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NOTICE

NOTICE is hereby given that the Thirty-Fourth Annual General Meeting of the members of VALSON INDUSTRIES LIMITED will be
held on Saturday, 29" day, September, 2018 at 4.00 p.m. at the Registered Office of the Company situated at 28, Bldg. No. 6, Mittal
Industrial Estate, Sir M. V. Road, Andheri (East), Mumbai — 400 059 to transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt an Audited Financial Statement of the Company for the financial year ended March 31, 2018 and the
Reports of the Board of Directors and the Auditors’ thereon.

To declare dividend on Equity Shares @ 10% i.e. Re. 1/- per Equity Share.

To appoint a Director in place of Mr. Suresh N. Mutreja (DIN: 00052046), who retires by rotation and being eligible, offers himself
for re-appointment.

Appointment of Statutory Auditors
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 the Companies (Audit and Auditors) Rules, 2014, (the Rules), (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force), M/s Bastawala And Associates, Chartered Accountants, Mumbai having
ICAI Firm Registration No. 121789W, who have offered themselves for re-appointment and have confirmed their eligibility to be
appointed as Auditors, in terms of provisions of Section 141 of the Act, and Rule 4 of the Rules, be and are hereby re-appointed
as Statutory Auditors of the Company for the Company’s financial year 2018-19, to hold office from the conclusion of this Annual
General Meeting until the conclusion of the next Annual General Meeting of the Company on such remuneration as may be
agreed upon by the Board of Directors and the Auditors, in addition to Goods and Service Tax and re-imbursement of out of
pocket expenses incurred by them in connection with the audit of Accounts of the Company.”

SPECIAL BUSINESS:

5.

To appoint Mrs. Radhika V. Shah (DIN: 02537656) as a Director and in this regard, 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 149, 152 and other applicable provisions, if any, of the Companies
Act, 2013 and the rules framed thereunder, read with Schedule IV to the Act, as amended from time to time, Mrs. Radhika V.
Shah (DIN: 02537656), a Non-Executive Director of the Company, who has submitted a declaration that she meets the criteria
for independence as provided in Section 149(6) of the Act and Regulation 16 (b) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, and who is eligible for appointment, be and is hereby
appointed as an Independent Director of the Company to hold office for 5 (five) consecutive years for a term up to the conclusion
of the 38" Annual General Meeting of the Company in the calendar year 2022.”

To adopt new set of Articles of Association of the Company and in this regard, to consider, and if thought fit, to pass with or
without modification the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies Act, 2013 read
with Companies (Incorporation) Rules, 2014 (including any statutory modification or re-enactment thereof for the time being in
force), the draft regulations contained in the Articles of Association submitted to this meeting be and are hereby approved and
adopted in substitution, and to the entire exclusion, of the regulations contained in the existing Articles of Association of the
Company.

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

NOTES:

1.

The relative Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013, relating to special business to be
transacted at the Annual General Meeting (the AGM or Meeting) is annexed herewith.

In terms of provisions of Section 105 of the Companies Act, 2013, A Member entitled to attend and vote at the meeting
is entitled to appoint a proxy to attend and vote instead of himself / herself and such proxy need not be a Member of the
Company. The instrument appointing a proxy, in order to be effective, should be deposited at the Registered Office of
the Company not less than forty-eight hours before the commencement of the Annual General Meeting i.e. by 4.00 p.m.
on Thursday, 27" September, 2018. As per Secretarial Standard 2 on General Meeting, the proxy should carry a valid
photo-id card to the venue to tender vote.

A person can act as a proxy on behalf of Members not exceeding fifty in number and holding in the aggregate not more than
ten percent of the total share capital of the Company carrying voting rights. A Member holding more than ten percent of the total
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12.

13.

14.

15.

share capital of the Company carrying voting rights may appoint a single person as a proxy and such person shall not act as
proxy for any other person or shareholder.

Corporate Members intending to send their authorized representatives to attend the Meeting pursuant to Section 113 of the
Companies Act, 2013 are requested to send to the Company, a certified copy of the relevant Board Resolution together with their
respective specimen signatures authorizing their representative(s) to attend and vote on their behalf at the Meeting.

Members are requested to bring their attendance slips duly completed and signed mentioning therein details of their DP ID and
Client ID/ Folio No.

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

Relevant documents referred to in the accompanying Notice are open for inspection by the Members at the Company’s Registered
Office on all working days of the Company, during business hours up to the date of the Meeting.

Pursuant to the provisions of Section 91 of the Act, the Register of Members and Share Transfer Books of the Company shall
remain closed on all days from Tuesday, 25" September, 2018 to Saturday, 29" September, 2018, both days inclusive for
determining the names of members eligible for final dividend on equity shares, if declared in the Meeting.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by
every participant in the securities market. Members holding shares in electronic form are, therefore, requested to submit their
PAN to the Depository Participants with whom they maintain their demat accounts. Members holding shares in physical form
should submit their PAN to the Company.

Members desiring any relevant information on the Accounts at the Annual General Meetings are requested to write to the
Company at least seven days in advance, so as to enable the Company to keep the information ready. Members can also email
their queries at the email address of the Compliance Officer, Mr. Pritesh H. Shah (pritesh@valsonindia.com).

Members holding shares in electronic form are requested to intimate immediately, any change in their address or bank mandates
to their Depository Participant(s) with whom they are maintaining their demat accounts. Members holding shares in physical form
are requested to advise any change in their address or bank mandates immediately to the Company or its Registrar and Share
Transfer Agent, Link Intime India Private Limited.

Members holding shares in physical form and desirous of making a nomination in respect of their shareholding in the Company,
as permitted under Section 72 of the Act, are requested to submit details to the Registrar and Transfer Agents of the Company,
in the prescribed Form SH — 13 for this purpose.

Members who have not registered their e-mail addresses so far are requested to register their e-mail addresses with the
Company’s Registrar and Transfer Agents for receiving communication from the Company in electronic form. Members of the
Company, who have registered their e-mail ID, are entitled to receive such communications in physical form upon request.

Pursuant to the provisions of Section 124(5) and 125 of the Companies Act, 2013 and the Investor Education and Protection
Fund (Accounting, Audit, Transfer and Refund) Rules, 2016, the Company has transferred on due dates, the unpaid or unclaimed
dividends for the financial year ended 31t March, 2010 to the Investor Education and Protection Fund (IEPF) established by the
Central Government. Pursuant to the Investor Education and Protection Fund (Accounting, Audit, Transfer and Refund) Rules,
2016, the Company has uploaded the details of unpaid and unclaimed amounts lying with the Company as on August 05, 2017
(date of the last Annual General Meeting) on the website of the Ministry of Corporate Affairs (www.mca.gov.in).

For Equity Shareholders:

Financial Year Date of Declaration of Divided Last Date of Claiming Unpaid Dividend
Final Dividend 2010 — 2011 30.09.2011 04.11.2018
Final Dividend 2012 — 2013 13.08.2013 17.09.2020
Final Dividend 2013 — 2014 13.09.2014 18.10.2021
Final Dividend 2014 — 2015 14.08.2015 18.09.2022
Final Dividend 2015 — 2016 13.08.2016 17.09.2023
Final Dividend 2016 — 2017 05.08.2017 09.09.2024

Members who have not so far received / encashed dividend for the aforesaid years are requested to seek issue of duplicate
warrant(s) by writing to the Company’s Registrar and Share Transfer Agent i.e. M/s. Link Intime India Private Limited.

The Notice of AGM, Annual Report and Attendance Slip are being sent in electronic mode to Members whose e-mail IDs are
registered with the Company or the Depository Participant(s), unless the Members have registered their request for a physical
copy of the same. Physical copy of the Notice of AGM, Annual Report and Attendance Slip are being sent to those Members who
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16.

17.

have not registered their e-mail IDs with the Company or Depository Participant(s). Members who have received the Notice of
AGM, Annual Report and Attendance Slip in electronic mode are requested to print the Attendance Slip and submit a duly filled
in Attendance Slip at the registration counter to attend the AGM.

Information required under Regulation 36 (3) of the SEBI (LODR) Regulations, 2015 and Secretarial Standard 2 on General
Meeting relating to Documents & Information to Shareholders with respect to the Director being appointed and Director retiring
by rotation and being eligible, seeking re-appointment are as under:

Name Mr. Suresh N. Mutreja Mrs. Radhika V. Shah

Director Identification Number(DIN) 00052046 02537656

Date of Birth 15/07/1957 08/10/1983

Nationality Indian Indian

Date of Appointment on Board 26/06/1983 05/08/2017

Qualifications B.com B.M.S., M.Com

Shareholding in Valson Industries Limited 16,79,500 Shares Nil

Expertise in specific functional areas Industrialist Marketing Executive in the areas of fire, civil,

engineering and portfolio insurance for oil and
petroleum corporate

Directorships in other Public Limited Companies* | Nil Nil

Memberships of Committees in other Public Limited | Nil Nil
Companies* (includes only Audit & Shareholders /
Investors Grievances Committee)

Route Map showing directions to reach to the venue of the 34" AGM is given at the end of this Notice as per the requirement of
the Secretarial Standards 2 on General Meetings.

PROCESS FOR MEMBERS OPTING FOR E-VOTING

For Members whose e-mail addresses is registered with the Company/Depositories:

Voting through electronic means:

1.

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment Rules, 2015,
Secretarial Standard 2 on General Meeting and Regulation 44 of the SEBI (LODR) Regulations, 2015, the Company is pleased
to provide shareholders facility to exercise their right to vote on resolutions proposed to be considered at the 34" Annual General
Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services. The facility of casting the
votes by the shareholders using an electronic voting system from a place other than venue of the AGM (“remote e-voting”) will
be provided by National Securities Depository Limited (NSDL).

The facility for voting through ballot papers shall also be made available at the venue of the AGM and the shareholders attending
the meeting who have not cast their votes by remote e-voting shall be able to exercise their right at the meeting through ballot
papers at the venue.

The Company has approached NSDL for providing e-voting services through our e-voting platform. In this regard, your Demat
Account/Folio Number has been enrolled by the Company for your participation in e-voting on resolution placed by the Company
on e-Voting System.

The shareholders who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be entitled
to cast their vote again.

The remote e-voting period commences on Wednesday, 26" September, 2018 (9:00 am) and ends on Friday, 28" September,
2018 (5:00 pm). During this period shareholders of the Company, holding shares either in physical form or in dematerialized
form, as on the Cut-Off Date of Saturday, 22nd September, 2018 may cast their vote by remote e-voting. The remote e-voting
module shall be disabled by NSDL for voting thereafter. Once the shareholder casts his vote on a resolution, the shareholder
shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:

1. Open the attached PDF file “e-Voting.pdf” giving your Client ID (in case you are holding shares in demat mode) or Folio No.
(in case you are holding shares in physical mode) as password, which contains your “User ID” and “Password for e-voting”.
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Please note that the password is an initial password. If you are already registered with NSDL for e-Voting then you can use
your existing user ID and password.

2. Launch internet browser by typing the URL https://www.evoting.nsdl.com/

3. Click on “Shareholder - Login”.

4. Put User ID and password as initial password noted in step (1) above and Click Login. If you are already registered with
NSDL
for e-voting then you can use your existing user ID and password.
NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?” or “Physical User
Reset Password?” option available on www.evoting.nsdl.com.
In case Shareholders are holding shares in demat mode, USER-ID is the combination of (DPID + Client ID).
In case Shareholders are holding shares in physical mode, USER-ID is the combination of (Even No+ Folio No).

5. Password Change Menu appears. Change the password with new password of your choice with minimum 8 digits/characters
or combination thereof.

6. Home page of remote “e-Voting” opens. Click on e-Voting: Active Voting Cycles.

7. Select “EVEN” of Valson Industries Limited. Members can cast their vote online from September 26, 2018 (9:00 am) till
September 28, 2018 (5:00 pm).
Note: e-Voting shall not be allowed beyond said time.

8. Now you are ready for “e-Voting” as “Cast Vote” page opens.

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

10. Institutional shareholders (i.e., other than Individuals, HUF, NRI etc.) are also required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/Authority Letter etc. together with attested specimen signature of the duly

authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail noticetome@gmail.com with a
copy marked to evoting@nsdl.co.in.

Further, NSDL is pleased to inform you that NSDL has now integrated its e-Services website (https://eservices.nsdl.com/) with
the aforesaid e-Voting system of NSDL, which enables you as a registered User of IDeAS facility to also access e-Voting system
of NSDL for casting your votes by using your existing login credentials viz.; User ID and password of IDeAS facility. Thus, you
would not be required to log-in to e-Voting system separately for casting votes in respect of the resolutions of companies.

Please note the following:

A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall not be allowed to
vote again at the AGM.

Aperson, whose name is recorded in the register of members or in the register of beneficial owners maintained by the depositories
as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the AGM through ballot
paper.

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 ballot paper for all those members who are present at the AGM but have not cast their votes
by availing the remote e-voting facility.

Mr. Punit P. Shah, Practicing Company Secretary (Membership No. A20536) has been appointed as Scrutinizer for providing
facility to the members of the Company to scrutinize the voting and remote e-voting process in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the meeting and
thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the
Company and shall make, not later than three days of the conclusion of the AGM, a consolidated scrutinizer’s report of the total
votes cast in favour or against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same
and declare the result of the voting forthwith

Other information:

* Login to e-voting website will be disabled upon five unsuccessful attempts to key-in the correct password. In such an event,
you will need to go through “Forgot User Details/Password?” or “Physical User Reset Password?” option available on the
site to reset the same.

*  Yourlogin id and password can be used by you exclusively for e-voting on the resolutions placed by the companies in which
you are the shareholder.
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« ltis strongly recommended not to share your password with any other person and take utmost care to keep it confidential.

»  Please note that if you have opened 3-in-1 account with ICICI Group i.e. bank account and demat account with ICICI Bank
Limited and trading account with ICICI Securities Limited, you can access e-Voting website of NSDL through their website
viz.; www.icicidirect.com for the purpose of casting your votes electronically by using your existing user ID and password
used for accessing the website www.icicidirect.com. Please note that in case you are not able to login through the ICICI
direct website, you can also access the e-Voting system of NSDL by using your existing user ID and password for the
evoting system of NSDL.

In case a shareholder receives physical copy of the Notice of AGM (for shareholders whose Email IDs are not registered with the
Company/Depository Participant(s) or requesting physical copy):
i. Initial password is provided as below/ at the bottom of the Attendance Slip of the AGM:
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN
ii. Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

7. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and remote e-voting user manual
for shareholders available at the downloads section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password for
casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password” option
available on www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

8. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company and on the website
of NSDL immediately after the declaration of result by the Chairman or a person authorized by him in writing. The results shall
also be immediately forwarded to the BSE Limited, Mumbai.

By order of the Board
For Valson Industries Limited

Place: Mumbai Mr. Suresh N. Mutreja
Date: 21t May, 2018 Chairman & Managing Director
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ANNEXURE TO THE NOTICE EXPLANATORY STATEMENT
PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 5 — Appointment of Mrs. Radhika V. Shah as a Director.

The Board of Directors of the Company, pursuant to the recommendations of the Nomination and Remuneration Committee, has
appointed Mrs. Radhika V. Shah (DIN: 02537656) on 05" August, 2017, as an Additional Director (Independent and Non-Executive)
on the Board of Directors of the Company, in terms of Section 161 of the Companies Act, 2013. Mrs. Radhika V. Shah holds office up
to the date of this Annual General Meeting pursuant to Section 161 of the Companies Act, 2013. The Company has received notice
in writing from a Member under Section 160 of the Act, proposing her candidature for the office of Director of the Company.

Brief profile of Mrs. Radhika V. Shah and her other directorships has been included in this Notice.

The Company has received a declaration from Mrs. Radhika V. Shah stating that she meets with the criteria of independence
as prescribed under sub-section (6) of section 149 of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations).

Copy of the draft letter of appointment of Mrs. Radhika V. Shah is available for inspection at the Registered Office of the Company
and will also be available for inspection at the Annual General Meeting of the Company.

The Board of Directors considers it in the interest of the Company to appoint Mrs. Radhika V. Shah as an Independent Director.
None of the Directors and Key Managerial Personnel of the Company or their relatives, except Mrs. Radhika V. Shah, is in any way,
interested or concerned in this resolution. The Board recommends the resolution set forth in item No. 5 of the notice for approval of
the members.

ITEM NO. 6 — Adoption of new set of Articles of Association of the Company

The existing Articles of Association (AOA) of the Company are based on the provisions of the Companies Act, 1956 and several
regulations in the existing AOA contain references to specific sections of the Companies Act, 1956.

In order to make the Articles of Association of the Company in tandem with the relevant sections/provisions under the Companies
Act, 2013 and rules made thereunder, it is proposed to replace the existing Articles of Association of the Company by a new set
of AOA. Accordingly, in lieu of amendments to various articles in the existing Articles of Association, it is considered prudent and
desirable to adopt a new set of Articles of Association of the Company, in substitution for, and to the exclusion of the existing Articles
of Association of the Company. The new AOA to be substituted in place of the existing AOA are based on Table ‘F’ of the Act which
sets out the model Articles of Association for a Company limited by shares.

Pursuant to Section 14 of the Companies Act, 2013, the consent of the members of the Company by way of a Special Resolution
is required for adoption of a new set of Articles of Association of the Company. Accordingly, this matter has been placed before the
members for approval.

The Board commends the Special Resolution set out at item No. 6 of the Notice for approval by the shareholders.

None of the Directors, Key Managerial Personnel of the Company and their relatives are concerned or interested in the resolution
set out at item No. 6 of the Notice.

A copy of the existing as well as new Articles of Association of the Company is available for inspection at the Registered Office of the
Company during working hours on any working day upto the date of the Annual General Meeting.

By order of the Board
For Valson Industries Limited

Mr. Suresh N. Mutreja
Chairman & Managing Director
Place: Mumbai
Date: 21st May, 2018



