Specialty Chemicals Private Limited

\

2. Solid Quality India Private Limited 1

-NIL

Expertise in specific functional areas:

He has more than 42 years experience in insurance industry as Surveyor and investor. His views and suggestions

are quiite helprul in the business acuvities ana ‘aecision making i tne-corrpany.

2. Mr. Rushabh Mehta
Date of Birth Date of | Qualification DIN Number of Shares held in
Appointment the Company
18/11/1968 01/11/2014 B.Com 00784327 NIL
Membership/Chairmanship of committees of other

Directorship Held in other companies (excluding

foreign companies)

company

NIL

1. Felicity Exports Private Limited

2. Royal.Hnise Aqanny, Private Limited

3. Lekar Pharma Limited

Expertise in specific functional areas:

He has expert knowedge in Current market affairs of Real Estate.

Other Information : He has resigned from his position as Independent Director w.e.f 24™ August, 2018.

3. Ms. Zarna Nilesh Shah

Number of Shares held in

Date of Birth Date of | Qualification DIN
Appointment the Company

24/09/1991 08/08/2018 Chartered Accountant 08182313 NIL

Rivartarehin Hald in athar ramnaniac (aveludina | Memhergkin /Fhaivmanchin af rammittaae nf athar




4. Mr. Pramod Gopaldas Gujarathi

Date of Birth Date of | Qualification DIN Number of Shares held in
Appointment the Company
25/06/1952 30/05/2018 Chemical Engineer 00418958 NIL
Riractanchin Wald, in, 2flner companies (exciuding ' Membership/Thairmanship of committees of other
foreign companies) company
SRF Limited NIL

-

Qualification: |

B. Tech. (Chemical Engineering) IIT, Bomrbay (1976).

Post Graduate Diploma in Management Studies, Bombay University (1984).

Consistent high academic record in school and college and National Scholarship Holder.

Work Experience :
Over 40 Years of work experience in Chemical Industry which inéludes :
Director of Safety and Environment with SRF Limited
5. Director and Site Manager - Technical in Bayer Vapi Pvt Ltd.
During his tenure in Bayer, he was made incharge of Site Management, Production, Maintenance, Safety,
Environment and other related functions like R&D, QA etc.
6. Chief Manager in Lubrizol (I) Ltd.

Other Information: 1. He is seeking to approve his appointment in the ensuing 32" Annual General Meeting of
the Company.



