KPL EXPORTS LIMITED
Regd. Office: “PAN PARAG HOUSE”, 24/19, THE MALL,
KANPUR - 208001
Phone No.: 0512-2312171 & E-mail 1d: secretarial@imkdevelopers.in
CIN:- U74900UP2008PLC035118

DIRECTORS’ REPORT

TO THE MEMBERS:

The Board of Directors of your Company feel delighted in presenting its Eleventh Annual
Report and Audited Accounts of the Company for the Financial Year ended 31% March, 2019,

FINANCIAL PERFORMANCE & STATE OF COMPANY’S AFFAIRS:-

(Amount in Lavs)

FINANCIAL YEAR FINANCIAL YEAR

ENDED ENDED
31.03.2019 31.03.2018

Sales 124488 102616
Other Income 24 0
Profit before Taxation 242 1403
Provision for Taxation:
-Current Tax 88 462
-Deferred Tax -39 23
-Tax Adjustments for carlier years 2 -10
Profit after Tax 191 Y28
Add : Balance of Profit brought forward from 882¢ 7901
previous year
Add: Profit for the year 191 928
Profit avaitable for appropriation 9020 8829
APPROPRIATIONS
Transfer to Reserves 7489 0
Proposed Dividend 0 0
Additional Tax on Proposed Dividend 0 0
Balance of Profit carried forward 1531 8829

2019 IN RETROSPECT:;

Your Directors are to report that the Company’s sales turnover during the year under review
has increased to Rs. 124488 Lacs as against Rs.102616 Lacs during the previous financial
year. However the profit before tax during the year under review has decreased to Rs.242
Lacs as against Rs. 1403 Lacs in the previous year due to increase in expenses. Similarly, the
profit after tax also decreased 1o Rs.191 Lacs as against Rs,928 Lacs in 2018, ‘The Dircctors
are making all endeavors to give better performance in future.

EXPORT BUSINESS:
During the aforesaid period the Company has exported various commeoditics to various
countries amounting to Rs. 123561 lacs as against Rs.101017 lacs in the previous year.

DIVIDEND:
Your Directors do not recommend any Dividend for the financial year under review to
conserve resources for future purposes.

RESERVES:
During the year. Company has created Debenture Redemption Reserve amounting to
Rs.7489.25 lacs in compliance with the provisions of Companies (Share Capital &



Debentures) Rules 2014 due to which the totai reserves of the company in the financial year
2018 -19 increased to Rs.19020 lacs as against Rs. 18829 lacs in previous year.

CONVERSION OF THE COMPANY FROM PRIVATE LIMITED TO PUBLIC
During the year under review, the Members of the Company having passed Special
Resolution in the Extra Ordinary General Meeting held on 13™ March, 2019 consented to
convert the company from private limited to public limited consequent to which the name of
the company was changed to M/s KPL Exports Limited by deleting the word “Private” from
the name of the company w.e.f.29" March, 2019 by virtue of Fresh Incorporation Certificate
issued by the Registrar of Companies, Uttar Pradesh.

CHANGE IN THE NATURE OF BUSINESS OF THE COMPANY:
During the year under review there was no change in the nature of business of the Company,

ALTERATION IN OBJECT CLAUSE:

During the year, the Members of the Company having passed Special Resolution in the Extra
Ordinary General Meeting of the Company held on 13™ March, 2019, altered the provisions
of its Memorandum of Association with respect to its objects clause to bring it in conformity
with the new Companies Act, 20153. Certificate of Registration of Special Resolution
confirming alteration in Object Clause was issued by the Registrar of Companies, Ulttar

Pradesh.

SHARE CAPITAL:
The entire share capital of the Company is held by M/s Kothari Products Ltd. and sccordingly
the Compuny is a wholly owned subsidiary of M/s Kothari Products Ltd.

CHANGES IN SHARE CAPITAL:
There were no changes in the Share Capital of the Company during the year under review.

ISSUE OF EQUITY SHARES WITH DIFFERENTIAL RIGHTS, SWEAT EQUITY,
ESOS ETC.:

During the year the Company has not issued any shares with differential rights, sweat equity,
ESOS ete.

ISSUE OF DEBENTURES:

During the year, the company has, for its business needs, issued following series of
Debentures through private placement:-

Series | 2055700, 1% Optionally Convertible Debentures of Face Value of Rs.1000/-

each at par.

Series 11 720000, 6% Optionally Convertible Debentures of Face Value of Rs.1000/- each
at par.

Scries 111 220000, 6% Opticnally Convertible Debentures of Face Value of Rs.1000.- each
at par,

DIRECTORS:

Sri Deepak Kothari, Director of the Company, retires by rotation in the ensuing Annual
General Meeting and being eligible offers himself for re-appointment. The Board
recommends his re-appointment. Further, Sri Pramod Kumar Tandon and Sri Kamlesh Mebta,
were appointed as Independent Directors w.e.t. 27" September, 2014 for a period of 5 years
and hold oftice of Independent Directors up to 26" September, 2019 and being eligible, have
been proposed to be re-appointed by the Board of Directors to hold office for the second term
of 5 (five) consecutive years on the Board of the Company.

CHANGE IN DIRECTOR OR KEY MANAGERIAL PERSONNEL:
During the year there is no change in the Directors of the Company.




and

However, Ms. Ankita Bansal ceased to be the Company Secretary of the Company w.e.f.23
February. 2019, due to resignation for her pre-occupations and Mr. Ritesh Srivastava was
appointed as Company Secretary in place of her w.e.f.25th February, 2019.

DECLARATION BY INDEPENDENT DIRECTORS:

Sri Pramod Kumar Tandon, Sri Kamlesh Mehta and Smt. Reema Shah are Independent
Directors on the Board of the Company. All the above named Independent Directors have
given their respective declarations under Section 149(6) of the Companies Act, 2013 and the
Rules made thereunder. In the opinion of the Board, the Independent Directors fulfill the
conditions relating to their status as Independent Directors as specified in Section 149 of the
Companies Act, 2013 and the Rules made thereunder.

DIRECTORS RESPONSIBILITY STATEMENT:

As required under Sec.134 (3} (¢) read with Sec. 134(5) of the Companies Act, 2013, your

Directors confirm:

(i) That in the preparation of the annual accounts for the year ended 31st March, 2019, the
applicable accounting standards have been followed;

(ii) that 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 view of the state of affairs of the company at the end of the financial year and of
the profit of the company for the year under review;

(iii} that the Directors have taken proper and sufficient care for the maintenance of adequaie
accounting records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the company and for preventing and detecting fraud and other
irregularities;

(iv) that the Directors have prepared the annual accounts for the year under review on a
going concern basis.

{v) the Directors have laid down internal financial controls to be followed by the Company
and that such internal financial controls are adequate and operating effectively.

(vi) 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.

COMMITTEES OF THE BOARD:
Pursuant to the provisions of the Companies Act, 2013 the Company has constituted
following committees and their composition is as under:-

1. Audit Committee

NAMES OF THE DIRECTOR DESIGNATION IN COMMITTEE
Sri Deepak Kothari Chairman
Sri Pramod Kumar Tandon Member
Sri Kamlesh Mehta Member

2. Nomination & Remuneration Committee,

NAMES OF DIRECTORS DESIGNATION IN COMMITTEE
Sri Deepak Kothari Chairman
Sri Kamlesh N. Mehta Member
Sri Pramod Kumar Tandon Member

3. Corporate Social Responsibility Committee.

NAMES OF DIRECTORS DESIGNATION IN COMMITTEE
Sri Deepak Kothari Chairman
Sri Pramod Kumar Tandon Member

Sri Mitesh Kothari Member




NUMBER OF THE BOARD MEETINGS:
The Company held 11 (Eleven) Board Meetings during the year 2018-19.

BOARD EVALUATION:

Pursuant to the provisions of the Companies Act, 2013, the Nomination & Remunecration
Committee has carried out an Annual Performance evaluation of the Board, its Commitiees
and the Directors individually.

INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has in place adequate Internal Financial Control Systems & other futernal
control procedures commensurate with the size of the company and the nature of its business
to ensure proper recording of financial & operational information and compliance of various
statutory compliances.

STATUTQRY AUDITORS & AUDITORS’ REPORT:

M/s. Mehrotra & Mehrotra, Chartered Accountants, Auditors of the Company have carried
out the Audit of the company and have submitted Auditor’s Report attached with the
Financial Statements of the Company accompanying this Report. There is ng qualification,
reservation or adverse remark in the aforesaid Report which call for explanation by the
Directors. Further, the Auditors have not reported any fraud uw/s 143(12) of The Companies
Act, 2013,

SECRETARIAL AUDIT & ITS REPORT:

As required by section 204 of The Companies Act, 2013, Mr. Saurabh Gupta of M/s Cupta
Saurabh & Associates, Practicing Company Secretary of Kanpur was appointed as the
Secretarial Auditor of the Company and he has carried out the Secretarial Audit of the
Company and has submitted his Report which is annexed to this report as ‘Annexure-1’. The
atoresaid Report contains only one observation regarding non-spending of CSR expenditure
which is self-explanatory. The reasons for non - spending of CSR expenditure are mentioned

—an

in this report’s “Annexure -3,

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATES:
There are no Subsidiaries, Associates or Joint Venture Companies of the Company.

FIXED DEPOSITS:
The Company has not accepted any Fixed Deposits from the public during the Financial Year
2018-19 hence the particulars relating to the aforesaid are not applicable.

LOANS, GUARANTEES OR INVESTMENTS:
Details of Loans, guarantees and investments, if any, covered under sec.186 of the Companies
Act, 2013 are given in the notes to the Financial Statements.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED
PARTIES:

The particulars of contracts or arrangements with related parties referred to in Section [88(1)
of the Companies Act, 2013 are given in the Note No.34 to the Financial Statements.

Further, the particulars of contracts or arrangements with related parties referred to in Section
188(1) of the Companies Act, 2013 have been enclosed with the report in the prescribed
format AQC-2 as ‘Annexure-2°.

ANNUAL REPORT ON CSR ACTIVITIES:

As required by the Companies (Corporate Social Responsibility Policy) Rules, 2014 the
annual report on CSR activities undertaken by the Company during the year under review is
attached as ‘Annexure-3’ to this Directors Report.




CONSERVATION OF _ENERGY, TECHNOLOGY_ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO:

The information required under Section 134(3)}M) of the Companies Act, 2013 read with
Rule 8(3} of The Companies (Accounts) Ruies, 2014 is as under:-

[A] CONSERVATION OF ENERGY:

s Energy Conservation Measures taken: The Company has taken all measures for
conservation of energy most economically.

s The steps taken by the Company for utilizing alternate source of energy:- No such steps
have been taken by the Company.

» The capital [nvestments on energy conservation equipment’s:- No such investment has been
made by the Company

» Impact of measures at (a) above for energy conservation:- These measures have led 1o
consumption of energy mare economically.

{B] TECHNOLOGY ABSORPTION:
Company has no manufacturing activity and consequently no technology has been imported
for it.

|C] FOREIGN EXCHANGE EARNINGS AND OUTGO:

{Amount in l.acs)
CURRENT YEAR PREVIOUS
YEAR
a) | Earning in Foreign Exchange 123561 101017
b) | Expenditure in Foreign Currency 121441 91054

INDUSTRIAL RELATIONS:
Cordial and harmonious industrial relations prevailed throughout the year.

POLICIES OF THE COMPANY:
Pursuant to the provisions of the Companies Act, 2013, the Company has framed following
Policies:-
1. Corporate Social Responsibility Policy:
The details of the Corporate Social responsibility policies are mentioned as *Annexure-4
to this report.

2. Nomination & Remuneration Policy:

The details of the Corporate Social responsibility policies are mentioned as ‘Annexure-5°
to this report.

3. Whistle Blower/ Vigil Mechanism Policy:

The Board has adopted a Whistie Blower Policy to promote reporting of any unethical or
improper practice or violation of the Company’'s Code of Conduct or complaints
regarding accounting. auditing, internal controls or disclosure practices of the Company.
It gives a platform to the Whistle blower to report any unethical or improper practice (not
necessary violation of law) and to define processes for receiving and investigating
complaints. The company has assigned the email [Ds secretarial@imkdevelopers.in or
deepakkothari@panparag.com on which anyone can report or send written complaint to
the Vigilance Officer, Director and the Chairman of the Audit Committee. The
confidentiality of those reporting violations is maintained and they are not subjected 1o
any discriminatory practice. The details of the Whistle Blower/Vigil Mechanism Policy
are mentioned as *Annexure-6’ to this report.

4, Risk Management Policy:




The Compuany has developed and implemented Risk Management Policy for the
Company which inter-alia includes identitication theretn elements of risk, if any, which in
the opinion of the Board may threaten the existence of the Company. The details of Risk
Management Policy are mentioned as ‘Annexure-7° to this report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS:

There are no significant, material orders passed by the regulators or courts or tribupal which
would impact the going concern status of the Company and its future operations,

DISCLOSURE UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013:

The Company has in place, an Anti-sexual Harassment Policy in line with the requirements of
The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal)
Act, 2013,

An Internal Compiaints Commitiee (ICC) has been sct up o redress complainis received
regarding sexval harassment if any. All employees (Permanent. Contractual, Temporary and
Trainees) are covered under this poelicy.  There were no complaints received from any
employee during the finunciul year 2018-19 and hence no complaint is outstanding as on
31.03.2019 for redressal.

MATERIAL CHANGES & COMMITMENTS AFFECTING FINANCIAL POSITION:
There have been no malerial changes and commitments which have occurred between the end
ol Financial Yeuar and the date of this report which can have fmpact en financial position of
the Company.

COST RECORDS
Muintenance of cost records as specilied by the Central Government under Section 148(1} of
the Companies Act. 2013 is not required by the Company.

COMPLIANCE WITH SECRETARIAL STANDARDS:
The applicable secretarial standards issued under section 118 of the Companies Act, 2013,
have been complied with.

EXTRACTS OF THE ANNUAL RETURN:

As per Section 92(3) of The Companies Act, 2013, read with Rule 12 of The Companies
(Muanugemenm and Admmistration) Rules, 2014, an extract ol the Annual Return of the
Company in Form No. MGT-9 is attached o this repornt as "Annexure-8’.

ACKNOWLEDGEMENT:
Your Directors wish 1o place on record their appreciation for the co-operation and support
exlended by varicus Governnenl Departments, Bankers eic.

By order of the Board
For KPL EXPORTS LIMITED
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Date: 28" May, 2019 j//é )% ) ;
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" Annexwe - L”

FORM No., MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR 31% March, 2019.

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel} Rules, 2014]

To,

The Members of,

KPL Exports Limited,

Pan Parag House, 24/19, The Mall,
Kanpur—208001 U.P.

I have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices by
KPL Exports Limited (U74900UP2008PTC035118) (hereinafter cailed the
Company) for the financial year ended 313 March, 2019, 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 returns filed and other records maintained by the Cempany and
also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, I
hereby report that in my opinion, the Company has, during the audit
period covering financial year ended on 31% March 2019 (‘Audit Period’)
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 KPL Exports Limited ("The Company” is
100 % subsidiary of Listed Company, Kothari Products Limited), for the
financial year ended on 31% March, 2019, according to the provisions of:

I,

II.

III.

Iv.

The Companies Act, 2013 (the Act) and the Rules made there under;

The Securities Contracts (Regulation) Act, 1956 (*SCRA’) and the
Rules made there under; (Not Applicable to the Company);

The Depositories Act, 1996 and the Regulations and Bye-laws framed
there under; (Not required to be complied);

Foreign Exchange Management Act, 1999 and the Rules and
Regulations made there under to the extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial
Borrowings (Not Applicable to the Company);

The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (*SEBI Act’) to the
extent applicable to the Company:-

a. The Securities and Exchange Board of India (Listing
obligations and Disclosure Requirements) Regulations, 2015;

The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (‘SEBI Act’) were
not applicable to the Company:-

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



b. The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015;

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

d. The Securities and Exchange Board of India (Share Based

Employee Benefits) Regulations, 2014;

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

f. The Securities and Exchange Board of India (Delisting of
Equity Shares) Reguiations, 2009;

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

VI.  All other relevant laws applicable to the Company as per the list
shown by the management. The examination and reporting on those
laws and rules are limited to whether there are adequate systems
and processes in place to monitor and ensure compliance with those
laws.

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

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

During the period under review the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc

mentioned above,



The Board has in its report made under clause (o) of sub-section (3) of
section 134, mentioned the reason for not spending the amount under
section 135 of the Companies Act, 2013.

I further report that

The Board of Director of the Company is duly constituted with proper
balance of Executive Directors, Non-Executive Directors and Independent
Directors and the women Director. There were no Changes in the
composition of the Board of Directors during the period under review.

Ms. Ankita Bansal ceased to be Company Secretary w.e.f.,
23™ February, 2019, due to resignation. Shri Ritesh Srivastava was
appointed as Company Secretary w.e.f., 25" February, 2019.

Adequate notice is given to all Directors to schedule the Board
meetings, agenda and details notes on agenda were sent in advance and a
system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

As per the minutes maintained by the Company for the meetings of
Board, Committee and Shareholders, decisions were approved by the
respective Board / Committee/ shareholders and there were no dissent
note(s)/review(s).

I further report that as per the explanations given to me and the
representations made by the Management and relied upon by me generally
there are adequate systems and procésses in the Company commensurate
with the size and operations of the company to monitor and ensure
compliance with all applicable laws, rules, regulations and guidelines.



I further report that during the audit period, the company has

undertaken following events / actions:-

iii)

Member’s approval has been obtained at the Extra Ordinary General
Meeting held on 21% July, 2018, to borrow money, from time to time,
in excess of the aggregate of the paid-up capital and free reserves
and securities premium account of the company, up to an amount
not exceeding 500 crores at any point of time.

The shareholders of the Company having passed Special Resolution
in the Extra Ordinary General Meeting held on 21% July, 2018,
authorized issue of 20,55,700 1 9% Optionally Convertible
Debentures, Series 1, at face value of Rs. 1,000/- at par by way of
private placement.

The shareholders of the Company having passed Special Resolution
in the Extra Ordinary General Meeting held on 3™ December, 2018,
authorized issue of 7,20,000 6 % Optionally Convertible Debentures,
Series 2, at face value of Rs. 1,000/- at par by way of private
placement. '

The shareholders of the Company having passed Special Resolution
in the Extra Ordinary General Meeting held on 9™ February, 2019,
authorized issue of 2,20,000 6 % Optionally Convertible
Debentures, Series 3, at face value of Rs. 1,000/- at par by way of
private placement.

The shareholders of the Company having passed Special Resolution
in the Extra Ordinary General Meeting held on 13™ March, 2019,
altered the provisions of its Memorandum of Association with respect
to its main objects. Certificate of Registration of special resolution
confirming alteration of Object Clause was issued by the Registrar of
Companies, Uttar Pradesh.



vi) The shareholders of the Company having passed Special Resolution
in the Extra Ordinary General Meeting held on 13" March, 2019,
consented to convert the Company into a Public Limited Company.
The Company was converted into Public Limited Company, the name
was changed to KPL Exports Limited w.e.f., 29" March, 2019, by
virtue of 'Fresh Certificate of Incorporation consequent upon
conversion from Private Company to Public Company’ issued by the
Registrar of Companies, Uttar Pradesh.

A part from above there were no specific events / actions such as
buy back, merger, amalgamation etc.

for Gupta Saurabh & Associates

Company Secretaries

otk bl

Kot Saurabh Gupta
Date : 28" May, 2019, FCS No. 5468 C P No. 4910

1{“"

Place : Kanpur

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



Annexure ‘A’

To,

The Members of

KPL Exports Limited,

Pan Parag House, 24/19, The Mall,
Kanpur—208001 U.P.

Our report of even date is to be read along with this letter.

1, Maintenance of secretarial record is the responsibility of the
management of the company. My responsibility is to express an
opinion on these secretarial records based on my audit.

2. I have followed the audit practices and processes as were
appropriate to obtain reasonable assurance about the correctness
of the contents of the Secretarial records. The verification was
done on test?check basis to ensure that correct facts are
reflected in secretarial records. 1 believe that the processes and
practices, I followed provide a reasonable basis for our opinion.

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

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

5. The compliance of the provisions of Corporate and other
applicable laws, rules, regulations, standards is the responsibility
of management. My examination was limited to the verification of
procedures on test-check basis.




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

for Gupta Saurabh & Associates

Company Secretaries

ikt

Place : Kanpur Saurabh Gupta
Date : 28" May, 2019. FCS No. 5468 C P No. 4910




NNEXURE-2 TO DIRECTORS' T
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 arms- length transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm's length basis: ==s-s--=- NIL==s=--

(a) Name(s) of the related party and nature of relationship

{b) Nature of contracts/arrangements /transactions

() Buration of thie contracts / arvangenienis/transactivos

{d) Salient terms of the contracts or arrangements or transactions including the value, if any

(e) Justification for entering inte such contracts or arrangements or transactions

(f) date(s) of approval by the Board

{g) Amount paid as advances, if any:

(h) Date on which the special resolution was passed in general meeting as required under first
proviso tu section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis

S, Particulars Details

No.

{a) | Name(s) of the related party and nature of relationship The details of the

(b) | Nature of contracts/arrangements/transactions transactions  with

(¢] | Duration of the contracts / arrangements/transactions related parties are

(d} | Salient terms of the vontracts or arrangements or  transactions provided in the
including the value, if any accompanying

{e) | Date(s) of approval by the Board, if any financial

(R} | Amount paid as advances, if any statements

By order of the Board
For KPL EXPORTS LIMITED

Place: Kanpur r%ﬂ /—(%L,

Date: 28% May, 2019 {DEEPAK KOTHARI] (MITESH KOTHARI)

M&,’“ DIRECTOR &f DIRECTOR



Annual Report on CSR Activities and CSR Policy

1. A brief outline of the Company’s CSR Policy, including overview of projects o1 programs
proposed to be undertaken and a reference to the web-link to the CSR Policy and projects
Or programs.

The Board of Directors of the Company, after taking into account the recommendations of the (SR
Committee, has approved a CSR Policy for the Company. As required under Section 135(4) of the Companies
Act, 2013, The aforesaid policy is attached to the Directors Report as "Annexure-4”.

The Company is undertaking its CSR activities approved by its CSR Committee through “Maa Sharda
Charitable Trust”. The aforesaid Trust has been established by the Company as the Settlor/Founder. The
aforesaid Trust is focusing in the area of education and other objects of general public utility as specified in
Schedule VI! to The Companies Act, 2013.

2. Composition of the (SR Committee
The composition of the CSR Committee is as follows:

NAMES OF DIRECTORS DESIGNATION IN COMMITTEE
Sri Deepak Kathari Chairman
Sri Pramod Kumar Tandon Member .
Sri Mitesh Kothari Member R

3. Average net profit of the company for the last three financial years, as per Section 198 of
the Companies Act, 2013

The average net profits of the company for last three financial years ended 315 March, 2018 is
Rs.184683405/-.

4. Prescribed CSR expenditure (two percent of the amount asin item 3 above)
The prescribed CSR expenditure for the year is Rs.3694000/- (2% of Rs.184683405).

5. Details of CSR spent during the financial year
The Company could not spend any amount towards the CSR expenditure during the vear due to
the reasons mentioned below in Point No, 6:
(Rs. In crores)

SL | CSR Sector in which | Projects or | Amo | Amount Cumulat | Amount
NO | Projects or | the project is j Programs unt spent on | ive spent:
activity covered. (1)Local outl | the Projects | expendit | Direct or
identilied. (clause No.ii of | area or | ay or ure upte | through
schedule Vil to | other {bud | Programs the implementi

the Companies | (2)specify | get) | Sub-heads: | reportin | ngagency
Act, 2013  as | the State | Proj | (1)Direct g period

amended and ects | expenditure
district or on Projects
where Prog | or
projects ¢r | ram | Programs
programs | s (2)Over-
was wise | heads:
undertake

n




1 | Community | Setting up of old | Kanpur & [ 10 Nil 1.15 Through

Developme | age homes, Day [ Kanpur “Maa
nt, old age | Care Centres & [ Dehat Sharda
homes and | such other Charitable
Day  Care | facilities for Trust”
Centres senior citizens

and measures of

reducing

inequalities faced
by socially and
economically

backward groups

6.1In case the company has failed to spend the two percent of the average net profit of

the last three financial years or any part thereof, the company shall provide the reasons for
not spending the amount in its Board Report.

The Company considers social responsibility as an integral part ol 1Ls business activities and endeavors (o
utilize allocable CSR budget for the henefit of society. [n each of the earlier years the company has made i
CSR expenditure as prescribed under the Companies Act, 2013. The Company’'s CSR initiatives are an the
focus areas approved by the Board benefitting the comnunity & senior citizens, Taking into account the
rommitments made by the Company for the CSR projects/programmes which are in progress and the scale
of the project proposed, the planning and designing of the project is in progress and the overall project is
bound to extend much over the financial year and because of such reasons, the Company was not able to
spend any amount on the CSR activities during the year under review. The CSR activities are scalable and
after the completion of overall plan and designs of the Project, moving forward the Company will endeavor
to spend the full amount on CSR activities in accordance with the statutory regquirements, barring
unforeseen circumstances

7. A responsibility statement of the CSR committee that the implementation and monitoring
of CSR Policy, is in compliance with CSR objectives and policy of the company

The CSR Committee confirms that the implementation and monitoring of the CSR Policy, is in
compliance with the CSR objectives and policy of the Company.

By order of the Board

For KPL EXPORTS LIMITED
Place: Kanpur X\ A M&—_f

Date: 28" May, 2019 / (DEEPAK KOTHARL)  (MITESH KOTHARI)
DIRECTOR DIRECTOR
P &ls




Annexure-4 to the Directors’ Report

CORPORTAE SOCIAL RESPONSIBILITY POLICY
OF

KPL EXPORTS LIMITED

Introduction

The Board of Directors (“The Board"} of KPL Exports Ltd.(hereinafter referred to as the
Company)has adopted the following policy and procedures with regard 1o Corporate
Social Responsibility. The Board may review and amend this policy {from time to time
subject to recommendations of Corporate Social Responsibility committee.

The Company is committed to conduct its business in a socially responsible, ethical and
environmentally friendly manner and to continuously work towards improving quality
of life of the communities in its operational areas.

Principles
The Corporate Social Responsibility activities of the Company will be implemented in
accordance with the following principles:

. Businesses should respect, protect and make efforts to restore the environment.
. Businesses should respect the interests of, and be responsive towards all

stakeholders, especially those who are disadvantaged, vuinerable and
marginalized.

. Businesses should respect and promote human rights.
. Business should work towards equal development of society.
) Business should respect cultural ethnicity and dignity of individuals and foster

positive relationship with the people in the areas where the Company vperates.

. Business should provide development opportunities to local communities in a
culturally appropriate manner, in consultation & cooperation with local
government authorities and other stakeholders, as may be appropriate.

. Business should endeavor to develop local entrepreneurship and encouraging
use of local goods, services and manpower to promote inclusive economic
growth of local areas.

C( orporate Social R nsibili tivities

In line with the broad principles defined above, the Company would have {reedom and
flexibility to choose from any of the activities specified in Annexure 1. The Corporate
Social Responsibility projects and programs to be undertaken by the Company shall
include activities falling within the purview of schedule VII of Companies Act, 2013; as
amended [rom time 1o thme. Thus, with any change in the statutory provisions governing
the activities, the Annexure 1 shail be deemed to include/exclude such activities as
permissible under law.

The list and implementation modalities may be modified from time to time, as per
recommendations of the Corporate Social Responsibility Committee of the Company.

The surplus, if any, arising out of Corporate Social Responsibility initiatives of the
Company shall not form part of its business profits and shall be utilized {ur Corporate
Social Responsibility activities only.




Corporate Social Responsibility Implementation
The Corporate Social Responsibility Committee will be responsible for overseeing the
approval, execution, implementation and monitoring of the projects.

These projects will be executed by the Company and where appropriate in partnership
with local government, various NGO partners, service providers and others.

In case the Company undertakes to carry any of the projects through any trust, scciety or
company not established by the Company or its holding or subsidiary or associate
company, the Corporate Social Responsibility Committee shall ensure that such trust,
society or company has an established track record of three years in undertaking similar
programs or projects and is eligible to undertake the projects under section 135 of the
Act.

Lorporate Social Res ibility B

The Corporate Social Responsibility Committee under the supervision of the Board shall
try to ensure that the Company spends in each Financial Year (FY), at least two per cent
of the average net profit (calculated as per section 198 of the Act) made during the three
immediately preceding financial years (Corporate Social Responsibility Budget).

If the company is unable to spend the prescribed 2% of its average net prolit as
mentioned above, the committee will review the reasons for the same and place the
same with justification to the Board.

The Company will report reasons for not spending the entire Budget outlay for
Corporate Social Responsibility allocated in any financial year. The unutilized fund
would remain part of the corpus and get carried forward for the next year for
expenditure thereon. The Company has to provide reason for not spending such amount
in that financial year. Further, it will not dilute the fund allocation requirement for such
next [inancial year.

To comply with the obligations, the Corporate Seccial Responsibility Committce may also
decide to contribute amount of Corporate Social Responsibility Budget, either wholly or
partially towards Corpus of any foundation provided under Schedule VII {as amended
from time to time)} as may be approved by the Board.

Targets and Performance measures
To ensure effective implementation, the Committee will set measurable targets for each
Corporate Social Responsibility project and Funds for such projects.

Corporgte Social Responsibility Committee

The Company has constituted Corporate Social Responsibility Commitiee (SR
Committee) as per Companies Act, 2013 and other applicable provisions, if any, of any
other act, as may be applicable, for the time being in force. Corporate Social
Responsibility Committee is responsible for overall supervision of Corporate Social
Responsibility activities as may be carried out by the Company.

The Composition of the Corporate Social Responsibility Committee of KPL Exparts L.td. is
as under:

1. Sri Deepak Kothari Chairman
2. Sri Pramod Kumar Tandon Member
3. Sri Mitesh Kothari Member
Monitorin

The Corporate Social Responsibility projects shall be monitored by the Corporate Social
Responsibility Committee as follows:



The Corporate Social Responsibility Committee will be monitoring the Corporate Social
Responsibility Policy on half yearly basis and among other agenda shall consider the
fellowing:
*  Monitoring the utilization of funds towards approved Coarporate Social
Responsibility Activities.
» Define and review targets for the Corporate Sccial Responsibility commitments
and performance measures.
* Evaluate actual Corporate Social Responsibility performance and impact such
activities are making on the people, scciety and environment,
¢ Corrective measures to be taken to rectify deviations (if any)

The members of the Corporate Social Responsibility Committee (and specifically the Committee
Chairman) may also undertake the following activities, whenever it deems necessary for effective
discharge of its responsibilities:

¢ Field visits to Project / Programme sites;

* Interaction with beneticiary communities to chtain teedback;

Review of Policy
¢ The Corporate Social Responsibility policy will be reviewed periodically by the
Corporate Social Responsibility Committee of the Company.

10. it ign rtf n
As part of compliance to the Act, and in preparation of the Annual Corporate Social
Responsibility Report as per Reporting Format, the Company will ensure the following:

1. All Corporate Social Responsihility Projects/Programmes are comprehensively
documented.

2. All appropriate MIS are maintained, in a suggestive tempiate.

3. Accountability is fixed at every level of the Corporate Social Responsibility
process and the implementation apparatus.

11. Disclosure in the Annual Report of th nmpan
The details about the policy developed and implemented by the Company on Corporate
Social Responsibility, initiatives taken during the year and details of Corporate Social
Responsibility Budget spent during the financial year shall be disclosed in the Director
Report of the Company.

This policy shall be subject to amendients under the Companies Act, 2013 or any other
applicable law or regulation.
By order of the Board
For KPL EXPORTS PVT.LTD.

Place: Kanpur /‘(\%—__L.r;-__,

Date: 28 May, 2019 (DEEPAK KOTHARI}  (MITESH KOTHARI)
,/M& DIRECTOR ﬁkf DIRECTOR
f



Annexure to CSR Policy

i,

v,

vi.
vii.

viil.

Xi.

eradicating hunger, poverty and malnutrition, promoting health care including
preventive health care and sanitation including contribution to Swach Bharat Kosh set-
up by the Central Government for the promotion of sanitation and making available safe
drinking water;

promuoting education, including special education and employment enhancing vocation
skills especially among children, women, elderly, and the differently abled and
livelihood enhancement projects;

prometing gender equality, empowering womern, setting up homes and hostels for
women and orphans; setting up old age homes, day care centres and such other
facilities for senior citizens and measures for reducing inequalities faced by socially and
economically backward groups;

ensuring environmental sustainability, ecological halimcee, protection of flora and fauna,
animal weltare, agroforestry, conservation of natural resources and maintaining quality
of soil, air and water including contribution to the Clean Ganga Fund set-up by the
Centrai Government for rejuvenation of river Ganga,

protection of national heritage, art and culture including restoration of buildings and
sites of historical importance and works of art; setting up public ibraries; promaotion
and development of traditional arts and handicrafts:

measures for the benefit of armed forces veterans, war widows and their dependents;
training to promote rural sports, nationally recognized sports, paralympic sports and
Olympic sports;

contribution to the Prime Minister's National Relief Fund or any other-fund set up by
the Central Government for socio-econcmic development and relief and welfare of the
Scheduled Castes, the Scheduled Tribes, other backward classes, minorities and women;
contributions or funds provided to technology incubators located within academic
institutions which are approved by the Central Government.

rural development projects.

slum area development,

Explanation - For the purposes of this item, the term ‘stum area’ shall mean any area
declared as such by the Central Government or any State Government or any other
competent authority under any law for the time being in force.

By order of the Board
For KPL EXPORTS LIMITED

K By (Yodore__ -
Place: Kanpur /_: A

Date: 28™ May, 2019

(DEEPAK KOTHARI) (MITESH KOTHARI)
DIRECTOR ﬁ’// DIRECTOR
Yoy b



CApnexure-3”

KPL EXPORTS LIMITED
Nomination and Remuneration Policy

This Nominauon and Remuneration Policy (the "Policy”) applies to the Board ol Dircctors {the
“Board”), Key Managerial Personnel (the “KMP") and the Senior Management Personnel ol KI'L
Exports Limited (the “Company”).

1. Definitions
“Director” means a director appointed to the Board of a company;

“Independent Director” shall have the meaning as defined under the Companies Act, 2013 read
with relevant rules and SEBI (Listing Obligations and Disclosers Requirement) Regulations, 2015
as amended from time Lo time.

“Key Managerial Personnel (KMP} means—
i. Chairman & Managing Director;

ii. Company Secretary,

1. Whole-time Director;

iv. Chief Financial Officer; and

v. Such other Officer as may be prescribed.

“Managing Director” means a director who, by virtue of the articles of a company or an
agreement with the company or a resolution passed in its general meeting, or by its Board of
Directors, is entrusted with substantial powers of management of the affairs of the contpany and
includes a direclor occupying the position of managing director, by whatever name culled.

Explanation-- For the purposes of this clause, the power to do administrative acts of a routine
nature when so authorised by the Board such as the power to affix the common seal of the
company te any document or to draw and endorse any cheque on the account of the company in
any bank or to draw and endorse any negotiable instrument or to sign any certificate of share or
to direct registration of transfer of any share, shall not be deemed to be included within the
substantial powers of management;

The term “Senior Management Personnel” means personnel of the company who ..re inembers
of its core management team excluding Board of Directors comprising all members of
management cne level below the executive Directors, including the functional heads. [n refercice
to the company, the senior management personnel would refer to personnel occupying the
positions identilied in Annexure A; as per the organizational framework of the Company.

“Whole-time director” includes a director in the whole-time employment of the company;
Words and definitions not deflined herein, shall have the same meaning as provided in the
Companies Act, 2013 read with SEBI (Listing Obligations and Disclosers Reyuirement)
Regulations, 2015 as amended from time to time or other relevant provisions; as may he
applicable.

This Policy is in compliance with Section 178 of the Companies Act, 2013 read along with the
applicable rules thereto and SEBI (Listing Obligations and Disclosers Requirement) Regulations,
2015 as amended from time to time.

2. Purpose
The primary objective of the Policy is o provide a frumework and set standards {or the

nomination, remuneration and evaluation of the Directors, Key Managerial Perscnnel and Senior
Manigement Personnel. The Company aims to achieve a balance of merit, experience and skills



amongst its Directors, Key Managerial Personnel and Senior Management Personnel. The
objectives of the policy thus would be:-

To lay down criteria and lerms and conditions with regard to identifying persons who are
gualitied 10 become Directors (Executive and Non-Executive) and persons who may be appointed
in Key Managerial and Senior Management positions and to determine their remuneration,

To determine remuneration based on the Company's size and financial position and trends and
practices on remuneration prevailing in peer compantes.

To establish framework for evaluation of the performance of Directors including Independent
Directors, Committees and Board.

To retain, motivate and promote talent and to ensure long term sustainability of walented
managerial persons and create competitive advantage.

To devise a policy on Board diversity
3. Accountabilities

The Board is ultimately responsible for the appointment of Directors and Key Manaperial
Personnel.

The Board has delegated responsibility for assessing and recommending the candidates for the
role of Directors, Key Managerial Personnel and laying down the criteria for selection of the
Senior Management Personnel of the Company to the Nomination and Remuneration Conmittee
which makes recommendations to the Board.

4. Nomination and Remuneration Committee - Composition & Structure
The Nomination and Remuneration Committee comprises the fellowing:

The Committee shall consist of a minimum 3 non-executive directors, majority of them heing
independent.

Minimum two (2) members shall constitute a gquorum for the Committee meeting.
Membership of the Committee shall be disclosed in the Annual Report.

Term of the Committee shall be continued unless terminated by the Board of Directors.

CHAIRMAN

Chairman of the Committee shall be an Independent Director.

Chairperson of the Company may be appointed as a member of the Committee but shall not he a
Chairman of the Committee.

[n the absence of the Chairman, the members of the Committee present at the mectling shall
choose one amongst them to act as Chairman.

Chairman of the Nomination and Remuneration Committee meeting or any other person
authorized by him shall be present at the Annual General Meeting. The Chairman may also
nominate some other member to answer the shareholders’ queries.

COMMITTEE MEMBERS' INTERESTS
A member of the Committee is not entitled to be present when his or her own remuneration is
discussed at a meeting or when his or her performance is being evaluated.

The Committee may invite such executives, as it considers appropriate, to be presenl at the
meetings of the Commitiee

VOTING

Matters arising lor determination at Committee meetings shall be decided by a majority of voles
of Members present and voling and any such decision shall for all purposes be deemed a decision
of the Commitiee.



In the case of equality of votes, the Chairman of the meeting will have a casting vote.
5. Nomination and Remuneration Committee - Responsibility

The Nomination and Remuneration Committee is responsible for:

reviewing the structure, size and composition {including the skills, knowledge and ¢xperience) of
the Board annually and making recommendations on any proposed changes to the Board to
complement the Company’s corporate strategy.

identifying individuals suitably qualified to be appointed as the Executive Directors, Independent
Directors, the KMPs and Senior Management Personnel for the Company;

recommending Lo the Board on the selection of individuals nominated for directorship;

formulating the criteria for determining qualification, positive attributes and rececmmending to
the Board a policy relating to the remuneration for Executive Directors, Key Managerial
Persunnel and other employees.

assessing the independence of independent directors, so as to ensure that the individual meets
with the requirement prescribed under the Companies Act, 2013 read with SEBI {Listing
Obligations and Disclosers Requirement) Regulations, 2015 as amended from time 10 time.

such other key issues/matters as may be referred by the Board or as may be necessary in view of
the SEBI (Listing Obligations and Disclosers Requirement) Regulations, 2015 as amended brom
time to time and provision of the Companies Act 2013 and Rules thereunder.

to make recommendations to the Board concerning any matters relating to the continuation in
office of any Director at any time including the suspension or termination of service ol an
Executive Director as an employee of the Company subject to the provisien of the law and their
service contract

to devise a policy on Board diversity;

to develop a succession plan for the Board and to regularly review the plan;

lay down criteria for evaluation of the individual Directors, Committees and Board us a whole

6. Positive Attributes and qualifications of Directors/KMPs/Senior Management Personnel

When recommmending a candidate for appointment, the Nomination and Remuneration
Comumitiee wiltl have regard 10 the {ollowing qualifications and positive attributes:

assessing the appointee against a range of criteria which includes but not be limited to
qualifications, skills, industry experience, background and other qualities required 10 operate
successiully n the position;

the extent to which the appointee is likely 1o contribute to the overall effectiveness of the Board,
work constructively with the existing directors and enhance the efficiencies of the Company; in
case of KMPs and Senior Management Personnel their contribution towards efiectiveness of Wl
organization as a whole would be considered ;

the nature of existing positions held by the appointee including directorships or other
relationships and the impact they may have on the appointee’s ahility to exercisc independent
judgment;

ability of the appointee to represent the company

ability 1o work individually as well as a member of the Board and senior management

influential communicator with power to convince other in a positive way;



ability Lo participate actively in deliberation and group processes;

have strategic thinking and facilitation skills;

actimpartially keeping in mind the interest of the company on priority basis:

Personal specifications:

- Educational qualification;

~ Experience of management in a diverse organization;

- Interpersanal, communication and representational skills;

- Demonstrable leadership skills;

- Commitment to high standards of ethics, personal integrity and probity;

- Lommitiment to the promotion of equal opportunities, community cohesion and health and
safety in the workplace;

7. Independence of a Director

The key role of an Independent Director is to provide an unbiased, varied and experienced
perspective Lo the Board. While evaluating the candidature of a Director, the commiltee abides by
the criteria for determining Independence as stipulated under Companies Act 2013, SEBI {l.isting
Obligations and Disclosers Requirement) Regulations, 2015 as amended from time to time and
other applicable regulations or guidelines.

The committee takes a broad perspective with respect to Independence and takes into
consideration not only the dealings, transactions, relationships with the concerned [ndividual
Director but also with relatives, entities and organizations affiliated to it

The Committee, along with the Board, regularly reviews tlie skill, characteristics required from
the Board & Individual Directors. One of the prime objectives of this exercise is to ilentify
competency gaps in the Board and make suitable recommendations. The objective is te have a
board of diverse background and experience in business, technology, governance and areus that
are relevant for the company.

Besides considering all other qualifications wr.t to talent, relevant professional experience,
proven track record of performance and achievement, ethics and integrity, ability to bring in
fresh and independent perspectives, the Committee objectively evaluates whether an individual
can dispassionately discharge the statutory functions of a Director as enshrined in the Companies
Act 2013 and SEB! {Listing Obligations and Disclosers Requirement) Regulations, 2015 as
amended from time to time.

8. Board Diversity

The Board shall consist of such number of Directors including at least one woman Director as is
necessary Lo elfectively manage the Company of the size of KPL Exports Limited. The Board shall
have an appropriate combinatien of executive and Independent Directors.

The Nemination & Remuneration Committee will lead the process for Board appuintments. All
Board appointments will be based on meritocracy in the context of the skills, experience,
independence and knowledge which the Board as a whole requires to be effective, The
candidates will be considered against objective criteria, having due regard to the benefits of
diversity on the Board. The Company believes that increased diversity in Board is associated witl
better financial performance, greater innovation and has a positive impact on the Co mpany.

9. Letters of Appointment
Each Director including Executive Directors, Independent Directors and the KMPs, Senior
Management Personnel are required to sign the letter of appointment with the Company

containing the terms of appointment and the role assigned in the Company.

The term/tenure of the Directors including Executive Directors and Independent Directors shall
be in accordance with the applicable laws



10. Remuneration of Directors, Key Managerial Personnel and Senior Manapement
Personncl

The Committee will determine individual remuneration packages for Directors and lay down
criteria for deciding upon the remuneration of KMPs and Senior Management of the Company
taking unto account factors it deems relevant, including but not limited to market, business
performance and practices in comparable companies, having due regard to financial and
commercial health of the Company as well as prevailing laws and government/other puidelines.

The core factors taken into consideration are:

Industry Practice and Bench marks;

Long-term value creation.

Reward achievement of results on the basis of prudent practice, responsibility and risk taking
abilities.

Attract and retain and motivate the best professionals.

Reward the experience and professional track record.

Ensure equity within the Group and competitiveness outside it.

Ensure transparency in its remuneration policy

For Executive Directors {Managing Directors and Whole time Directors)

Section 197(1) of the Companies Act, 2013 provides for the total managerial remuncration
payabte by the Company to its directors, including managing director and whole time director,
and its manager in respect of any financial year shall not exceed eleven percent of the net profits
of the Company computed in the manner laid down in Section 198 as presceribed under the Act.

The Company with the approval of the Shareholders and Central Government may authorize the
payment of remuneration exceeding eleven percent of the net profits of the compaany, subject to
the provisions of Schedule V.

The Company may with the approval of the shareholders authorise the payment of remuncration
uplo five percent of the net profits of the Company to its anyone Managing Director/Whole Time
Director/Manager and ten percent in case of more than one such officer.

For Non-Executive Directors

The Company may pay remuneration to its directors, other than Managing Director :nd Whole
Time Director upto one percent of the net profits of the Company, if there is a managing director
or whole time director or manager and three percent of the net profits in any other casc.

Section 197(5) provides for remuneration by way of a fee to a director for attending meetings of
the Board of Directors and Committee meetings or for any other purpose as may be decided by
the Board.

The Independent Directors shall not be entitled to any stock option and may receive
remuneration by way of fee for attending meetings of the Board or Committee thereol or (or any
other purpose as may be decided by the Board and profit related commission as may be
approved by the members.

The sitting fee to the [Independent Directors & Woman Director shall not be less than the sitting
fee payable to other directors.

Generat:-

The remuneration payable to the Directors shall be as per the Company’s policy and shall be
valued as per the Income Tax Rules.

The remuneration payable to Directors shall be subject to the approval of Shareholders, if
required, as per the provisions of applicable laws.



The net profits for the purpose of the above remuneration shall be computed in the manner
referred to in Section 198 of the Companies Act, 2013.

The Company may opt for Directors including independent directors & Officers Liability
Insurance, in accordance with the policy.

Where any insurance is taken by the Company on behalf of its Whole-time Director, Chief
Executive Officer, Chief Financial Officer, the Company Secretary and any other employees for
indemnifying them against any liability, the premium paid on such insurance shall not be treated
as part of the remuneration payable to any such personnel. Provided that if such person is proved
10 be guilty, the premium paid on such insurance shall be treated as part of the remuneration.

For Key Managerial Personnel and Senior Management Personnel

The remuneration payable to the Key Managerial Personnel and the Senior Management shall be
as per the criteria decided by the Committee having regard to their experience, leadership
abitities, initiative taking abilities and knowledge base.

For other employees
The policy for determination of the remuneration of employees other than Directors, KMPs and
Senior Management personnel shall be as per the normal process followed by the Company.

11. Evaluation/ Assessment of Directors of the Company

The committee shall undertake a formal and rigorous annual evaluation of the Board, including
its committees and individual directers. The evaluation of performance of the Board shall be
independent and objective and should take into account the overall impact of their functioning on
the company and its stakeholders. Besides the performance evaluation of individual directors,
evaluation of the performance of the committees and the Board as a whole is also required to be
conducted. The performance evaluation shall be undertaken on yearly basis, starting from
financial year 2014-15, the schedule of which may be laid down by the Committee.

The commitiee is required Lo establish mechanism for Performance Evaluation & Assessinent of
the Directors including the Independent Directors. The evaluation/assessment of the Directors of
the Company is to be conducted on an annual basis to cater to the requirements of the Compaiies
Act 2013 and the requirements of the Listing Agreement. The following criteria may assist in
determining how elfective the performances of the Directors have been:

Leadership Qualities Contributing to corporate objectives & plans
Communication of expectations & concerns clearly with colleagues
Obtain adequate, relevant & timely information from external sources.
Review & approval achievement of strategic and operational plans, objectives, budgets
Regular monitoring of corporate results against projections

ldentity, monitor & mitigate significant corporate risks

Assess policies, structures & procedures

Eflective meelings

Assuring appropriate board size, composition, independence, structure
Clearly defining roles & monitoring activities of committees

Review of organization’s ethical conduct

A series of assessment questionnaire to enable such evaluation being conducted shali be finalized
by the Committee. Once the assessment is completed, the Committee shall evaiuate such
assessments. The Company may engage external consultants / agencies to provide assistance in
the evaluation process.

Performance Review by Independent Directors

In accordance with the mandate given under Companies Act 2013 & SEBI {Listing Obligations
and Disclosures Requirement) Regulations, 2015, Independent Directors will hold at least one
separate meeting without the attendance of non-independent directors and members of
management starting {rom the financial year 2014- 15 onwards.



The meeting shall:

{a] review the performance of non-independent directors and the Board as a whole;

(b} review the performance of the Chairperson of the company, taking into account the views of
executive directors and non-executive directors:

(¢) assess the guality, quantity and timeliness of flow of information hetween the company
management and the Board that is necessary for the Board to effectively and reasonably perform
their duties.

Performance of the respective Committees shall be done by the Board. The performance
evaluation shall be undertzken on yearly basis, starting from financial year 2014-15, the schedule
of which may be laid down by the Committee,

12. Succession Planning

The Company recegnizes the need of a formal, proactive process which can assist in building a
leadership pipeline/talent pool to ensure continuity of Jeadership for all critical positions.
Succession planning involves assessment of challenges and opportunities facing the company,
and an evaluation of skills and expertise that would be required in future.

The nomination and remuneration committee will work with the Board to develop plans and
pracesses for orderly succession to the board and senior management. The Committee shall
endeavor to develop a diverse pool of candidates who may be considered to fill the gap in Board
positions or senior management in case of any eventuality. The committee would ensure that the
Company is prepared for changes in senior management, either planned or unplanned.

Succession Planning Process would cover identification of internal candidates, development
plans for internal candidates, and identification of external candidates. The Committee would
also assist in formulating an emergency succession contingency plan for unforeseen events like
death, disability et¢. The Board will periodically monitor the review and monitor the succession
planning process.

13. Review of the policy

This Policy shall be reviewed by the Nomination and Remuneration committee on annual basis
{unless an earlier review is required) to ensure that it meet the requirements of latest market
requirements and trends and the Nomination and Remuneration comntittee shall make
recommendations to the Board on required amendments.

By order of the Board
For KPLEXPORTS LIMITED

Place: Kanpur
Date: 28" May, 2019 ﬂ (DEEPAK KOTHARI)  (MITESH KOTHARI)
"

4~ DIRECTOR /Y. DIRECTOR
7 r



ior 1 siti i in tion 178 of th
her tha P TD

Iiformation under this head is NIL

By order of the Board
For KPL EXPORTS LIMITED

Place: Kanpur )
Mfrf_. ’
A VROl
Date: 28 May, 2019 (DEEPAK KOTHARI)  (MITESH KOTHARI)
%,’V DIRECTOR DIRECTOR
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“Annexure-67

T e o ——

VIGIL MECHANISM / WHISTLE BLOWER POLICY
OF

KPL EXPORTS LIMITED

1. PREFACE

1.1 Section 177 of the Companies Act, 2013 and Rule 7 of the Companies (Meetings of Board and
its Powers) Rules, 2014 requires every listed company, companies which accept deposits from
the public and companies which have borrowed money from banks and public financial
imstitutions in excess of fifty crore rupees to establish a vigil mechanism for the dircctors and
employees lo report genuine concerns or grievances about unethical behavior, actual or
suspected fraud, or violation of the Company’s code of conduct or ethics policy. Such a vigil
mechanism shall provide for adequate safeguards against victimization of directors and
employees and also make provisions for direct access to the chairperson of the Audil Commitiee
in exceptional cases.

1.2 In compliance of the above requirements, M/s KPL Exports Ltd, being an Unlisted
Company which have borrowed money from banks and public financial institutions in excess of
fifty crore rupees has established a "Vigil Mechanism/Whistle Blower Policy” for emplovees to
report Lo the management instances of unethical behavior, actual or suspected, {raud or viclalion
of the company’s code of conduct.

2. POLICY OBJECTIVES

2.1.The Company is committed to adhere to the highest standards of ethical, moval and legal
conduct of business operations. To maintain these standards, the Company encourages its
employees who have concerns about suspected misconduct to come forward and express these
concerns without fear of punishment or unfair treatment. A Vigil {Whistle Blower) mechanisn
provides a channel 10 the employees and Directors to report to the management concerns about
unethical behavior, actual or suspected fraud or violation of the Codes of conduct or policy. The
mechanism provides for adequate safeguards against victimization of employees and Directors to
avail of the mechanism and also provide for direct access to the Chairman of the Audit Commitlec
in exceplional cases.

2.2.This neither releases employees from their duty of confidentiality in the course ol their work
nor can it be used as a route for raising malicious or unfounded allegations against people in
authority and / or colleagues in general.

3. SCOPE OF THE POLICY

3.1. This Policy covers malpractices and events which have taken place / suspected to have taken
place, misuse or abuse of authority, fraud or suspected fraud, viclation ol company rules,
manipulations, negligence causing danger to public health and safety, misappropriation of
momnies, and other matters or activity on account of which the interest of the Company s affecled
and formally reported by whistle blowers concerning its employees.

4. DEFINITIONS
4.1."Alleged wrongful conduct” shall mean violation of law, Infringement of Company's rules,

misappropriation of monies, actual or suspected fraud, substantial and specific danper to public
health and safety or abuse of authority”.

4.2."Audit Comnmittee” means a Committee constituted by the Board of Directors of tite Company
in accordance with the provisions of the Companies Act, 2013.

4.3."Board” means the Board of Directors of the Company.

4.4."Company”means the KPL Exports Ltd..



4.5."Code " means Code of Conduct for Directors and Senior Management Executives adopted by
KPL Exports Ltd.

4.6."Employee ” means all the present employees and whole time Directors of the Company
{(Whether working in India or abroad}.

4.7 "Protected Disclosure” means a concern raised by an employee or group of employees of the
Company, through a writlen communication and made in good faith which discloses or
demonstrates information about an unethical or improper activity under the title “SCOPL OF THE
POLICY" with respect to the Company. It should be factual and not speculative or in the nature of
an interpretation / conclusion and should contain as much specific information as possible to
allow for proper assessment of the nature and extent of the concern.

4.8."Subject” means a person or group of persons against or in relation to whom a Protecied
Disclosure is made or evidence gathered during the course of an investigation.

4.9 "Vigilance Officer” means an officer appointed to receive protected disclosures lrom whistle
blowers, maintaining records thereof, placing the same before the Audit Committee lor its
disposal and informing the Whistle Blower the result thereof.

4.10."Whistle Blower” is an employee or group of employees who make a Protected Disclosure
under this Policy and also relerred in this policy as complainant.

S. ELIGIBILITY
All Employees of the Company are eligible to make Protected Disclosures under the Policy in
relation to matters concerning the Company.

6. RECEIPT AND DISPOSAL OF PROTECTED DISCLOSURES.

0.1. All Protected Disclosures should be reported in writing by the complainant as scon as
possible after the Whistle Blower becomes aware of the same so as to ensure a clear
understanding of the issues raised and should either be typed or written in a legible handwriting
in English or Hindi.

6.2. The Protected Disclosure should be submitted in a closed and secured envelope and should
be superscribed as "Protected disclosure under the Whistle Blower policy”. Alternatively, the
same can also be sent through email with the subject "Protected disclosure under the Whistle
Blower policy”. If the complaint is not super scribed and closed as mentioned above, it wili not be
possible for the Audit Committee to protect the complainant and the protected discloswre will be
dealt with as if a normal disclosure. In order to protect identity of the complainant, 1he Vigilance
officer will not issue any acknowledgement to the complainants and they are adviscd neither to
write their name / address on the envelope nor enter into any further correspondence with the
Vigilance Officer. The Vigilance Officer shall assure that in case any further clurification is
required he will get in touch with the complainant.

6.3. Anonymous / Pseudonymous disclosure shall not be entertained by the Vigilance Oflicer.

6.4. The Protected Disclosure should be forwarded under a covering letter sipned by the
complainant. The Vigilance Officer /Chairman of the Audit Committee as the case way be, shali
detach the covering letter bearing the identity of the Whistle Blower and process only the
Protected Disclosure,

6.5. All Protected Disclosures should be addressed to the Vigilance Officer of the Company or to
the Chairman of the Audit Committee in exceptional cases.

The contact details of the Vigilance officer is as under:-
Name and Address - Shri Anurag Tandon,

Kothari ProductsLimited,

C/62, Vibgyor Tower

9t Floor, Bandra Kurla Complex



Bandra East

Mumbai- 400051

E-mail- anuragtandonca@gmail,com
Phone No.: 022-43119000

6.6 Protected Disclosure against the Vigilance Officer should be addressed to the Chairman of the
Audit Committee. The contact details of the of the Chairman of the Audit Committee is as under:

Name and Address of the Chairman of the Audit Committee
Sri Deepak Kothari

KPL Exports Ltd.

‘Pan Parag House', 24/19 The Mall

Kanpur - 208 001

Email- deepakkothari@panparag.com

Phone no.; 0512-2312171

6.7. On receipt of the protected disclosure the Vigilance Officer / Chairman of the Audit
Committee, as the case may be, shall make a record of the Protected Disclosure and also ascertain
from the complainant whether he was the person who made the protected disclosure or not. He
shall also carry out initial investigation either himself or by involving any other Officer of the
Company or an outside agency before referring the matter to the Audit Committee of the
Company for further appropriate investigation and needful action. The record will include:

a) Brief facts;

b} Whether the same Protected Disclosure was raised previously by anyone, and if so, the
outcome thereof:

¢) Details of actions taken by the Vigilance Officer for processing the complaint

d) Findings of the Audit Committee

¢} The recommendations of the Audit Committee/ other action(s).

6.8The Audit Committee, if deems fit, may call for further information or particulirs from the
complainant.

7. INVESTIGATION

7.1.All protected disclosures under this policy will be recorded and thoroughly investigated. The
Audit Comnitlee may investigate and may at its discretion consider involving any other Ollicer of
the Company and/ or an outside agency for the purpoese of investigation.

7.2.The decision to conduct an investigation is by itself not an accusation and is to be treated as a
neutral fact finding process.

7.3.Subject(s) will normally be informed in writing of the allegations at the outset of a tormal
investigation and have opportunities for providing their inputs during the investigation.

7.4. Subject(s) shall have a duty to co-operate with the Audit Committee or any of the Officers
appointed by it in this regard.

7.5. Subject(s) have a right to consult with a person or persons of their choice, other than the
Vigilance officer / Investigators and/or members of the Audit Committee and/or the Whistle
Blower.

7.6. Subject(s} have a responsibility not to interfere with the investigation. Evidence shall not be
withheld, destroyed or tampered with and witness shall not be influenced, coached, threatened
or intimidated by the subject(s).

7.7. Unless there are compelling reasons not to do so, subject(s) will be given the opportunity to
respond to material findings contained in the investigation report. No allegation of wrong doing
against a subject(s} shall be considered as maintainable unless there is good evidence in support
of the allegation.

7.8 Subject(s} have a right to be informed of the outcome of the investigations.

7.9. The investigation shall be completed normally within 90 days of the receipt of the protected
disclosure and is extendable by such period as the Audit Committee deems fit.

8. DECISION AND REPORTING
8.1.1f an investigation leads the Vigilance Officer / Chairiman of the Audit Committec to conclude
that an improper or unethical act has been committed, the Vigilance Officer / Chairmun of the



Audit Committee shall recommend to the management of the Company to take such disciplinary
or corrective action as he may deem fit. It is clarified that any disciplinary or corrective action
initiated against the Subject as a result of the findings of an investigation pursuant to this Pelicy
shall adhere to the applicable personnel or staff conduct and disciplinary preceduraes.

8.2.The Vigilance Officer shall submit a report to the Chairman of the Audit Committee on a
regular basis about all Protected Disclosures referred to him/her since the last report together
with the results of investigations, if any.

8.3.In case the Subject is the Chairman and Managing /CEOQ of the Company, the Chairman of the
Audit Committee after examining the Protected Disclosure shall forward the pretected disclosure
to other members of the Audit Committee if deemed fit. The Audit Committee shall appropriately
and expeditiously investigate the Protected Disclosure.

8.4.A complainant who makes falsc allegations of unethical & improper practices or about alleged
wrongful conduct of the subject to the Vigilance Qfficer or the Audit Committee shall be subject to
appropriate disciplinary action in accordance with the rules, procedures and policies of the
Company.

9. SECRECY / CONFIDENTIALITY

9.1.The complainant, Vigilance Officer, Members of Audit Commitlee, the Subject and everybody
involved in the process shall:

9.1.1.Maintain confidentiality ot all matters under this Policy

9.1.2.Discuss only to the extent or with those persons as required under this policy for
completing the precess of investigations.

By order of the Board
For KPL EXPORTS LIMITED

-

Place: Kanpur '
Date: 28t May, 2019 (DEEPAK KOTHARI)  (MITESH KOTHARI)

//”L( DIRECTOR DIRECTOR

e



Annexure-7

" RISK MANAGEMENT POLICY
OF
KPL EXPORTS LIMITED

L.

11.

11

STATEMENT OF PURPOSE

The purpose ot this policy is to establish parameters for KPL Exports
Limited governing the management of foreign currency exposures. KPL
Exports Limited is exposed to foreign currency rate fluctuations in the
normal course of its business. A portion of our revenues expenses, capital
and trading / Business activities are transacted in foreign currencies.

The objective of currency management is to minimize. to the cxtent
possible. any effect the fluctuation in foreign exchange rates on KI'L
Lxports Limited Earning or fair values of assets and liabilities, without
exposing company to any risks associated with transactions. which could
be regarded as speculative.

Foreign currency risk management covers the identification of currency
exposures, risk managements and the actions employed to mitigate such
risks, Currency risk mitigation entails cash flow management or utilizing
hedging instruments to protect against volatility of earnings or the Indian
Rupee(INRY} equivalent of cash flows associated with changes in foreign
exchange rates.

SCOPE
This policy applies to KPL Exports Limited and its Subsidiarics
(hereinafter referred to as “the Company™).

POLICY GUIDELINES

Company will Book the Foreign Currency Exposure as per the Given Guidelines
of FEMA and RBI Master Circular on Risk Management and Inter Bank Dcaling
(RB1/2014-15/12 Master Circular No. 5/2014-15.

l.

[

The company uses derivative instruments, primarily forward contracts
hedge foreign currency exposures. Other hedging instruments such as plain
vanilla options, risk reversals and participating forwards will be used only in
special circumstances as approved. The maturity of such instruments shouid
no longer than one year.

The Company will hedge its known exposures if its determined that changes in
foreign exchanges rates are to have a material impact on earnings or fair
values of assets and liabilities.

The Company does not use derivative contracts for speculative purposes.
Company designates its derivatives as fair values hedges, cash flow hedyes or
hedges of the foreign exposure of a net investment in a foreign operation (nel
investments hedge)

The Company estimates the fair value of derivatives based on quoted market
prices and records all derivative on the balance sheet at fair value.

The Company will hedge the fair value exposure of recognized forcign
currency denominated assets or liabilities, or previously unrecogaized firn



9.

10.

IV,

commitment, For derivatives instruments that are designated as fair value
hedge, the company recognizes its gains and losses, as well as the olfsetting
gains or losses of the hedges items, in erani9ngs in the current period.

The Company will hedge exposures to the variability n the Indian Rupee
equivalent of anticipated foreign exchange cash flows. These exposures arise
from forecasted revenue and expenses that are denominate in currency other
than Indian Rupee.

The Company hedge net investments in certain foreign subsidiaries whose
functional currency is the local currency.

The Company will establish procedures for measuring and predicting the
company’s entire foreign exchange exposures on a periodic basis.. The results
will be reported to management so that they are aware of the potentiul
exposure and imay choose 1o take steps to limit these exposures.

The Foreign Exchange Policy will be generally implemented reviewed and
monttored by the Foreign Exchange Review Committee (FXC) that shall
consists of the Managing Director, Chief Executive Officer. Chiel” Financial
officer and the Treasury Head.

. The Company will only enter into derivate contracts with tae tinancial

institutions, Currency exchanges and AD category Banks { Bank of india.
Punjab National bank, Indian Overseas Bank, Canara Bank, Allahabad Bank.
UCO Bank. State Bank of India, Andhra Bank, Bank of Baroda, Yes Bark and
1CICI Bank.)

TREASURY STRUCTURE, RESPONSIBILITY AND AUTHORITY

The corporate treasury department will be responsible for the execution of
all foreign exchange transactions for the company. Exceptions to corporate
treasury executing the foreign exchange transactions may be made based
on regulatory restrictions, as per the given guidelines of FEMA and RBI
Mater circular on Risk management and Inter Bank Dealing (RBI/2014-
[5/12 Master circular No. 5/2014-15. Dated July 01. 2013) further
amended from time to time.

This policy recognizes that the corporate treasury department is sot a
profit center and any activities that might be perceived as speculative
trading is in violation of this policy.

Corporate treasury will:

. Execute transactions in accordance with this toreign exchange policy.

2. Monitor results of all hedging activity.

3. Report results of foreign exchange activity to the FXC at least
quarterly, based on gain/loss threshoid’s.

4. Provide mark to market (MTM) information to the FXC and the

accounting unction monthly, within three days of the business month

end.

Provides information on realized gains and losses to eth FAC and the

accounting function within three days of the business month end.

6. Run an MTM report of outstanding derivatives weekly, if any MTM
report shows a change in unrealized losses of greater than INKR 20MN

U



then this report will be sent to the FXC within on day of the MTM
report begin rum

Send all trade confirmations/ underline contract directly to the bank
treasury through branch.

Provide all contracts related information or underline contract to the
account departiment.

The Chief Financial Officer, head of Treasury Department and the I'X
treasury manager shall individually have the authority to enter into foreign
exchange contracts in the company name and on its behalf within the
guidelines as forth in this policy. Any exceptions to this policy must be
approved, in writing, by eth chief financial officer/ Treasury head. A
signed dealing mandate will be sent to all financial institutions.

A. Responsibility of the Board of Directors: the Board of l)irecters has

the following responsibilities with respect to the managcement of the
Company’s foreign exchange exposure.

Review of one monthly foreign exchange report per quarter to
determine whether the foreign exchange activities adheres o ihe
established foreign exchanges policy, and whether the performance of
the hedging strategies are reasonable given the objectives of the
company and the current economic and financial environment.

. Responsibility of the Chief Financial officer/ Head of freasury
Department: the chief financial officer / Head of Treasury Deparument
has the following responsibilities with respect to the management of
the company foreign exchange exposure.

Review and approval of the Company’s foreign exchange policy.
Approval of all relationships with banks, setting up of limits and other
financial institutions established by the treasury manager for the
purpose of conducting foreign exchequer business.

Review each foreign exchange position and monthly reports for
toreign exchange compliance and performance.

Approval in advance of all foreign exchange transactions that tire nol
consistent with the guidelines prescribe din this policy.

He must notify the board of directors of such transactions, the CFO'
Head of Treasury will implement control systems and procedures thau
provide for an appropriate level of segregation of duties relaied 10 the
conducting and accounting for foreign exchange activity.

. Responsibility of the Treasury manager: The treasury manager has the
following responsibilities with respect to the management of the
Company’s foreign exchange exposure.

Conduct foreign exchange activity that has been authorized and approved by the
company. This include buying and selling foreign exchange spot and lorward

Conduct monthly reviews of foreign exchange positions and enter into new contracts

45 NeCessary.



Preparation of the reports specified in this Foreign Exchange Policy for management

review,

V.

VL.

REPORTING

A. Report Contents: the treasury department will prepare, and the chief
financial otticer. Head of treasury department will review. .\ monthly
toreign exchange report on accounting exposures that contains the
following information:
I. The net transaction exposure of the company by currency and

recommendations of appropriate hedging actions.

Number of transactions (contracts purchased and sold) made during

the month.

3. Summary of the current open foreign exchange comracts. and
explanation of the strategy behind the open positions.

4. Results of positions and that have been closed during the muonth.

5. Reasons for and amounts of violations of or exceptions to the
toreign exchange policy in the portfolio.

6. Status of any foreign exchange positions that might require
management attention,

2

B. Report Distribution: the monthly Foreign Exchange Report will be
distributed to the chief financial officer and Treasury head. Once per
quarter, the report will go to the board of directors for review.

INTERNAL ACCOUNTING CONTROLS

The treasury manger is responsible or recommending and tha (reasury
heads is responsible for approving the hedging strategies only the chief
financial officer, treasury head, and the treasury manager shall have the
authority to enter foreign exchange contracts that will provide foreign
exchange coverage. The treasury head is responsible tor implementing
internal control procedures, accounting entries and ensuring (hat
procedures are followed.

Once the chief financial ofticer/treasury head has approved a hedging
strategy. the treasury manager is authorized to execute the contracts with
an approved bank. The following procedures shall be followed.

i. All transactions will be recorded immediately upon execution on the I'X
contract log kept by the treasury manager. The aggregate amount ot hedge
contracts by currency should not deviate from the approved covering
action.

2. Immediately upon execution the treasury manager will provide all
details of each contract to the controller and send the bank a wriuen
contract confirmation listing the pertinent details of the contract currency,
amount, spot and forward rates, value date and purposed of hedge.. These
contacts shall crosschecked against the FX exposure of log sheet. These
conformations will be used as the primary means for checking the
accuracy of the confirmation issued by the banks.

3. Bank confirmation of foreign exchange transactions will be sent directly
to the treasury head the treasury head or designated person shall keep a log
of incoming confirmations filed by bank. If the confirmation has not been
received within 10 working days after execution day of the contract 1he



controller will personally contact the bank to verify that the wade 1s in
banks record and request a confirmation in writing from the bank.

4. The Accounts Department shall compare the banks record of the transaction with
the company originated confirmation. If the two record concur the Account’s head
will sign the bank confirmation and return it to the appropriate bank (keep copies of
the signed confirmations for the treasury manger’s files) . if there is a discrepancy the
account head will personaltly contact both the bank and the treasury manager to
determine whose record are in error, the chief financial officer/ tracery head shall be
notified of all discrepancy occurrences.

5. At the end of the month, the account head or a designated person shall review all
incoming and outgoing cash transfers pertaining to foreign exchange. The accounts
head shall ensure that the appropriate amounts were received/paid on the appropriate
dates. Specifically. cash transfers related to FX contacts should be reconciled with the
Monthiy FX contract summary and supported by copies of the confirmution-., the
same procedure shall be performed at the end of each quarter for the entry supporting
unrealized gains/losses on open FX contracts.

VII. REVIEW OF FOREIGN EXCHNAEG MANAGEMENT

A. Policy Exceptions::this policy provides guidelines for the managecment of the
foreign exchange hedging. Under some circumstances foreign exchange
transactions that arc appropriate for the company and entirely withiii the spirit
ot this Foreign Exchange Policy as described in the objectives sectivn may not
tall within the prescribed quantitative guidelines contained in this Foreign
Exchange Policy. When the treasury determines that a foreign exchange
transaction is in the best interest of the Company and is consistent with the
objectives of this foreign exchange policy. the transaction is permitted even
though it is not consistent with the gquantitative guidelines, subject to the
following controls.

Whenever a transaction is made that is an exception to the quantitative cuidelines.
The chiet financial officer/ treasury head must approve the transaction [ n weiting
prior to the execution.
It witl be reported o the chief executive officer and the beoard of
directors in the monthly FX report as required by scction A of ihis
policy.

If the policy is breached, the Chief financial officer/treasury head must
be notified immediately, the chief financial otficer/treasury hicad is the
responsible for notifying the board of directors of the breuch of policy,
cither immediately or in the quarterly foreign exchange report. at his
discretion.

B. Policy review

This policy will be reviewed annually at a minimum to ensure that il rcinains
consistent with the overall objectives of the company and current with b finuncial
trends.

The policy may be reviewed and update more frequently if conditions dictate.



Proposed umendments 1o the policy should be prepared by the treasury manager
and should be reviewed and ratfied by the chief financial officer, chief executive
officer, treasury head und the board of directors.

By arder of the Board
For KPL EXPORTS LIMITED

Place: Kanpur % A%

Date: 28 May, 2019 (DEEPAK KOTHARI}  (MITESH KOTHARI)

ﬂ/\,,ér DIRECTOR //b’éf DIRECTOR



Annexure 8 to Directors' Report

FORM NO. MGT 8

EXTRACT OF ANNUAL RETURN

as on financial year ended on 31.03.2019

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company
(Management & Administration ) Rules, 2014.

REGISTRATION & OTHER DETAILS:

CIN

U74900UP2008PTC035118

Registration Date

30.04.2008

Name of the Company

KPLEXPORTS UMITED

Category/Sub-category of the Company

PUBLIC COMPANY LIMITED BY SHARES

Address of the Registered office
& contact details

"PAN PARAG HOUSE"
24/19, THE MALL
KANPUR- 208001

PH:{0512)-2312171 — 74 & FAX NO.:(91){0512) 2312058
E-MAIL : secretarial @imkdevelopers.in

vi

Whether listed company

NO

vii

Name , Address & contact details of the
Registrar & Transfer Agent, if any.

N.A.

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated

SLNo Name & Description of main products/services NIC Code of the % to total turnover
Product /service of the company

1 Whaolesale Trading of Coal 4661 15.17%

2 Wholesale Trading of Machinery & Spares 4651 75.43%

m PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPANIES

SI No Name & Address of the Company CiN/GLN HOLDING/ % OF APPLICABLE
SUBSIDIARY/ SHARES SECTION
ASSOCIATE HELD
1 KROTHARIPRODUCTS LTD “PAN  |L16008UP1983PLCO06254 HOLDING 99.9994 2{46)
PARAG HOUSE” 2419, THE MALL, KANPLUR - 208001




v

SHAREHQLDING PATTERN (Equity Share capital Braak up as % to total Equity)

Category of Shareholders

No. of Shares held at the beginning of the

ye

ar

No. of Shares held at the end of the year

Demat | Physicat

Total

% of Total
Shares

Demat | Physical

Total

% of Total
Shares

% change
during the
year

A. Promoters

{1) Indian

a) Individual*/HUF

- 24

24

0.0004

- 24

24

0.0004

t) Central wovt.or
State Govt.

<} Bodies Corporates @

5999976

99.9956

5999976

5999976

d) Bank/FI

2899976

99,9996

e) Any other

SUB TOTAL:{A) (1)

- bOC0O00

6000000

100

6000000

100

{2) Foreign

a) NRI- Individuals

b} Other Individuals

c) Bodies Corp.

d) Banks/Fl

¢] Any other ..

SUB TOTAL (A} {2)

Total Sharehelding of
Promoter
(A)= (tAHLIHAN2)

- 6000000

£000000

100

6000000

6000000

100

B. PUBLIC SHAREHOLDING

{1) Institutions

a) Mutual Funds

b} Banks/Fl

C) Cenntral govt

d) State Govt

¢] Venture Capital Fund

{) Insurance Comparnies

2] FIIS

h) Foreign Venture
Capital funds

i) Others (specify)

SUB TOTAL (B){1k

{2} Non Institutions

a) Bodies corporates

i) Indian

i) Overseas

b) Individuals

i} tndividual shareholders
holding nominal share
capitia) upto Rs.1Jakhs

) Indinaduals shareholders
holding nominal share
capital in excess of Bs. 1
lakhs

<} Others (specify)

NI

SUB TOTAL (B)(2):

Total Public Shareholding
(B} (BH1)+{B)}(2)

€. Shares held by Custodian
for
GDRs & ADRs

Grand Total (A+B+C)

- 6000000

6000000

100

- 60000030

6000000

100

* 1IESE SHARES ARE ¢IELD AS NOMINEES OF KOTHARI PRODUCTS LTD,
&@1Z shares out of 5999976 shares are held by nominees of Kothari Products Limited




{ii}

SHARE HOLDING OF PROMOTERS

Sl No. Shareholders Name Shareholding at the Shareholding at the % change in
beginning of the year end of the year share holding
during the
year
No of shares % of total shares % of total shares
of the company No of shares of the company
1 Sri Deepak Kothari * [ L0001 [ 0001
2 Sri Mitesh Kothar * [ 0001 6 0001 -
3 Smt Arti Kothari * 6 0001 6 0001
4 Smt. Unvi Kothari * 6 0001 13 .0001
[ M/s. Kothan Products Ltd. 5999964 99.9994 5999964 99,9994
& M/s. Bham Securities Pvi. Ltd. * 6 0001 [ 0001
7 M/s.MSR Properties Pvt. Ltd. * & .00¢1 6 0001 -
TOTAL 6000000 100.000 6000000 100.000
* THESE SHARES ARE HELD AS NOMINEES OF KOTHARI PRODUCTS LTD.
{ii) CHANGE IN PROMOTERS' SHAREHOLDING ( SPECIFY IF THERE 15 NO CHANGE}
Sl. No. |Shareholder's Name Shareholding at the beginning of the Datg wite In¢rease/ODecrease
year
(Remarks if any)
NO CHANGE No. of shares % of total shares
of
the Company
D) Shareholding Pattern of top ten shareholders: {other than Directors, Promoters and Holders of GDRs and ADRs):
3l. No. Name of top Ten sharchalders at the Shareholding at the beginning of the year Date wise Increase/Decrease
beginning of the year
(Remarks If any}
No. of Shares % of total shares of the
Company
NOT APPLICABLE
v} lSharehnIding of Directors
51, No. Name of Directors & KMP Shareholding at the beginning of the year Shareholding at the &nd of the year
No. of Shargs % of total shares of the No. of Shares % of total shares of the
Company _ Company
1 $ri Ceepak Kothari * [ Q001 [ 0001
2 Sri Mitesh Kothari* 6 0001 6 000
3 Sri Pramod Kumar Tandon Ml Nil Nil Nil
4 Sri Kamlesh Mehta Nil Nil Nil Nit
5 Smt. Reema Shah Nil Nil Nil N

* THESE SHARES ARE HELD AS NOMINEES OF KOTHARI PRODLICTS LTD.




¥ INDEBTEDNESS
Indehtedness of the Company inchiding interest sutstanding/acerued but not due for payment
Secured Loans Unsecured Deposits Tatal
excluding deposits Loans Indebtedness
Indebtness at the beginning of the
financial year 325,700,000.00 | 1,287,120,680.85 1.616.820,680.85
1] Principal Amount
:Tmeresl due but not paid
|iii] Interest accrued but not due
Total [i+ii+ii) 379,700,000.00 | 1,287,120,680.85 1,616,820,680.85

Change in Indebtedness during the
financial year

Additions S} 2610.634,295.57 2.610.634,295.57
Reduction 1329,700,000.00) . (329,700,000.00},
Net Change (329.700.000.00}]  2.610.634,295.57 2,280,934,295.57
Indebtedness at the end of the

N -1 3,897,754,976.42 389,754,976.42
tinancial year
1) Pincipal Amount
w) Interest due but nol paid
ini) Interest acerued bul not due
Total [friiaii) 3,897,754,975.42 1,897,154,976.42

vl

REMUNLRATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Remuneration to Managing Director, Whole time director andfor Manager:

{Amt. in Rs.}

S1-No

Particulars of Reswneration

Name of the MO, Manager

Total Amount [in
Rs.)

Gross salary |

La} 5alary as per provisions contawned in
secnuion 17{1) of the Income Tax. 1961,

ib) Value of pergusites ufs 17(2) of the
Income tas Act, 1961

{¢ ) Profits in lieu of salary under section 17(3)
of the Ingome Tax Act, 1961

S1ock cplign

Sweal Equily

Commission

a5 3% of profit

othess {specify]

Dthers, please specify

Gratuity

Tutal {A)

Hemunerulivn to other direclors;

NIL

|Pantwculars of Remuneration

Name ol the Directorns

Total Amount

Directors

|
-

{a] Fee for attending board committee
meelings

(&) Commuson

(< } Others, please specily]

Total {1)

Othes fion Execulive Directors

[a) kee for attending
board commities meenngs

LS

(c } Others, please specily

Total (2)

Tutal {B)=(1+2) T

Tutal Managerial Remuneration

REMUNERALION TO KEY MANAGERUU PERSONMEL OTHER THAN MD/MANAGER/WTD

Particulars of K ation

Key Managerial Personnet

{

Gy Selpry j

CEQ

Company Secretary TOTAL

() Salary as per provisions contained in
sechon 17{1) of the Income Tax Act, 1561

148846 J48BAE

1o] Value of perquisites u/s 17(2] of the
ingcome Tax Act, 1961

Ic ] Profits in lieu of salary under section 17(3)
of lhe Income Tax Act, 1961

Stock Option

Sweal Equity

Commussion

23 % of prafit

others, specity

Others, please specity

Tolal

48845 244845




Vi PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES NiL

THERE WERE NO PENALTIES/PUNISHMENT/COMPOUNDHNG OF OFFENCES FOR THE YEAR ENDING 318T MARCH, 2019

For and on behalf of the Board
KPL £xports timted

- T et T,
PLACE: KANPUR {Deepak Kothari) (Mitesh Kothari)

DATE:28TH MAY, 2019 % . fi’" Director A &r” Director
i !
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INDEPENBENT AUDITORS” REPORT

TO THE MEMBERS OF KPL EXPORTS LIMITED

Report on the Standalone Ind AS Financial Statements

CQpinion

We have audited the accompanving standalone Ind AS financial statements of KPL EXPORTS LIMITED

("the Companyv™), which comprise the Balance Sheer as at 31st March, 2019, the Statement of Profit ¢nd

Loss (including other comprehensive income). the Cash Flow Statement and the statement of chanpes
equity for the year then ended, and a summary of the sigaificant accounting policies and other

explanatory information.

In our opinion and o the best of our infermation and according 1o the explanations given to us ihe
aforesaid standalone Ind AS financial statements give the information required by the Actin the mana e
so required and give a true and fair view in conformity with the accounting principles generally accvpi.d
in India. of the state of affairs of the Company as at 31st March, 2019, and its profit including wtéor
comprehensive income, its cash Mows and the changes inequity for the year ended on that date.

Basis for Opinion

We conducted our audit of the standalone Ind AS financial stalements in accordance with the Standu I3
on Auditing specified under Section 143(30) of the Act. Those Standards require that we comply with
ethical requirements and plan and perform the audu to obtain reasonabie assurance about whethar
standalone Ind AS financial statements are free from material misstatement.

ey Audit Matters

Key audit maiters are those matters that. in our professionai judgment. were of most significance in cur
audit of the standalone [nd AS financial statements for the financial year ended March 31, 2019, These
miatters were addressed in the context of ouwr audit of the standalone Ind AS financial statements & o
whole, and i1 forming aur opiuion thereon. and we do not provide a separate opinion on these mattes
For each matter below. cur description of how our audit addressed the matter is provided in that conie

We have deterinined the matters described below 1o be the key audit imatters to be communicated 10 oy
report. We have fuifilled the responsibilitics described in the Auditor’s responsibilities for the audit of ix
standalone Ind AS Binancial statements section of our report. inctuding in relation 1o these muaticis
Accordingly. cur audit included the performance of provedures designed 1o respond 10 our agsessimenrt o
the risks of naterial misstatement of the standalone lnd AS financial siatements, The results of our aud:

oy
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procedures. including the procedures performed to address the matters below, provide the basis for ov-
audit opimon on the accompanying standalone Ind AS financial siatements,

Information Other Than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors s responsible for the other informavion. The other information
comprises the information included in the Annual report, but does not include 1he standalone Ind A
financial statements and our auditor’s report thereon.

Our opinion on the standzlone Ind AS financial statements does not cover the other information and .

do not express any form of assurance conclusion thereon,

In connection with our audit of the standalone Ind AS financial statements, our respoosibility is to readd
the other mformation and. in doing so. consider whether the other information is materially inconsisicn!
witlt the financial statements or our knowledge ubtained in the audit or otherwise appears 10 be materiall-
misstated. 1. based on the work we have performed. we conclude that there is 4 matenal misstatement of
this other mformation: we are required to report that fact. We have nothing to report in this regard.

Management’s Responsibility for the Standalone Ind AS Financial Statements

The Company’s Board of Directors is responsible for the mauers stated n Section 134(5) of the
Companies Act, 2013 (“the Act™) with respect to the preparation of the standalone Ind AS financisl
statements that pive a teue and fair view of the financial position, financial performance and ¢ash flow; !
the Company in accordance with the accounting principles generally accepted in tndia, including th:
Indian Accounting Standards {Ind AS) prescribed under section 133 of the Act, as applicable.

This responsibility also includes maintenance of adequate accounting records in accordance with th:
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting fraucs
and ather irregularities: selection and application of appropriate accounting policies: making judgments
and estimates that are reasonable and prudent: and design. implementation and maintenance of adeguai

internal financial controls. that were operating cffectively for ensuring the accuracy and completeness o f

the accounting records. relevant 1o the preparation and presentation of the Standalone Ind AS financiul
statements that give a true and fair view and are free from material misstatement, whether due to fraud o
Crvor.

Auditors’ Responsibility

Our responsibility is to express an opinion on these standalone Ind AS financial statenents based on our
audit.

Ve have taken rto account the provisions of the Act, the auouulm;_n and awditing standards and mauwe: ;
wlm.h are required to be included in the audit report under the provisions of l]N.. Act and the Rules mad :
there under and the Order under section 143 (11) of the Act.

O
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Rel. Noo . )
We conducted our audit of the standajone Ind AS financial statements in accordance with the Standares

an Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with
ethical requirements and plan and perform the audit 10 obtain reasonable assurance about whether ti:
standafone Ind AS financial statements are free from material misstatement.

An audit invelves performing procedures o obtain audit evidence about the amounis and the disclosure
in the standalone Ind AS financial statements. The procedures selected depend on the Auditors® judgmn.,
meluding the assessment of the risks of material misstaternent of the standalone ind AS finanaic
statements. whether due to fraud or evror. In making those risk assessments, the auditor considers inte: il
financial control relevant to the Company s preparation of the standalone Ind AS financial statements i
give a true and fair view in order to design audit procedures that are appropriate in the circumstances. “u
audit also includes evaluating the appropriateness of the accounting policies used and the reasonablenes;
of the accounting estimates made by the Company's Directors. as well as evaluating the overal
presentation of the standalone Ind AS financial staierments.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit vpinton on the standalone financial statements.

Report on Other Legal and Regulatory Requirenients
I, Asrequired by Section 143 (3) of the Act, we report that;

#) We have sought and obtained all the information and ‘explanations which 10 the best of our
knowledge and beliel were necessary for the purposes of our audit,

b} In our option, proper books of account as required by law have been kept by the Company so [z
as it appears from our examination of those books. ’

¢} The Balance Shect. the Statement of Profit and Loss including other comprehensive income. the
Cash Flow Statement and the statement of changes in equity dealt with by this Report arc in
agreement with the books of account.

d) In our opinion. the aforesaid standalone Ind AS financial statements comply with the Accounting
Standards preseribed under section 133 of the Act. as applicable.

¢) On the basis of twe written representations received from the directors as on 31st March, 2019
taken on record by the Board of Directors. none of the directors is disqualified as on 31st Maich
2019 from being appointed as a director in terms of Section 104(2) of the Acl.

N With respect to the adequacy of the internal Mnancial controls over financial reporting of th.:
p quac) A porting

Company and the operating effectiveness of such controls. refer to our separate Report in “Annexure

A"

g} With respect to the other matters 1o be included in the Auditors™ Report in accordance with Rule |-

of the Companies (Aodit and Auditorsy Rules. 2014, in our opinion and to the best of our inforniaio.
and according to the explanations given io us:

e
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et Now
i, lhe Company does not have any pending Iimigations which would impact its financial
posiion
1. The Company did not have any long-term contracts. including derivative contracts, for

which there were any matenal foresecable fosses,

i There were no amounts which were required 10 be transferred to the Investor Educat:on
and Protection Fund by the Compan

[

As required by the Companies {Auditor’s Report) Order. 2016 (“the Order™) issued by the Ceniral
Government in terms of Section 14311} of the Act, we give in *Annexure B a statement un e
matters specilied in paragraphs 3 and 4 of the Order.

For MEHROTRA & MEHROT KA
Chartered Accountants
Firm’s Registration No. 00226

RN P
(Vivek Kumar)
Partner
Membership No. 408227
Place: Kanpur
Date: 28.05.2019
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Rel, Noo
ANNEXURE A7 TG THE INDEPENDENT ALDITORS REPORT

(Referved 1o in paragraph 1 (D) wnder ‘Report on Other Legal and Regulatory Requirements™ of
‘our report of even date)

Report on the Interaal Financial Controls Over Financial Reporting under Clause (i) of Sub-section
3 of Section 143 of the Companies Act, 2013 {*the Act™)

We have audited the internal financial controis over financial reporting of KPL Exports Limited (“ih=
Company™) as of March 31, 2019 1» conjunction with our audit of the standdlone ind AS ﬂnanu |
statements of the Company for the vear ended on that date:

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal {inancial conteo.s
based on the mternat control over financial reporting criteria established by the Company cansidering i
essential cemponents of mnternal control stated in the Guidance Note on Audit of Tnternal Financi:!
Controls over Financial Reporting (the “Guidance Note™) issued by the Institute of Chartered Accountayis
of India. These responsibilities include the design. implementation and maintenance of adequate inter st
financial contrals that were operating effectively for ensuring the orderly and efficient conduct of i s
bustncss. including adherence to Company’s policies, the safeguarding of its assets, the prevention o1,
detection of frauds and errors, the accuracy and completeness of the accounting records, and the tin sy
preparation of reliable financtal information. as vequired under the Companies Act. 2013

Auditors’ Responsibility

Our responsibility is 10 express an opinion on the Company’s internal financial controls over financiil
reparting based on our audit. We conducted our audit in accordance with the Guidance Note issued by e
lustitute of Chartered Accountants of India and the Standards on auditing prescribed under Sect.on

H3{1H0) of the Companies Act. 2013, to the extent applicable to an audit of internal firancial contrer s,
Those Standards and the Guidance Note require that we comply with ethical requirements and plan - ¢
perforin the audit to obtain reasonable assurance about whether adequate internal financial controls o or
financial reporting was established and maintained and if such controls operated effectively in all mate
respects,

Our audit involves performing procedures to obtain audit evidence about the adequacy of the ntcn
financial controls system over financial reporting and their operating effectiveness. Qur audit of inter: ol
financial controls over financial reporting included obtaining an understanding of internal finan-
controls over tinancial reporting. assessing the risk that a material weakness exists, and testing and
Evaluating the design and operating effectiveness of internal contrel based on the assessed risk. i e
procedures sclected depend ou the Auditors” judgment. including the assessment of the risks of material
misstaterent of the standulone Ind AS financial statements. whether-due to fraud or error.

We believe that the audit evidence we have obuined is sufficient and appropriate to provide a basis 13
our gelit opinion oo the Company’s internal financial conlrols svsiem over financial reporting.
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Meaning of Internal Financial Controls Over Financial Reporting

A company s mternal financial control over financral reporting is a4 process designed to providi:
reasonible assurance repardimg the rehabilin of financial reporiimg and the preparation of finane «i
statements tor external purposes in accordance with generally accepted accounting principles.
compams s internal financial control over financial reporting includes those policies and procedures tl:ot
{11 pertain to the maintenance of records that, in reasonable detail. accurately and fairly reflect e
transactions and dispositions of the assets of the Company. (2) provide reasonable assurance ibul
transactions are recorded as necessary to permit preparation of financial statements in accordance w (1
generalhy accepted accounting principles, and that receipis and expenditures of the Company are beiny;
made onlyv an accordance wath authonsatons of management and directors of the Company: aid )
provide reasonable assurance regarding prevention or imely detection of unauthorised acquisition. use, or
disposition of the Company’s assets that could have a

material effect on the financial statements.

Inherent Limitations of Iniernal Financial Contrels Over Financial Reporting

Because of the inherent limitations of nternal financial controls over financial reporting, including i
possibility of cotlusion or improper management override of controls. material misstatements due te er v
or fraud may occur and not be detected. Alsa. projections of any evaluation of the internal financ: .
contrals over financial reporting to future periods are subject to the risk that the internal financial
Control over financial reporting may become inadequate because of changes in conditions. or that il.z
degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion. to the best of our information and accerding to the explanations given to us, the Compeiy
has. in all material respects, an adequate internal financial controls system over financial reporting 1
such imernal financial controls over financial reporting were operating effectively as at March 31, 209,
based on the internal controb over financial reporting criteria established by the Company considering |
essential components of internal control stated in the Guidance Note on Audit of Internal Finunci:l
Controls Over Financial Reporting issued by (he Institute of Chartered Accountants of India.

"

For MEHROTRA & MEHROTI. -
Chartered Accountants
Firm’s Registration No, 00226C

ot
\f\\’.‘ﬁ_\ w
{(Vivek Kumar)
Partner
Meinbership No. 408227
Place: Kanpur .
Date: 28.05.2019

Al W
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Ref. No ANNEXURE B TO THE INDEPENDEN I AUDITORS REPORT

(Referred to in paragraph 2 under ‘Report ou Other Legal and Regulatory Requirements’ sectio
of nur report of even date)

-

L

(It ta) The Company has maintained proper records shosw g full particulars, including quantita
detatls and situation of fixed assets

{(b) The Company has a program of verification of fixed assets 1o cover all the items o o
phased manner at reasonable intervals which, in our opinion. is reasonable having regard to
the size of the Company and the nature of its assets. Pursuant to the program, certain fiscd
assets were physically verified by the Management during the year. According 1o fe
mformation and explanations given to us. no material discrepancies were noticed on such
verificanion.

(¢) According 1o mformation and explanations given 10 us and the records examined by s,
we report that. the title deeds. comprising all the inmovable properties are held in the nae
of the Company as at the balance sheet date.

(i) {a}) The inventories have been physically verified during the year by the management. in oar
opinion, the frequency of verification is reasonable.

(by The procedures of physical verification of stocks followed by the managemem s
reasonable and adequate in relation to the size of the Company and the natire of its busine:<,

(¢} The Company is maintaining proper records of inventory and the discrepancies noticed
physical verification, which were not material. have been praperly dealt with in the bocls of
ACCOUNLS :

(i) (a) The Company has not granted any loans. secured or unsecured to Companies, firme ot
othier partees covered in the register mainained under Section 189 of the Companies ix.
2003
{b) Not applicabie to the Company.

{c) Not apphicabide to the Company.
{d) Not applicable 1o the Company .
(e} (i) The Company has tahen unsecured loans from 1ts holding company, In respect o1 tais
loan at year eaded ourstanding was Rs. 7328 42 Lacs.
{izy The Company has taken inter Corporate Deposit and as year ended outstanding v a

Rs. {691.67 Lacs,

(1) The rate of interest and other terms and conditions are not prejedicial to the interest ¢f 1
COITlPaﬂ}".

(8} The principal and interest are payable on demand and there is no repayment schedule.
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Rell Noo
tivy  In our opinion and according w0 the informalion and explanations given to us. the
Company has complied with the provisions of Section 185 and 186 of the Companies Act,
2003 am respect of grant ol loans, making mvestments and providing guarantees ol
securities.,

(v} According 1o the mtformation and explanations given 1o us, the Company has not accepted 1
deposit during the year and hence reporting under clause (v) of the CARO is not applicabls

(viy  Maving regard to the vature of the Company”™s business - activities, reporting under elause { .
of the CARQO 2016 1 not applicable.

{vity  {ajThe Company is regular i depositing undisputed statutory dues including  Providant
Fund. nvestor Education and Protection Fund, Employees’ State Insurance, Income-1ax.
Sales tax / Value Added Tax, GST, Wealth Tax. Service tax. Custom Duty, Cess and GLy
other statutory dues with the appropriate authorities, According to the information i
explanations given to us. there are no undisputed amounts payable in respect of Income-tax.
Wealth-tax. Service-tax, Sales-tax 7 Value Added Tax, GST. Custom duty and Cess as a: 7 {<
March. 2019 which were outstanding for a period of more than six months {rom the date
became payable.

1R S

{bjAccording to the information & explanations given to us. there is no disputed amauni -
payahle in respect of Income-tax. Wealth-tax, Service-tax, Sales-tax / Value Added 1in,
(ST, Custom duty and Cess as at 3 {st March, 2019,

(viily  In our opinion and accordmg to the information and explanations given 1o us. the Compuny
has not defaulted in the repayment of [oans or borrowings to finangial institutions, banks 14
government and dues to debenture holders.

(ix)  The Company has not raised moneys by way of initial public offer or further public v
{including debt instruments) and has nat taken any term loan during the vear,

i) Ta the best of our knowledge and according to the information and explanations given to u;
n¢ fraud by the Company and no fraud on the Company by its officers or employees has b -
noticed or reported during the vear.

{x1} Reporting under clause (xi) of CARO 2016 is not applibale 10 the Company.

{xii}  The Company is not a Nidhi Company and hence reporting under clause {xii) of the CARO
2016 Order s not applicahle.

(i) In our opinion and according to the information and explanations given to us the Conipany i
 compliance with Section 88 and 177 of the Companies Act. 2013, where applicable. 0. -
all transactions with the related partics and the details of related party transactions have Lo

§ disclosed in the financial statements etc. as required by the applicable accounting standards.
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tavi Fhe Company has made private placement of the {ollowing optionally convertible debenti
during the year according to the requirement of section 42 and 71 of the Companies Ao
2013, and amount has been used for the purpose for which the amount was raised

{at 2055700 1% optionalls convertible debenture of Rs. 10004+ each

(b 940000 6% optionally convertible debenture of R, 1000~ each

the Company has not entered into any non-cash transactions with its directors. directors ¢t s
subsidiary companies or persons connected with them and hence provisions of section 19, .f
the Companes Act, 2013 are not appheable.

(v I our opion and according  the formation and explianations given 1o us. during the v 2.

{(xvi)  The Company 13 not required to be registered under section 45-1A of the Reserve Bank of
Indiz Act. 1934

For MEHROTRA & MEHRQ'T[: 4
Chartered Accountants
Firm's Registration No. 00226¢

\P\\A—‘\}\\G"‘w‘ A

{Vivek Kumar)
Partner
Membership No. 40827
Place: Kanpur
Date: 28.03.2019
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KPLEXPORISLTD,

BALANCE SHEET AS AT 3I57 MARCH, 2019

Amount In R2.

A3t 313t Mrrch 2019

Az 3t X1t Harch 2010

PARTICULARS HOYE
L Jassers
(1) Hon-Current Anscts
Prapety, Mant and Equipment . H
tnvestment Proprty . 3
Finantial Asseis
Bank Diposils 4

(2} Current Ascets

61463089.35
110972510.00

50151320111

0.00

2041191147
22¢9Te510.00/

571971713614

[nverdorus 5 490454.70
Finangial dssels
Iavesnents & 0.00 13I0005423.39
Frade Recevadles b T4944B1640.41 465267359645
Cotn #ro Caxh Equivalente [ 1712681469 142020, 89|
Sank Balantus othws 1han sbove ® 425%510922.00 ALTEI%EY.Ck,
Buou Deposils 1 353433077.20 7)4210339.98
e Financal Askots " 300045690.02 32808376884
Cureenl Tax Agstts (NaL) i2 TANTI5I0 THB40)00. 13
TOTAL ASSETS PIL90I0480.0¢ S843583047.15
B {EQUITY & LIABILITIES
(1} Equity
EQuety SRpre Capasl 13 LOUOOOIK. 00 000000, 00
(230ther Equity '
eserves & Surplvt 14 1501998 164.65 1852057690.7 )
() Nen—<curiant LabHillas
Fuupncal Labdkdos
 wsng Temm Borrowngs 15 299 5700009.00 0.0¢
DeNered Yax Lostdises {Nes) ‘ . 16 3175013.78 7126592.7¢
(4} Current Linbliites
1srmncoal Lt dles
Boeramngs 17 992054976.42 1616820620.5%
Trmle Payadbas 18 . .
{a) Yolsl Quistanding Duss of Cregxors My Small L 0.00 oo
Ente-peres .
gﬂf;‘:“";}dﬁmﬂm Duts oiCredizan Qther than Mice 1.2 346373736358 31035301635
et Corrent LiabIAMeT 19 192864061 63| 1711939179
21903044 0,04 AR4AI5RPDA T2

TOTAL EQUITY & LLABILITY

Sigpilicant Accountlng Pullcias 1
Motes arw an nlaegral part of the Naxnclal fataments. 2-3%

A% PER QuR REPORT OF EVEN DATE ATTACHED HERETOQ.

For MEHROTRA & MEHROTRA For and gn bohail of the Doard

Frrn Regn HD. WZGC

CHARTERED ACCOUNTANIS
DN L o
. mD, A
(vaM‘umm ’%__;_'

TDLEPAL LQTHAN: ] LUTESA e Tra] )y LAY

Pauinar
Memnboiship No. 408227
Mace: Kanpur
Oale : 26th Hay, J01%

Ot b 0 ralee

Cuanrgany Senelary

SHIVARTAVS)
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S2LEXPQRYSATD,
STATEMENTY ©9F PROFIT & LOY L FOR THE YEAK INDED 315t MARCH, 2019
——— {
PRRITCULARS wote Aingunt in R,
Yens Ended 31at-March | Yekr Ended Fiwi-Mprch
204% inis
3 Revenva from Qpesativms
Hevenue fram operttoms 20 1Z44B7IGRES. pG $0262636254,3)
Citrer incame 2134768.00 ©.00
Totsl Iacame RI451471650.50 1028163625420
i Expenses U
Coet of materials Consuined 21 3,00 GLO187 54
Prcnats of stock. i traste 4 TLE4I7B584 119 FBIVEATI 472
Chages v nventaries »a 49G454.79 705509 94
Longicyee benclit expenje % #25455.00 9925910
DepraciAiea ang Bman i eabensy ¥ A58734%.00) YOYSBTE 94
Gelies Expenses 25 T4IEL8226. 05 [RILIAR LRI
Fiaance Gost 2¢ 1240855 28,03 ABZ ISR 00
Totai Expenses 13436878041 .4 LO1ESIFI089. 34
- Jprofi bafore Exceptionst trams & rax 1319271528 140264255.05
Luception i ltewm.s 9.0¢ b
TV tprafit(Loxs) before Tax 1319173518 145784255.65
Inceine Tas Expense '
Cutredl Lan BE3 1604 60 4671 HIDE 0
Cefaved tax 345151998 2241851.79
Excess Puvision of Incoie Tax for kaehive Ve (el 17XB21. 3 1002 354,00,
A PROFIT/{LOSS] FOR THE YEAR 19140473 a3 DLTESTAC. 21
vE. Othey Comprohaongive Income
A tteas that may be regliivtiea to profit of ingg A48 8.6
Incame Tax refoling tv thees ey Q69 04X,
. ltems that wall not e 1 Echisaifiea Lo prate or toss 0.0 0,06
Income Ths reisting to these {femy 0.0 0 .59
Qther Comprahensive Income for the Yeur iMet of Tou} ©.00 0.00
wII, TOTAL COMPREHENSIVE IHCUME FOR THE YEAR 19140473.83 S2FE5786.11
VI fEarnings por Share
Hiur EpS ER 15.4¢
Direy B 3.13 15,44
Siynificant Accounting Polictes i
Noles are wn intagral part of the finaacist statenents, I
A% FER CUR REPGRT OF BVEN DATF ATTACHED HERETD.
For MEHROYRA & MEHROTRA For aind bn bakall of the Board
Fuim Regn NG, QBUZIEC
CHARTEREL ACCOINTANTS /vﬁ
w\&k KUMAR) % s
Partnay (DEENAX RUTHARL} TMITFSes KOTHAREY IRITESH SRI\M“‘A\M)
Memoerstup &y, a0§237 g tor Gl etlon Lompany Seqretary
fiaer: Kanpu
l Uate - 2Bt bray, ING —J

.-



Statement of Changas in Bquity

A. Eguily Share Capital

Farpouiars

Armgunt

AS at 01.04.30157

(Rs.}
50000000.90

Fanom of Ehquty Sharc Capst 0.00
AS at 31.03.2018 60000006000
Pt of Eguty Shace Capitald 0.00
AS a1 31.03,2019 &Q00GG00,00
B. Gther Equiw' .
Reservay & Surplusg
Cana apiyd TR
Fremium Redemption Retained Ilems of
Particularsg Account Reserve Earnings OCL Tatai

A5 at 35.04.2057 1000000000,060 0.0af 7905091904.5F 0.00] 1750051904,57
Broft lor the year .00 427657HS.21 0.00 92765TEE. 2y
Sraer Compreatnsiee [ngaeme [T} 0.0 0,00 0,045
Total Comprehensive Incomé for tho year 0,00 0.00 Q2FE5786.21 0.00 S2765780.21
AS at 31.43.10186 10GDO0COGG.00 Q.00 B82657690,73 C.00% 188IB57690.73
Erofd bor the your 0 an 0.00 19140473.92 0.04 19140473.93
Yramste 10 Uooenture Hedornption Reseove .06 74852500000 -748925000.00 a.uu 0.00
SR Comprebengy: {ncomne .00 Q.0u 0.0 Q.08 0.U0
Tota) Comprehensive Income Tor the year D.0U] 748925000.00] -7297B4526.07 0.60 1914047353
AS al 31,03,.2019 LO00GACOO0, 00 748925400,00 153073144.6% G.06] 1901938164.65

AS PER OUR REPORT OF EVEN DATF ATTACHED RERTTO
For MEHROTRA & MEHROTRA
Fuin iegn NG, 9007 26C
CHARTERED ACCQUNTANTS

N
\f e\ \quu.f\
(VIVEK KLiMAR)
Partngr
Matnborship No. 408227
Flace: Kaopsr
Oate 28 Moy, 2019

Ffor and on behall of the Board

Mhieator

%Mc

{DEEFAK KOTHARIT)

Director

_
- O

{MITESH KOTHARIY {RITESH SRIVASTAVA)
Company Secretary




CASH FLOW STATEMENT FOR THE YEAR ENDED 315§ HMARCH,

2029

J

PARTICULARS

YEAR CHDEG 35T MAKRSCH, 2018 YEAR ENEED 3

15T MARCH, 20%.4 |

{A} CASH FLOW FROM OPERATING ACTIVITIES ©
ol DEfarr Tasx
Suliustoannty fo

Dajrecanos

ETR

S sy oo Syl of Niged Asneyy

- Fipane (pge

TN Uicechzed borex Saun {-) / Lags
TMEL G an Fsknns gl of 1nvestneenty

SRt Saa oo investients Taraed at #air valyp Wi ragyee P

Chitatuig bt aclnos Worktg Capital Chariges,

AWostes for

Trade Mot ety & Others

fuvantunes

frace Hayatdes % Othees

Cash Lenerateed fequn Gperabigas

MNet Jucome Tax Bagd

Net Cach Flow fram Operating Activities

{8} CASH FLOW FROM INVESTING ACTIVITIES i
s Purdhase of froparty, Mlant aod Equipment

Sale of Peaiierly. Plant ang Equipnsent
- Pasitase of Ivestments

© Rale yl jnvesiinents .
Sale of laveskneils - Assocnap
- Ak Dopuons

Net Cagh How from /{ ysed in) Investing dctivitleg

{C) CASH FLOW FROM FINANCING ACTIVITIES @

ectred Leans freo Bonky

S Lo3ns Fram Bk O

S luars frgm Duestin

R Ferin Bnseto £0 ot (Debenl e 155ued)
- dntee Coiparane Deposit

= Funaace est

Net Cazh tlow from/ (ysed in) Financing Activitles

Cash & Cash Cquvaleass - Qpemng Balance
Cash % Cash Equivalents - Closing Balance

NET CHANGES IN CASH & CASH EQUIVALENTS [A+B+C)

{Rs.) (Rs.)
PEILF LT ]

{Rx.}

WiFa25. 05 2Ga5R | gy
60U
BY7ILESH. 50
RECLEIET NS
-§99063,19
~A879145.42

325138691
124183525, 08
PAM187I4.91

REECHIA YY)

3,542,399

Lht % Lass £254792 18 97

{Rs.}
tadr6a3ns o

671505 )3

2836719%4.28
~IBIBITIR4.57
45045470
153626935 1

- L4GB7007v0.83%
EREEL TR N

ELEL TN T L126338175% 76

287533757 5:

~35934887157

2344700048.81
REEXDAE R
=2352241092.81

S2WG4ARA e A

~335509%0. 0

e kA AL

C2439990305, .0
s T

91470206
27 2216814.69)

a.00 ~347000 60
1050000, 00 0.60
A TS E TPV P 480005 0LG. up
YITHINTIE 47 15058946330 !
095 S9318066.69 ‘
27437865 /9 173477130.02] 1853900955 44 1IN0 6 5
1234771340,02 1793791812.3%]
!
!
-325700000.90 -230684231.21 i
“$5a073610.43 B35289 714,50 ‘
-155600.00 204800.,00
2595705000.60 0.00
16FEHE S B .00
-324095578.98 156846766, 54 -BETINREE.00 S3C064397 2%
¥i568A8766.59 SBGQGQS??_.EE;
“2EH15106,25 120534345, 3;

139276106601

39142020, 53,

i
i

Fote. The B o Bievieyy poae ase Sron regiounad el whera e

A i WLCIAN Y (8 i abg e tomparatie win Priave of the cumene yeas

AS PER GUR REPORY O EVEN DATE RTTACHEN) HERFTO.
For HEHROTRA & MEHRGTRA
Fleom Regn KOG. 600226
CHARTERED ACCEUNTANTS
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KELEXPORTS LID,

Nolzs to Flnangial Statements

Hota:l

1.1,

3.2,

1.3,

1.4.

1.5,

1.6,

RIGKIFICANT ACCOUNTING POLICIES

STAYEMENT OF COMPLIANCE: .
The Financial statements hava been prepared v accordanse vith Indian Accounting Standards notified under the Carmgpanies
(Ingfan Accounting Standards) Rules, 2015 ("Ind AS*).

EARIS OF PREPARATION OF FINANCIAL STATEMENTS

SYSTEM OF ACCOUNTING ;
The Financial statetneats are prepared under the mstorical cost convention an accrual basis of acéountanq, in accocdance

with Iadign Accaunling Standaeds {Ind AS)

USE QF ESTIMATES

The greparation of fnanclal staterents in conformity with indian Accounting Standards {Ind AS) in India requires
management to make esticnates and assumptions that alfect the reported amounts of assets and Habilities and the
disclosures of contingant labititias on the date of finansial sttements and reparted amouwnts of income and expenses during
the period.

LEASE ACCOUNTING ;

{13 All the lease agresmeats gf the Lumpany are in respect of operating lease of the premises (residential and bisiness
prenuses ke, },

(k) The aggregate lease fentals nayable are changed Lo the Statement of Profit & Loss a5 Rent Expense,

{1} The canceltabls lease ag r(eements are usuaily renewsble by mutual consent at mutually agreesble terms. Non-cancelablé
lzase agreements for a specified periad are renewable 5t the aption of the lesseesiicensee st motwally agreed term.

{iv} The aggregate jeose rantals receivable for the year is credited to the Statement of Profit & Loss as Rentaf lwomae |

PROPERTY, PLANY ANR EQUIFMENT (PPE)

Property plant and equipments are stated at €Ost, comprising of purchase price, dutv, iovigs and any disect atsributabie
cost of bringing the assets to their working condition for the intended use.Cepreciation is provided according to straight
lire method on the basis of useful lives of the assels as prescribed by the Schedute Il ta  the Corr'wanies Act, 2033 and
Provision for impairment foss s recognised ta the extent by which the Carrying amount of an asset excends its recoverabie

AMTQUL,

INYENTORIES ;

Inventeries ace valued at cost arrived at FIFD basis or ast realiseble valye whichever is lower.

INYESTMENYS ;.

Investmants are stated at cost except those Investments walich are 1o be staled at fair value as per ind AS.
Cn disposal of an investment, the difference between its carrping amount and nel dispesal proceed is charged or credited to

the Staterent of Profit and Loss. Profit ar Loss an sale of wvastments is determined on a firgt-in-first-out (FIFO) basis.

T




1.7,

1.8,

1.8,

110

111,

1.12.

TRANSACTIONS IN FOREIGN CURRENCY ;.

a} Initial recognition ;
Transactions in forRign carfencies enterod 1nta by the Company are accognted at the exchange rates prevailing on the date

of the transaction.

b} Measurement of forgign currency items at the Balance Sheet date ;
Foreign currency monaetary items of the Company are reinstated st the closing gxchanye rates. Non-monetary items are
recorded at the exchange cate prevailing on the date of the transsction. Exchange differences ansing out of these

translabans are charged to ihe Statement of Profit and Loss.

¢} Forward Exchange Contracts @
In respect of the transactions covered by forward excliangs caniracts, the gifference between the yedr end rates and the

exchange rate at the date of contract is recognised in statement of profit sod less and the premium piig on forward
contract i3 racegnised aver the life of the contract.

REVENUE RECOGNITIOQN:

Revenue {rom sole of goods is recegnised on transfer of alf signficant risks ang rewards of awnership to the buyer.
The amount recognised a3 sale is exclusive of CST 7 VAT and are nel of reuras.
Dividead income is recognised when the right to receve paymeant is estatlished.

Interest income is recognised an the time proportion bass,

BROVISIONS & CONTINGENCIES:

The Company creates a provision when there exists a preseot obligation as 2 rasult of a past event that probably zequires
an outfow of resources apd a reliable estimate can be made of Lhe amount of the obligation. A disciosure for a contingent
Hability Is made when there is a possible obligatien or 3 gresent obligation that may, but probably will not reguire an gutflow

of resaurces. When there is a possible obligation or a present abligation in respect of which likelihood of outflow of
rasources is remote, N0 provision ar disclosyre s mads.

EARMING PER SHARE:
The Basic aad DHiuted Earmings Par Share {"EPS") rs cotputed by dividing the net profit after tax for the year by weighted

average number of equity shares outstanding during the year.

BORROWING CQITR:
Barrowing Costs that are directly attributable to acguisition, construction or praduction of a qualifying asset are capitelised,

Other borrowing costs are expeased Gul

GOYEANMENT GRANTS. SUBSIDIES AND EXPORYT INCENTIVES:

Export benefits are accounted for in the year of gxports based on eligibility and when there 1§ no yncertainily about its

reafisation,
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Note:3
Investment Property

H

PARTICULARS

AS AT 31.03,2019

AS AT 31.03.2G-8 |

Qress Arnount
Opening
Depreciable Investment Properiy
Other Investment Property
Adclitions {Depreciable)
Additicns {Non Depreciable)
Ueletion/ Transfer {Non Depreciabie)
Closing
Accumlated Depreciation
Gpening
For the year
Ciosing
Net Carrying Amount

220,978,510.00

220,978,510 0C

220,978,510.00

330,978,515 0t

220,978,510.00

.

220,978,510.90

[




Particulars

As at 3ist March 2019

As at 31st Marcr 2016

HNote:4

Bank Depesits Non Current

| ia Fixed Deposit Accounts (Including interest accrued but not due)?
i

TOTAL

501513203.11

527¢71.5: 10

501513203.11

52797174¢ .14

*Pledged with the banks as margin money or a5 coilateral towards credil hmits sanctionad by them ta the Company

Particulars

As at 31zt March 2019 l As at 315t March J0i:

Nota:5 |Invantorics - (At cost on FIFG basis or net reslisable Value whichever is lower, as certificd by the management)
Raw Material G.00 B
Frading Items 0.06 ag3i5e 7C
Fintshed Goods .00 X
TOTAL 0.00 445040 7C
Pparticalars A3 at 313t March 2019 AS at 31st March 2013 |
Note:6 |Current Invastmont
Current Year Nil UnitsiPrevicus Year 6745 133 Unaits of Rehance Money 0.00 18151, 1¢ 3a
Manager Fund-Growth Plan Growth Option of Rs. :000/- (At Market Value)] " oV
Current Year Ril Units'[Previous Year 8929235 8086 Units of Axis Fixed 0.00 LZIE5:009 3ty
In¢ome Qpepoctunity Fund Grewth of R5.10/-(At Market Vajug)}* ) e
TOTAL 0.00 138051 15,39}
*Pledged with the banks as margin money or as collateral towards ceedit limits saactioned by them te the Company 1
Particulars As ot 215t March 2019 As at 3ist Harch. i3 |
Note:7 |Irade Receivables (Current) i
Unsecured Considered Good 7494481640.41 465267 )6.4&:‘:
- 1
YOTAL 7494481640.41 4652673 55-5.45;
Particulars AS at 31st March 2019 As at 31st Macch 2013
i
Note:8 |Cash & Cash Egulyalent |
Cash & Bank Balances:
(a) Cash in hand and In trans:t 593196.56 G 699,30 |
{b) Balances with Scheduled Banks :
- In Current Acgounls & E E F € Accounts 26633628.13 aga’ g J3[
TOTAL 27226824.69 49 142'?2’(}.59!
emead
Particulars As at 315t March 201% As at 31st March.CL3 !
Note:9 |Bapk Balances other than Cash and Cash Equivalent {
(a) Balances with $cheduled Banks l
In Fixed Deposit Accounts {Including interest accrued butnot due)* 426510922.00 457455522 JLI
TOTAL 426510922.00 4C76 1'.1‘2‘7-86:
“Pledged with the banks 35 margin money or as caliaterai towards cradit limits sanctioned by them to the Company i
Particulars As 3t 31st March 2009 A3 8t 33st March 2518 |
Note:10|Bank Devosits Current '
i

In Fixed Deposit Acceynts (Lncluding inlerest accrued bhut nat due)”
TOTAL

353433027.28

353433077.28

T2 1 ‘3&;

7342207 .9.98!

*Pledged with the banks as n«argin money or as ¢ollateral towards credit linutls sanctioned by them to the Company i




Patticutars

As at 31st March 2019

AS ot 315t March 261

Note:11) Other financlal Assets (Current).
Unsecured Consldered Good
Other Luans & Advances

-Advance recoverabie m cash or in kind of for value 6 be received or
pending adjustmeats

TOTAL

360045690.02

J&0045690.02

Particutars

As at 31st March 2019

As at 315t March 2016

Note:12{ Current Yax Assets {Netl

Advance Income Tax and Tax Deducted at Source
Less: Provision for Tax

TOTAL

\
\
264373 3:1'!
|

$2208523.00
B&31000.090 1895 6¢ .00
73377523.00

74843340 3

Particuiars

Ag at Jist March 1019

As at 31st March 298

Note:13[SHARE CAPITAL
AUTHORISED ¢
16000000 Equity Shares of Rs, 10/ each

ISSUED, SUBSCRIBED AND PAID UP :
GOUDD0U kquity Shares of Ks.10/- each fully pad up
TOTAL

1GEO00000

Wk

60000000

Co 3

§0000000

Gu0THL 0]

13.1  {The company has only one cfass of shares refermed to 35 equity shares having 2 par value of Rs, 107- Each Hoider of aquity share i entitled

of the compauy, after distributian of alt praferential 2Mounts n proportion to the number of equity shares held by the share holders

o ong vote per share. In the event of hgwdation of the company, the hoiders of equity shares 1all De entitiad 16 recave FEMaNNG sssots

Particuiars

A% at 315t March 2019

AS at 315t March 201,

Mote:14|Beserves gnd Surelus:
{a) Securities premfium acceunt
Opening balance
Add : Premuum o shares issued during the year

Closing baiance

(b) Debenture Redemption Reserve

Cloging balance

{c )} Statement of Profit & LSS - AS per account annexed
As per last Balance Sheet
Less-Transfer to Debenture Hedemptiop Reserve
Add-Prolit for the year
Closing balance
Total

1000000000.00
_n.uo

16660 G d 1K)

1000000000.00

748925000.00 _.c
748925000.00 MR
862857690.73 790001 4 "2
748925000.00 < oan
19140473.93 91705006 21

4

153073164.65

30285.’!“40‘)‘3"

19019981 64.65

188255 /1 s=o:.3’




13.2

Reconciliation of the number of shares
and amount ouistanding at the
beginning and at the end of reporting
period

As at 31st March, 2019

As at 31st Marcn, 218

-
:

Number of Amount -Number of LU g

shares shares ;

o o ]

Equity Share of Rs.10/- each fully paid ;
mne-
Openina Balance 6000000 60000000 6000000 Gi':-Df.JGlJf)Oﬁ
;

— et

Closing Balance 6000000 60000000 6000000 600000:12%
. -
13.3 Deta.lis of shares held by shareholders As at 31st March, 2019 As at 31st March, 2018 ]
holding more than 5% shares :
et

}

Number of . Number of H

o iag o :

Class of shares/Name of shareholders shares held holding % shares held holting 9, i
Eouity Share of Rs.10/- each fully paid up:- . T
M/s Kothari Products Limited 6000000 100.00% 6000000 B ISR Y
Nummz; o1 :

13.4 Details of shares held by the holding company E?:'“’;z‘i;afes ’
of R 10 /- H

mb.ﬂ.-iéx.xm.g

As at 31st March, 2019 ;
Kothari Products Limited, the holding company LG ouuof

As at 31st March, 2018

Kothari Products Limited, the holding company

!
i
i

e-}s:ouugli




Particulars A% at 315t March 3019 As at 318t Harch 308
Note:1s| Einaugial Lizbitities o
Ao Tern Borrowings
|Vnzecyred
1% Optonally Convertible Debenture 2055700000.00 a0
&% Optionaliy Convertible Bebenture 340000000, 00 SL-
107AL 2995760000.00 e
1% Qptionally Canvertible Debenture T
L- The conversian shatl take place between the end of 3rd year and end of 5th year from the date ¢f Debentyre 1ssue.
2- Convessian of the Debentures to Shares shatl be at the four valye 2% the option of the‘Dabemure aglders.
3. Interest shall be pad ar the rate of 1% per annum caiculated from the date of alictment of the Debentures. Such intarest
shail e pasd 00 annualf proate basis, 1sr payment shafl be made up to the year ending 31st March, 2019 from the date of
ssue and therearfler at the end of every Ginancial yeer,
4- The Depenture can be redpremed afer the expiry of the Jrd year fram the date of issue Debenture at the option of the
Debenture haiders.
5 The Leventures shall be transferabie to wdividuals and orepanies and subject to the provisions of the Companias Act, 2013
and Memoranduimn and Articles of Association of the Company
&% Optionally Canvertlible Debenture
1: The conversion shall take place inld Shares may rake place between the eng of Ied year and ond of 5th year from the date of
Debenture issue at the option of Debenture holders.
2- Conversian of the Debentures to Shares shall be at the fair value to be fived by Indepandent Charlered Accountant
3+ Interest shail ba parg at the rate of 6% per annum calcuiated from the date of allotrment til redemplicn of the Debwntures, f ot
converted. Such interast shail be paid on annuai/prorate basis.
4- Those Terms may be mutually changed with the consent of parties,
5- The Dabenture can be redeamed after the expiry of the 3rd year and end of the Sth year from the dase of issue Bebenture at ths
opticn of the Debenture holgders, !
G- The Debentures shall be ransferabie to individuats and companies and subjact to the provisions ér the Companies Act, 2013
and Megsoranduim and Artcles of Agsociation of the Company.
Particulars As at 31st March 2015 As at 315t March 16,4
Nate:16[Daferred Tax Uabliities (Nety T
Deferred Tax Liabilities
:\::”;ge?]ue to Time Oifference between Books of Accounts and Income-Lax 3175013.78
TOTAL 2175013.78
Compensnt of Referred Tax Uablidties (Net)
Praperty, Plant and Equipment 3175013.78
Financial Assets ' Q.00
TOTAL 3175013.78
Particulars Ag at 315t March 2015 As at 315t Marcih 20149 ]
Mote:17{ Borrowinos -
(2)  {Secured:
) Cverdraft against TRRs from Nationalised Banks 0.00 320 G
s ) 0.00 329700906.00

Primg Secariiies:
FHiypathecation of stocks, baok debis and other curren asser { Eassting & Future) ranking pan passu mnomp e banks

lizieral & thies:
1 Equitable mortgage of peopenty at Pune owned by a director & Equitable Mongage of two properties at Vizianagaram pwned by other Companiy s

11 Lier en Term Deposit of Rs 3834 (acs

Diugrpuiees:

1. Perwitsl Guaranice by the pwo directoes of the Company

H.Corporate Guurantees by the hoiding caln[!&s];\' & by two other Companies.

Defaaltm teems of repaymnent of principal wid witgreste NIL

PR




BPurticulars

As at 31st March 2619

As at 31st March 7035 |

(b} dpsecured :
From Holding Company 732842270.42 128601 50 88
Camelis Griha Mieman Pot L1 (ICD) T69165506.00 ot
from Directors 46200.00 PR 3(
902054576.42 128715050095 ]
TOYAL . 902054876.42 1&16H2045L 3?;5
Particulars As at 31st March 2019 AS at 3xst March 2015 |
Noke:dB{Trade Payables “—'
Trade Pavables {inciuding agoeplances) i
18.1 {a} Total Quistanding Dues of Creditors Micro Smalt Eaterprises 000 3(1‘
18.2 mr’o";ﬂé"ff’:i’;‘r‘gfge‘;“e“ eflreditars Otier hian 3463237363 54 305EFE - 9 E
TOTAL 3463237367 58 11055901695
Particulars As at 315t March 2018 Az at 318t Harch 2015
Note:19i0ther Current Liabilities -
Advancs Against Oraers £62600009.60 163151347 Ou
Statutory Liabiblies 5743849.00 LUIE07 0
Quistending Liabilities 24521112.63 RIRH 3 TR
TOTAL 192564961,63 znuayu%
Particelars Year EnGﬁf;st-narch Year Ende;;f;st-?-z-au x#
Note:20[Keyenye from Qperations
(&) Saies of Yraded Goods 12360450403.62 10L23025 06
{b) Sales ‘ 0.00 FAOAT2
{¢ ) Other {perating Revenves
{1] Duty Drawback .00
(ii) Tncome from Busuness [nvestments B373845.83
{iti} Interast Earaed on Bank Deposits held for Business Purposes & Others 79372639.45
{v) Hent Received 1980000.00
TOTAL 12448776888.90 10261{;7_’5&3;
Particulars Year End;c:]f;st March Year Eﬂ“z?)f:.:l-ﬁ:j:'::. |
Hote:21i0ther Income T
{&) Net Gain on Investments Carried at Fair Value through Profit & Loss 0.00 WO
(b} kncome from other Investments , 0.00 LD
(¢ } Interest Reeived on Income Tax Refuad R —— ,__~______-—"“""-"'”> 2394768.00 R
TOTAL 2394768.00 e
' particulacs Year Ende;; :;st HMareh Year End;&; f‘;,t—mr i:-
Motei22Cogt of Material Congumed
Upamng Stock Q.00 G2 adand
Add; Purchases 0.00 S Fosrdad
0.00 [REt RS AN R S
Less: Closing Stock 8.0¢ ~ )._I?.I
TOTAL 0.00 L4

6101
; A




Particulars

Year €Ended 31st-March

Year Ended 315t M. i1 |

2019 01k
Note:23|Purchases of Stock-in-Trade
Purchases of Traded Goods 12147796647.19 Y R IEFE
TOTAL 12147796847.19 98796 121 7+ 21
Particufars Year Ended 31st-March Year Ended 315t M. 1.6
2019 2013 o
Note:24|Increase ¢} / Decrease (+) Ininyenteries of Finished Goods, Work 1n Progress & Stock-in-trade
Opening Stock:
Tradutg jtems 490454,70 0
Finuslved (oods .00 1 uSE1.6.
450454.70 1195¢34.6
Closing Stock T
Trading ltems 0.00 G).54 7
Fimsheg goods 0.00
0.00
490454.70 7i5599.9-
Particulars Year Enaez: f;st—l-larch Year End;:u:;st March
Note:25|Emeloves Benefit Expenscs
Salenies, Wages and Bonus 7289459.00 9, 2% L h
TOTAL 2289459.00 97. 552—-‘5__:-
Particulars Year End;«; 13;.“ March Year Ende;; ;l;.s =
Nate:26|Qther fxoenses
Manufacturing Expenses 0.00 = 1)
Electricity Expenses 0.00 103t
Fresght 0.00 43,534 00
Manne [nsurance 1726405.00
Rent 1410000.00 11240
Loss on sale of Nixed Assets 3261396.91
el Loss on Foreign Currency Transactions and Translation 9168773131 ZioVia ol
Rapairs B Maintenance 160076.00 Sl 3 i
Miscellaneous Expenses £100726.06 §.02:8/.0. ;
Traveliing & Conveyance 159249.30 5079 }
Bad Debts 38048542.17 T
Statutory Audit Fee 75000.00 5 3 “.9:-!
TOTAL 142629226.75 1313 53'3 i&:
Particulars Year Enm;;lJ ;!;sl-narch Yoar Endezc; ii;s:fi:-t—i
Note:27[kinance Cost
tnterest Cost 8040243904
Bank Charges 436830489.98
TOTAL 124085528.98

Note:Z&lContlnqenl: tiabllittes:-

Corporate Guarantees issued by the Company

Year Ended 3ist-March
13

Year Ended 31s1-#a:c.
2018

Nik

NIt




Note:29|val UE OF IMPORTS {C.1.F.BASIE) :

Stack-in-trade

fote: 30 EXPENDITURE IN FOREIGH CURRENCY :

Import of Goods- Frading Items
Travelling Expenses

Hote:31|FARNING IN FOREIGR CURKENCY -

Export of goods on F.O.8. Basis

Note:3dbayments 1o Auditors

Year Ended 315t-March
2019

Year Ended 31t Mot
2018

12144114256.99

12144114256.93
0.00

12356057503.62

i
9105419715 7¢ !
f

91054197 )5 7|
300 |

10101745247 66

sion is made for the same nor amount written oif,

AS Audiltors 75000 1;0-'!0(}3
Note:33|Paymants 1o Directors - NIL It }
.

Note:34/pelated Party Disclosures In accordance with Ind AS 24.
Detalls of Retated parties with whom transactigns have taken place during the year and having putstanding '
al the end of the year are as under:- ' F
(1) Mames of Retated Parties and Description of Relationship : |
Holding Company: |
- Kothari Produets Limited J

- Other Company: [
Camelia Grita Nstman Pyt Ltd, 5

!

i

(ii} Suwmnmary of Transactions: !
Particulars Holding Company " : :j

For the year ended / As on ﬁ_.

31.03.2019 31.03.2039 |

On Account of Expense:- ;
1} Rent 54000.00 6110320 |
2) Interest on Loan 26921386.00 39064653 G |
3) Qutstanding {Payable) 73284227042 1286914830 ::5 j
|

Hote:Since ne amount is considered as bad & doubtful, neither provi

Particutars

Assoclate Company/Enterprises over whi b 30 5 |
are able to exercise gignificant Influcnca

For the year ended / As on

L

Hote:Since Ao amoun?, is considered as bad & foubtiul, nelther provision is made for the same nor amount written o f,

|

|

31.03.2019 31032013 |

On Actount of Expense: - ;
1) Rent 0.00 6095 0 f
123 Interest on Debenture 25072055.00 0.0
3) Interest on [CO 5518340.00 20 |[
4) Gut Standing Payable 3187431352.00 o ‘
5) Outslanding (Receivable) 0.00 ') i
I

L

-
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from suppliers.

and At thie e of e year, therofore no isclesure reguirenngnts,

those of Current year.

Note:38 o teriss of 1nd AS 37 " iy wsiong, CoRngent Lsadilties A Contngent Assmis”

Nete: 36 There v 80 3rhount dhie 1 Micra Loterpres and Smail Laterprises, Uased Gn 1he records and the i orizia Lo received

Nate:3¥ [in terms of Inag AS 36 “Impauwment of ASSELS" , PIOvinDD lor umpaument tnsg an assets for the yea- 5 not raquired.

- there has been ng Proviion ga begimng

Wotei39 [The figures of grevicus year nave bean Tegrouned / recast wherever considéred wieCesary 1o make them comparabie with

AL PR UUR EPORT DF EVEN DATE ATTALHED RERETQ,
For MEHROTRA & MEHROTRA
san Rergn ML) QUOZZEC
CHARTERED ACLOUNTANTS

TVIVEK KUMAR)
Partiver . {UFEPAK KOTHARS)

Hanbeeshup Mo, 4002722 Ddreser

Pacy: Kariwr

Date t 18th HMay, 2019

\ ”\3“\4/“ : w&% .

(MITESH KO1HaRD)
{renor

AHd on bahyif of tha Bosrg

SRIVASTAVA)

Company Secretary

[



