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DIRECTORS’ REPORT
TO THE MEMBERS:

The Board of Directors of your Company feel delighted in presenting its Eight Annual
Report and Audited Accounts of the Company for the financial year ended 31st March, 2016.

FINANCIAL PERFORMANCE:
(Amount in Lacs)
~ FINANCIAL YEAR FINANCIAL YEAR
ENDED ENDED
31.03.2016 31.03.2015
Sales 108715 102351
Other Income 4569 3361
Profit before Taxation 2308 2285
Provision for Taxation:
-Current Tax 800 780
-Deferred Tax 13 16
-Tax Adjustments for earlier years (2) 9
Profit after Tax 1497 1479
Add : Balance of Profit brought forward 5203 3723
from previous year
Profit available for appropriation 6699 5203
APPROPRIATIONS
Transfer to General Reserve 0 0
Proposed Dividend 0 0
Additional Tax on Proposed Dividend 0 0
Balance of Profit carried forward 6699 5203

2015 IN RETROSPECT:

Your Directors are to report that the Company’s sales turnover during the year under
review has increased to Rs. 108715 Lacs as against Rs. 102351 Lacs during the previous
financial year. The profit before tax during the year under review has also increased
marginally to Rs. 2308 Lacs as against Rs. 2285 Lacs in the previous year. Similarly, the
profit after tax has also increased to Rs. 1497 Lacs as against Rs. 1479 Lacs in 2015. The
Directors are making all endeavors to give still better performance in future.

EXPORT BUSINESS :
During the aforesaid period the Company has exported various commodities to various
countries amounting to Rs. 106841 lacs as against Rs. 98402 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.

DIRECTORS:

Sri Mitesh 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.

APPOINTMENT OF COMPANY SECRETARY .

Pursuant to the provision of section 203 of the Companies Act, 2013 read alongwith Rule 8A
of the Companies(Appointment & Remuneration of Managerial Personnel) Rules, 2014, the
Company has appointed Ms. Ankita Bansal, bearing ACS No. 44105, as Whole time Company
Secretary of the Company w.e.f. 17th March. 2016.

NUMBER OF THE BOARD MEETINGS
The Company held Seven Board Meetings during the year 2015-16.

DIRECTORS RESPONSIBILITY STATEMENT:

As required under Sec.134 (3) (c) 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, 2016, the
applicable accounting standards have been followed;

(i) 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
adequate 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.

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.

AUDITORS & AUDITORS' REPORT:

M/s Mehrotra & Mehrotra, Chartered Accountants, Auditors of the Company, retire at the
ensuing annual general meeting and are eligible for reappointment. There are no



qualifications or adverse remarks in the Auditors Report which call for explanation by the
Directors.

SECRETARIAL AUDIT & ITS REPORT

As required by section 204 of The Companies Act, 2013, Mr.Saurabh Gupta of M/s Gupta
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".

There are no qualification, reservation, adverse remark in the Secretarial Auditors’ Report
which need explanation in the Directors’ Report.

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.

L F CONT T R EMENTS WITH RELA
The particulars of contracts or arrangements with related parties referred to in Section
188(1) of the Companies Act, 2013 are given in the Note No. 30 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 AOC-2 as ‘Annexure-8’.

ONSERVATION ENERGY. E L ABSORPTION, FOREI] E GE
EARN D OUTGO:
The information required under Section 134(3){M) of the Companies Act, 2013 read with
Rule 8(3) of The Companies (Accounts) Rules, 2014 is as under:-

[A] CONSERVATION OF ENERGY

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

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

¢} The capital Investments on energy conservation equipments:- No such investment has
been made by the Company

d) Impact of measures at (a) above for energy conservation:- These measures have led to
consumption of energy more economically.

[B] TECHNOLOGY ABSORPTION:

Since there is no manufacturing activity in the Company hence the information under this
heading is not applicable to the Company.

[C] FOREIGN EXCHANGE EARNINGS AND OUTGO :

(Amount in

Lacs)

CURRENT YEAR PREVIOUS YEAR
a) | Earning in Foreign Exchange 106841 98402
b) | Expenditure in Foreign Currency 105183 100072




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

MMITTEES 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 Commlttee

- DESIGNATION IN COMMITTEE =
Sri Deepak Kotharl Chairman
Sri Pramod Kumar Tandon Member
Sri Kamlesh Mehta Member

2. Nommatlon & Remuneratlon Commlttee

s DESIGNATION IN COMMITTEE
Sri Deepak Kotharl ‘ Chairman
Sri Kamlesh N. Mehta Member
Sri Pramod Kumar Tandon ' Member

3. Corporate Social Responsibili

. NAMES OF DIRECTORS
Sri Deepak Kothari Chalrman
Sri Pramod Kumar Tandon Member
Sri Mitesh Kothari Member

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 Soc1a1 responsibility policies are mentioned as
‘Annexure-2’ to this report.

Nomination & Remuneration policy:

The details of the Corporate Social responsibility policies are mentioned as
‘Annexure-3’ to this report.

Whistle Blower/ Vigil Mechanism Policy

The Board has adopted a Whistle 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 ID-
anuragtandon@gmail.com 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 to any discriminatory practice. The details of
the Whistle Blower/Vigil Mechanism Policy are mentioned as ‘Annexure-4’ to this
report.

4. Risk Management policy
The Company has developed and implemented Risk Management Policy for the
Company which inter-alia includes identification therein 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-5’ to this report.

RI EQUI HARE
As you are aware that your Directors had, during the year under review, proposed to issue
40,00,000 Equity Shares of Rs. 10/- each at a premium of Rs. 250/- per share amounting to
Rs.1,04,00,00,000 through Right Issue in the ratio of 2 Equity Shares for every 1 Equity
Share held as on 12% August, 2015, being the record date fixed for the purpose. The
aforesaid Equity Shares have been allotted to the eligible shareholders on 17th September,
2015. '

SHARE CAPITAL:
The entire share capital of the Company is held by Kothari Products Ltd. and accordingly the
Company is a wholly owned subsidiary of Kothari Products Ltd.

HAN IN E TAL:

The Company has increased the authorized share capital of the Company from Rupees Two
Crores (Rs.2,00,00,000/-) divided into Twenty Lakh (20,00,000) Equity Shares of Rs.10/-
each to Rupees Ten Crores (Rs. 10,00,00,000/-) divided into One Crore (1,00,00,000) Equity
Shares of Rs.10/- each after obtaining your approval through the Extra Ordinary General
Meeting held on 11t August, 2015, to facilitate Issue of aforesaid Right Shares. Further, the
paid-up share capital of the Company has also been increased, post allotment of aforesaid
Right Shares on 17% September, 2015, from Rupees Two Crores (Rs.2,00,00,000/-) divided
into Twenty Lacs (20,00,000) Equity Shares of Rs.10/- each to Rupees Six Crores
(Rs.6,00,00,000/-) divided into Sixty Lacs (60,00,000) Equity Shares of Rs.10/- each.

TRA 0 EA L R
As per Section 92(3) of The Companies Act, 2013, read with Rule 12 of The Companies
(Management and Administration) Rules, 2014, an extract of the Annual Return of the
Company in Form No. MGT-9 is attached to this report as ‘Annexure-6’.

DEPOSIT
The Company has not accepted any Deposits hence the particulars relating to the aforesaid
are not applicable.

I SED BY THE RE RS OR
TRIBUNALS:

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

TI R

There are no employees who were in receipt of remuneration as specified in Sec. 197(12) of
the Companies Act, 2013.



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

An Internal Complaints Committee {ICC) has been set up to redress complaints received regarding
sexual harassment if any. All employees (Permanent, Contractual, Temporary, Trainees) are
covered under this policy. There were no complaints received from any employee during the
financial year 2015-16 and hence no complaint is outstanding as on 31.03.2016 for redressal .

There have been no material changes and commitments which have occurred between the end of
Financial Year and the date of this report which can have impact on financial position of the
Company.

INA 4] T, IR AD
The Company has in place adequate Internal Financial Control Systems & other internal 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.

L) D

M/s. Raj Power Parts &Engg. Co. Pvt, Ltd. is an Associate Company of the Company and the
Company holds 49.34% stake in the aforesaid company.

There are no Subsidiaries or Joint Venture Companies of the Company.

ANNUAL REPORT ON CSR ACTIVITIES

As required by the Companles (Corporate Soclal Responsibility Policy) Rules, 2014 the annual
report on CSR activities undertaken by the Company during the year under review is attached as
‘Annexure-7’ to this Directors Report.

BOARD EVALUATION

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

ACKNOW]LEDGEMENT: -
Your Directors wish to place on record their appreciation for the co-operation and support
extended by varlous Government Departments, Bankers etc.

By order of the Board
For KPL EXPORTS PYT.LTD.
Place: Kanpur % y
\/. ’ [WZ E: i
Date: 19t May, 2016 {DEEPAKKOTHARI) (MITESH KOTHARI)

T)"*’ DIRECTOR DIRECTOR
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Secretaral Audit Report
For the Financial year ended 31% March 20156

[Pursuant tc 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 Private Limited,

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

1 have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices by KPL
Exports Private Limited (U74900UP2008PTC035118) (hereinafter called the
Company). Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on our verification of the KPL Exports Private Limited, books, papers,
minute books, forms and returns filed and other records maintalned by the
Company and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of secretarial
audit, I hereby report that in my opinion, the Company has, during the




audit period covering financial year ended on 31 March 2016 (*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 Private Limited ("The
Company” is 100 % subsidiary of Kothari Products Limited, a Listed
Company) for the period ended on 31* March 2016 according to the
provisions of:

I.  The Companies Act, 2013 (the Act) and the Rules made thereunder;

II. The Securities Contracts (Reguiation} Act, 1956 (*SCRA") and the
Rules made thereunder; (Not Applicable to the Company);

1II. The Depositories Act, 1996 and the Regulations and Bye-laws framed
thereunder; {Not Apptlicable to the Company);

IV, Foreign Exchange Management Act, 1999 and the Rules and
Regulations made thereunder to the extent of Foreign Direct
Investment, Overseas Direct Investment and Extermnal Commercial
Borrowings {Not Applicable to the Company);

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




a. The Securities and Exchange Board of India {Substantial
Acquisition of Shares and Takeovers) Regulations, 2011; (Not
Applicable to the Company);

b. The Securities and Exchange Board of India (Prohibition of
Insider Trading)} Regulations, 1992; (Not Applicable to the
Company);

C. The Securities and Exchange Board of India (Issue of
Capitat and Disclosure Requirements) Regulations, 2009 (Not
Applicable to the Company);

d. The Securities and Exchange Board of India (Employee Stock
Option 5Scheme and Employee Stock option purchase
Guidelines, 1999 (Not Applicable to the Company);

e. The Securities and Exchange Board of India (Issue and Usting
of Debt Securities) Regulations, 2008 (Not Appilicable to the
Company);

f. The Securities and Exchange Board of India {(Registrars to an
Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companles Act and dealing with client; (Not Applicable to
the Company);

g. The Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009 (Not Applicable to the
Company); and

h. The Securities and Exchange Board of India (Buyback of
Securities) Regulations, 1998 (Not Applicable to the
Company);




VI. Al other relevant laws applicable to the Company as per the list
provided 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 faws.

I have also examined compliance with the applicable ciauses 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.

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. There were no Changes in the composition of the Board of
Directors during the period under review.

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




Declsions at the Board meeting and committee meetings were carried
through on the basis of majority as recorded in the minutes of the
meetings. As represented by the Management, there were no dissenting
views by any member of the Board of Directors or committee of the Board
as the case may be during the pericd under review. Company Secretary
was appointed pursuant to the provisions of Section 203 of the Act.

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 processes in the Company commensurate
with the size and operations of the company to monitor and ensure
compiliance with all applicable laws, rules, regulations and guidelines.

I further report that during the audit period, there were no specific events /
actions such as public issue of securities, buy back, merger, amalgamation
etc. Authorized share capital was increased from Rupees Two Crores to
Rupees Ten Crore. Company has issued and allotted forty lacs equity
shares of Rupees ten each at a premium of Rupees two hundred fifty per
share on right basis (Rights offer from 16/08/2015 to 31/08/2015) to
existing shareholders {Kothari Preducts Limited, holding Company and its
six nominees) and the amount was received through normal banking
channel and kept in existing current account of the Company,

for Gupta Saurabh & Associates
Company Secrekaries

t

L bl

Saurabh Gupta | ™

Place : Kanpur
Date : May 19, 2016

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 Private Limited,

Pan parag House, 24/19, The Mall,
Kanpur--208001 U.P.

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

1. Maintenance of secretarial record is the responsibility of the
management of the company. Our responsibility 1s to express an
opinion on these secretaria! records based on our audit.

2. I have followed the audit practices and processes as were
appropriate to obtain reasonable assurance about the correctness
of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in
secretarial records. I believe that the processes and practices, |
foilowed 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. Our examination was limited to the verificatiotr

. of procedures on test basis.




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

company.

for Gupta Saurabh & Associates

Compzny Secretaries

ol Godly,

Saurabh Gupta
FCS No. 5468 C P No., 4910

Place ; Kanpur
Date : May 19, 2016




Annexure-2 To The Directors’ Report

CORPORTAE SOCIAL RESPONSIBILITY POLICY
OF
KPL EXPORTS PVT.LTD.

Introduction

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

Poli jective

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, vulnerable 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
operates.

. 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.




rpor: cial R nsibility Activiti

In line with the broad principles defined above, the Company would have freedom
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 from time to time. Thus, with any change in the
statutory provisions governing the activities, the Annexure 1 shall be deemed to
includefexclude 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 for
Corporate Social Responsibility activities only.

r i nsibility 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,
society 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.

I ial nsibili
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 profit 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 financial year.



To comply with the obligations, the Corporate Social Responsibility Committee may
also decide to contribute amount of Corporate Social Responsibility Budget, either
wholly or partially towards Corpus of any foundation provided under Schedule V11
(as amended from time to time) as may be approved by the Board.

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

r jal R nsibili i
The Company has constituted Corporate Social Responsibility Committee (CSR
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.

R A P IBILI I E
The Composition of the Corporate Social Responsibility Committee of KPL Exports
Pvt. Ltd. is as under:

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

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 following :
s Monitoring the utilization of funds towards approved Corporate Social
Responsibility Activities.
* Define and review targets for the Corporate Social Responsibility
commitments and performance measures.
¢ Evaluate actual Corporate Social Responsibility performance and impact
such activities are making on the people, society and environment.
e 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;
e Interaction with beneficiary communities to obtain feedback;

Review of Policy

» The Corporate Social Responsibility policy will be reviewed periodically by
the Corporate Social Responsibility Committee of the Company.

C ntation, r ing and disclosure,



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 Responsibility Projects/Programmes are comprehensively
documented.

2. All appropriate MIS are maintained, in a suggestive template.
3

. Accountability Is fixed at every level of the Corporate Saclal Responsibility process
and the implementation apparatus,

11, Disclosure in the Annual Report of the Company
The details about the policy developed and implemented by the Company on Corporate
Social Responsibliity, initiatives taken during the year and details of Corporate Soclal

Responsibility’ Budget spent during the financial year shall be disclosed in the Annual
Report of the Company.

This policy shall be subject to amendments under the Compantes Act, 2013 or any other
applicable law or regulation.

By order of the Board
For KPL EXPORTS PVT.LTD.

Place: Kanpur .

.

Date: 19 May, 2016 . / (DEEPAK KOTHARI) (MITESH KOTHARI)
DIRECTOR DIRECTOR

o &




Annexure 1

Corporate Social Responsibility Activities as provided Ip Schedute Vil

i.

iid.

iv.

vi,
vii.

viii.

eradicating hunger, paverty 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;

promoting education, including special education and employment enhancing vecation
skills especially among children, women, elderly, and the differently abled and livelihcod
enhancement projects;

promoting gender equality, empowering women, setting up homes and hostels for women
and orphans; setting up oid age hoines, day care centres and such other facilities for senlor
citizens and measures for reducing inequallties faced by soclally and econemically
backward groups;

ensuring environmental sustainability, ecological balance, protection of flora and fauna,
animal welfare, agroforestry, conservation of natural resources and maintaining quality of
sol}, alr and water including contribution to the Clean Ganga Fund set-up by the Central
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 libraries; promotion 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-economic development and rellef and welfare of the
Scheduled Castes, the Scheduled Tribes, other backward classes, minorities and women;
contributions or funds provided to techriology incubators located within academic
institutions which are approved by the Central Government.

rura] development projects.

slum area development.

Explanation - For the purposes of this item, the term "slum 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 PVT.LTD.

- T

Date: 19 May, 2016 \/ (DEEPAK KOTHARE) (MITESH KOTHARI)

QL- DIRECTOR DIRECTOR




xure -3 To The Di 'R

KPL EXPORTS PRIVATE LIMITED
Nominatj ion Poli

This Nomination and Remuneration Policy (the “Policy”} applies to the Board of Directors
(the “Board”), Key Managerial Personnel (the “KMP") and the Senior Management
Personnel of KPL Exports Private 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 the Clause 49 of the Listing agreement; as amended from time
to

time. ‘

"Key Managerial Personnel (KMP) means—

i. Chairman & Managing Director;

ii. Company Secretary,

iii. 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
company and includes a director occupying the position of managing director, by whatever
name called.

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 to 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 are
members of its core management team excluding Board of Directors comprising all
members of management one level below the executive Directors, including the functional
heads. In reference to the company, the senior management personnel would refer to
personnel occupying the positions identified 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 defined herein, shall have the same meaning as provided in the
Companies Act, 2013 read with relevant rules and the Clause 49 of the Listing agreement or
other relevant provisions; as may be applicable.



This Policy is in compliance with Section 178 of the Companies Act, 2013 read along with
the applicable rules thereto and Clause 49 under the Listing Agreement; as amended from
time to time.

2. Purpose

The primary objective of the Policy is to provide a framework and set standards for the
nomination, remuneration and evaluation of the Directors, Key Managerial Personnel and
Senior Management 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 terms and conditions with regard to identifying persons who are
qualified to 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 companies.

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 talented
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 Managerial
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
Committee which makes recommendations to the Board.

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

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

Minimum two (2) members shall constitute a quorum 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
be a Chairman of the Committee.

In the absence of the Chairman, the members of the Committee present at the meeting 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 present at the
meetings of the Committee

VOTING

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

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
experience) 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 to the Board on the selection of individuals nominated for directorship;

formulating the criteria for determining qualification, positive attributes and
recommending to the Board a policy relating to the remuneration for Executive Directors,
Key Managerial Personnel 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 Clause 49
of the Listing Agreement;

such other key issues/matters as may be referred by the Board or as may be necessary in
view of the Listing Agreement 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 of an



Executive Director as an employee of the Company subject to the provision 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 as a
whole

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

When recommending a candidate for appointment, the Nomination and Remuneration
Committee will have regard to the following 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 to
operate successfully in the position;

the extent to which the appointee is likely to 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
effectiveness of the 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 ability to exercise
independent judgment; :

ability of the appointee to represent the company

ability to 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 to participate actively in deliberation and group processes;

have strategic thinking and facilitation skills;

act impartially keeping in mind the interest of the company on priority basis;

Personal specifications:

- Educational qualification;

- Experience of management in a diverse organization;

- Interpersonal, communication and representational skills;

- Demonstrable leadership skills;

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

- Commitment 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 to the Board. While evaluating the candidature of a Director, the committee
abides by the criteria for determining Independence as stipulated under Companies Act
2013, Listing Agreements 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
Individual Director but also with relatives, entities and organizations affiliated to it.

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

Besides considering all other qualifications w.r.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 Listing Agreement.

8. Board Diversity

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

The Nomination & Remuneration Committee will lead the process for Board appointments.
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 with better financial performance, greater innovation and has a positive impact
on the Company.

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 Management
Personnel

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 into 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 guidelines.

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 remuneration
payable 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 in the
manner as prescribed 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
company, subject to the provisions of Schedule V.

The Company may with the approval of the shareholders authorise the payment of
remuneration upto 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 and
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 case.

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 thereof or for
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.



General:-

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 to 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 abilities, 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 directors. 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 committee is required to establish mechanism for Performance Evaluation &
Assessment 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 Companies Act 2013 and the requirements of the
Listing Agreement. The following criteria may assist in determining how effective 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

Identify, monitor & mitigate significant corporate risks

Assess policies, structures & procedures

Effective meetings

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 shall be
finalized by the Committee. Once the assessment is completed, the Committee shall evaluate
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 & Clause 49 of the listing
agreement, Independent Directors will hold at least one separate meeting without the
attendance of non-independent directors and members of management starting from 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;

(c) assess the quality, quantity and timeliness of flow of information between 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 undertaken 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 recognizes the need of a formal, proactive process which can assist in
building a leadership pipeline/talent pool to ensure continuity of leadership for all critical
positions. Succession planning involves assessment of chailenges 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 processes 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 candldates, 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 llke death,
disabllity etc. The Board will periodically monitor the review and monitor the succession

planning process. '

13. Review of the policy

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

By order of the Board
For KP ORTS PVT.LTD.
Place:Kanpur
(\’\DJQJ'(_ '
Date: 19t May, 2016 / (DEEPAK KOTHARI) (MITESH KOTHARI)
QL DIRECTOR DIRECTOR
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Information under this head Is NIL

By order of the Board
For KP TS PVT.LTD.
Place:Kanpur
Date: 19 May, 2016 v [(DEEPAK KOTHARI) (MITESH KOTHARI)

<:;)\}. A DIRE.CT OR DIRECTOR
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‘Annexure-4"
VIGIL MECHANISM / WHISTLE BLOWER POLICY
KPL EXPORTS PVT. LTD

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 institutions in excess of fifty crore rupees to
establish a vigil mechanism for the directors and employees to 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
Audit Committee in exceptional cases.

1.2,  In compliance of the above requirements, M/s KPL Exports Pvt. 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 employees to report to the management
instances of unethical behavior, actual or suspected, fraud or violation of the
company’s code of conduct.

2. POLICY OBJECTIVES

2.1.The Company is committed to adhere to the highest standards of ethical, moral
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) mechanism provides a channel to 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 Committee in exceptional cases.

2.2.This neither releases employees from their duty of confidentiality in the course
of their work nor can it be used as a route for raising malicious or unfounded
allegations against people in authority and / or colieagues 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, violation
of company rules, manipulations, negligence causing danger to public health and
safety, misappropriation of monies, and other matters or activity on account of



which the interest of the Company is affected 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 danger to public health and safety or abuse of authority”.

4,2."Audit Committee” means a Committee constituted by the Board of Directors of
the 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 Pvt. Ltd..

4.5."Code " means Code of Conduct for Directors and Senior Management Executives
adopted by KPL Exports Pvt. 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 written communication and made in good
faith which discloses or demonstrates information about an unethical or improper
activity under the title “SCOPE 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
Protected Disclosure is made or evidence gathered during the course of an
investigation.

4.9 “Vigilance Officer” means an officer appointed to receive protected disclosures
from whistle blowers, maintaining records thereof, placing the same before the
Audit Committee for 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 referred in this policy as complainant.

5. 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.

6.1.

All Protected Disclosures should be reported in writing by the complainant as soon
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 will not be possible for the Audit Committee to
protect the complainant and the protected disclosure will be dealt with as if a
normal disclosure. In order to protect identity of the complainant, the Vigilance
officer will not issue any acknowledgement to the complainants and they are
advised 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 clarification is required he will get in touch with the
complainant.

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

6.4.

The Protected Disclosure should be forwarded under a covering letter signed by the
complainant. The Vigilance Officer /Chairman of the Audit Committee as the case
may be, shall 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

9th 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 Pvt. Ltd.

‘Pan Parag House’, 24 /19 The Mall

Kanpur - 208 001

Email- deepakkothari@panparag.com
Phone no.: 0512-2312171

6.7.0n 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
s0, the outcome thereof;

c)Details of actions taken by the Vigilance Officer for processing the complaint
d)Findings of the Audit Committee

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

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

7. INVESTIGATION

7.1,

All protected disclosures under this policy will be recorded and thoroughly
investigated. The Audit Committee may investigate and may at its discretion
consider involving any other Officer of the Company and/ or an outside agency for
the purpose 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 formal 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.If an investigation leads the Vigilance Officer / Chairman of the Audit Committee
to conclude that an improper or unethical act has been committed, the Vigilance
Officer / Chairman 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
Policy shall adhere to the applicable personnel or staff conduct and disciplinary
procedures.

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 /CEQ of the Company, the
Chairman of the Audit Committee after examining the Protected Disclosure shall
forward the protected 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 false allegations of unethical & improper practices or
about alleged wrongful conduct of the subject to the Vigilance Officer 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 Committee, the Subject and
everybody involved in the process shall:

9.1.1.Maintain confidentiality of 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 process of investigations.

By ovder of the Board
For KPL EXPORTS PVT.LTD.
Date: 19 May, 2016 \/ {DEEPAK KOTHARI} (MITESH KOTHARI)

o\~ DIRECTOR DIRECTOR
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Foreign Exchange Risk Management Policy and
Procedures

I. STATEMENT OF PURPOSE :

The purpose of this policy is to establish parameters for Kothari Products
Limited governing the management of foreign currency exposures.
Kothari Products Limited (KPL) is exposed to foreign currency rate
fluctuations i the normal course of its business. A portion of our
revenue, expense, capital and Trading / Business activities are
transacted in foreign currencies.

The objective of currency management is to minimize, to the extent
possible, any effect the fluctuation in foreign exchange rates on Kothari
Products earnings 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 measurement 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 (INR) equivalent of cash flows associated with changes in foreign
exchange rates.

iI. SCOPE

This policy applies to Kothari Products Limited and its Subsidiaries
(hereinafter referred to as “the Company”).

\ll. 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 Dealing (RBI/2014-15/12 Master Circular No.5/2014-15.

1. The Company uses derivative instruments, primarily forward contracts,
to 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 should be no longer than one year.




2. The Company will hedge its known exposures if it is determined that
changes in foreign exchange rates are to have a material impact on
garnings or fair values of assets and liabilties.

3. The Company does not use derivative contracts for speculative
purposes.

4. Company designates its derivatives as fair value hedges, cash flow
hedges or hedges of the foreign exposure of a net investment in a
foreign operation (net investment hedge).

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

6. The Company will hedge the fair value exposure of recognized foreign
currency denominated assets or liabilities, or previously unrecognized
firm commitment. For derivative instruments that are designated as fair
value hedge, the Company recognizes its gains and losses, as well as
the offsetting gains or losses of the hedged items, in earnings in the
current period.

7. The Company will hedge exposures to the variability in the indian
Rupee equivalent of anticipated foreign exchange cash flows. These
exposures arise from forecasted revenue and expenses that are
denominated in Currency other then Indian Rupee.

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

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

10. The Foreign Exchange Policy will be generally implemented,
reviewed and monitored by the Foreign Exchange Review Committee
(FXC) that shall consist of the Managing Director, Chief executive office,
chief financial officer and the Treasury Head.

11. The Company will only enter into derivative contracts with financial
intuitions, 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 Bank and ICIC! Bank) ‘




V. 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 Master Circular on Risk Management and inter Bank
Dealing (RB1/2014-15/12 Master Circular N0.5/2014-15. Dated July 01,
2014) further amended from time to time.

This policy recognizes that the corporate treasury department is not a
profit center and any activities that might be perceived as speculative
trading is in violation of this policy.

Corporate treasury will;
1. Execute transactions in accordance with this foreign 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 thresholds.

4. Provide mark to market (MTM) information to the FXC and the
accounting function monthly, within three days of the business month
end.

8. Provide information on realized gains and losses to the FXC 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 INR 20MN,
then this report will be sent to the FXC within one day of the MTM report
being run.

7. Send all trade confirmations { Underline Contract directly to the Bank
Treasury through Branch.

8. Provide all contracts-related information. or underline Contract to the
Account department.

The Chief Financial Officer, Head of the Treasury Department and the
FX treasury manager shall individually have the authority to enter into
foreign exchange contracts in the Company name and on its behalf
within the guidelines set forth in this policy. Any exceptions to this policy
must be approved, in writing, by the chief financial officer / Treasury
Head. A signhed dealing mandate will be sent to all financial institutions.




A. Responsibility of the Board of Directors: The board of directors has
the following responsibilities with respect to the management of the
Company's foreign exchange exposure:

Review and approval of the Company's foreign exchange
policy. -

Review of one monthly foreign exchange report per quarter to
determine whether the foreign exchange activity adheres to the
established foreign exchange policy, and whether the performance
of the hedging strategies are reasonable given the cbjectives of the
Company and the current economic and financial environment.

B. Responsibility of the Chief Financial Officer / Head of Treasury
Department. The chief financial officer / Head of the treasury
Department has the following responsibilities with respect to the
management of the Company’s foreign exchange exposure:

Review and approval of the Company's foreign exchange
policy.

Approval of all relationéhips with banks, setting up of limits
and other financial institutions established by the treasury manager
for the purpose of conducting foreign exchange business.

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

Approval in advance of all foreign exchange transactions that are
not consistent with the guidelines prescribed in this policy.

He must notify the board of directors of such transactions. The
CFO / Head of Treasury will implement contro! systems and
procedures that provide for an appropriate level of segregation of
duties related to the conducting and accounting for foreign
exchange activity.

C. 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 includes buying and selling foreign
exchange spot and forward contracts.

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



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

V. REPORTING

A. Repont Contents: The Treasury Department will prepare, and the chief
financial officer / Head of Treasury Department will review, a Monthly
Foreign Exchange Report on accounting exposures that contains the
following information: .

1. The net transaction exposure of the Company by currency and
recommendations of appropriate hedging actions.

2. Number of transactions (contracts purchased and sold) made during'
the month.

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

4. Results of positions that have been closed during the month.

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

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

8. 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.

VI INTERNAL ACCOUNTING CONTROLS

The treasury manager is responsible for recommending and the
Treasury Head is responsible for approving all 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 for
implementing internal control procedures, accounting entries and
ensuring that procedures are followed.

Once the chief financial officer / 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:

1. All transactions will be recorded immediately upon execution on the
FX Contract Log kept by the treasury manager. The aggregate amount of




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 written
contract confirmation listing the pertinent details of the contract:
currency, amount, spot and forward rates, value date and purpose of
hedge. These contracts shall be crosschecked against the FX exposure
log sheet. These confirmations will be used as the primary means of
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. i the
confirmation has not been received within 10 working days after the
execution date of the contract, the controller will personally contact the
bank to verify that the trade is on the bank's records and request a
confirmation in writing from the bank.

4. The Accounts Department shall compare the bank’s record of the
transaction with the Company-originated confirmation. If the two records
concur, the Accounts Head will sign the bank confirmation and return it to
the appropriate bank (keep copies of the signed confirmation for the
treasury manager’s files). If there is a discrepancy, the Accounts Head
will personally contact both the bank and the treasury manager to
determine whose records are in error. The chief financial officer /
Treasury Head shall be notified of all discrepancy occurrences.

5. At the end of the month, the Accounts 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 cantracts should be reconciled with the Monthly
FX Contract Summary and supported by copies of the confirmations. The
same procedure shall be performed at the end of each quarter for the
entry supporting unrealized gains / losses on open FX contracts.

Vil. REVIEW OF FOREIGN EXCHANGE MANAGEMENT

A. Policy Exceptions: This policy provides guidelines for the
management’ of the foreign exchange hedging. Under some
circumstances, foreign exchange transactions that are appropriate for
the Company and entirely within the spirit of this Foreign Exchange
Policy as described in the Objectives section may not fall within the
prescribed quantitative guidelines contained in this Foreign Exchange




Policy. When the treasury manager determines that a foreign exchange
fransaction is in the best interest of the Company and is consistent with
the objectives of this Foreign Exchange Policy, the transaction is
permilted even though it is not consistent with the quantitative guidetines,
subject to the following controls,

Whenever a transaction is made that is an exception to the quantitative
guidetines, the chief financial officer / Treasury Head must approve the
transaction in writing prior to execution.

It wilt be reparted to the chief executive officer and the board of directors
in the monthly FX Report as required by Section IIA of this policy.

If the policy is breached, the chief financial officer / Treasury Head must
be notified immediately. The chief financial officer / Treasury Head is
then responsible for notifying the board of directors of the breach of
policy, either immediately or in the quarterly Foreign Exchange Report, at
his discretion.

B. Policy Review:

This Foreign Exchange Policy will be reviewed annually, at a minimum,
to ensure that it remains consistent with the overall objectives of the
Company and curtent with financial trends,

The Foreign Exchange. Policy may be reviewed and updated mare
frequently if conditions dictate, '

Proposed amendments to the Foreign Exchange Policy should be

prepared by the treasury manager, and should be reviewed and ratified
by the chief executive officer, chief financial officer, Treasury Head and
the board of directors.
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FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

as on financial year ended on 31.03.2016

Pursuantto Section 92 {3} of the Companies Act, 2013 and rule 12{1} of the Company
{Management 8 Administration ) Rules, 2014.

| REGISTRATION & OTHER DETAILS:

i CIN U74900UP2008PTCO35118
] Registration Date 30.04.2008

iii Name of the Company KPL EXPORTS PVT. LTD.

v Category/Sub-category of tha Company PUBLIC COMPANY LIMITED BY SHARES

Address of the Registered office

& contact details "PAN PARAG HOUSE"

2419, THE MALL
KANPUR- 208001

PH : (0512)-2312171 —74 & FAX NQ, :{91) {0512) 2312058
E-MAIL : rkgupta@kotharipraducts.in

vi Whather listed company NO

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

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

SLNa Name & Description of main NIC Code of the % to total turnover
productsfservices Product fservice of the company
3 Wholesale Trading of Coal 4561 55.00
2 Wholesale of Construction material 4663 30.00

i PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPANIES

SINe Name & Address of the Company CIN/GLN HOLDING/ % OF APPLICABLE
SUBSIDIARY/ SHARES SECTION
ASSOCIATE HELD
1 KOTHARI PRODUCTS LTD. L16008UP1583PLCO06254 HOLDING 95,9954 2{46)
“PAN PARAG HOUSE* 24/19, THE MALL,
KANPUR - 208001
2 RAJ POWER PARTS & ENGG. CO. (PVT.] LTD.4U28991MH1996PTCO13491 [ASSOCIATE 48,34 2{6)




v

SHAREHOLDING PATTERN {Equity Share capital Break up as % to total Equity)

Category of Shareholders

No. of Shares held at the beginning of the

year

No. of Shares held at the end of the year

Demat

Physlcal

Total

% of Total
Shares

Demat

Physical

Total

% of Total
Shares

% change
during the
year

A. Promoters

{1) Indian

a) Individual */HUF

0.0004

24

24

0.0004

b} Central Gevt.or
State Gavt.

c) Bodies Carporates @

1999992

1995992

99,9996

5999976

5959576

99.9996

d) Bank/Fl

e) Any ather

SUB TOTAL:(A} (1)

100

6000000

100

{2) Foreign

a) MRI- Individuals

b} Other Individuals

¢) Bodies Corp.

d) Banks/Fl

e} Any ather...

SUB TOTAL (A] (2)

Total Shareholding of
Promoter
{A)= [ANLHHAN2}

2000000

2000000

100

5000000

6000000

100

B, PUBLIC SHAREHOLDING

(1) Institutions

a) Mutual Funds

b} Banks/Fl

C) Cenntral govt

d] State Govt.

e} Venture Capital Fund

f) Insurance Companies

1g) FIIS

h} Fereign Venture
Capital Funds

i) Others (specify}

SUB TOTAL (B}{1):

[2) Non Institutions




a) Bodies corparates - - - -

i) Indian - - - -

ii] Overseas - - - -

b} Individuals - - - -

i} Individual shareholders
hoiding neminal share
capital upto Rs.1 lakhs - - - -

i) Individuals shareholders
holding nominal share capital
in excess of Rs. 1 lakhs - - - -

c) Others (specify} - - R .

NRI - - - -

SUB TOTAL (BN2): - - - N

Total Public $hareholding
{Bl= (B}{1}+{B)2) - - - -

C. Shares held by Custodian
for
GDRs & ADRs - - - N

Grand Total (A+B+C) - 2000000 | 2000000 100

* THESE SHARES ARE HELD AS NOMINEE OF KOTHARI PRODUCTS LTD.
OUT OF 1999992 SHARES 4 SHARES ARE HELD AS NOMINEE OF KOTHARI
PRGDUCTS LIMITED AT THE BEGINNING OF THE YEAR AND OUT OF
5499976 SHARES 12 SHARES ARE HELD AS NOMINESS OF KOTHARI
PRODUCTS LIMITED AT THE END CF THE YEAR




(i} SHARE HOLDING OF PROMOTERS
51 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 shares Noofshares  [% of total shares % of shares pledged
of the company  |pledged of the company encumbered to total
encumbered to shares
1 Sri Deepak Kothari * 2 0001 - & 0001 - 200
2 Sri Mitesh Kothari * 2 0001 - 6 0901 - 200
3 Smt. Arti Kothari * 2 0001 - [ 0001 - 200
4 Smt. Urvi Kothari * 2 0001 - [ 0001 - 200
5 M/s. Xothari Products Ltd. 1999988 99.9994 - 5995964 99.9994 - 200
[ M/s. Dham Securities Pvt. Ltd. * 2 0001 - 6 0001 - 200
7 M/s.MSR Properties Pvt. Ltd. * 2 0001 - ] .0001 - 200
TOTAL 2000000 100,000 - 6000000 100.000 .
* THESE SHARES ARE HELD AS
NOMINEES OF XOTHARI PRCDUCTS LTD.
{iii) CHANGE IN PROMOTERS' SHAREHOLDING ( SPECIFY IF THERE IS NO CHANGE)
Sl No. ]Shareholder’s Name Shareholding at the beginning of the | Shareholding at the end of the Date wise Increase/Decrease
year year
. {Remarks if any)
No. of shares % of total shares No. of shares % of total
of shares of
the Company the Company
shareholding increased by way of right shares allotted on 17th
September, 2015.
1 Deepak Kothari* 2 0.0001 6 0.0001
. . shareholding increased by way of right shares allotted on 17th
2. Arti Kothari 2 0.0001 ) 0.0001 September, 2015.
3 Mitesh kothari* shareholding increased by way of right shares allotted on 17th
September, 2015,
2 0.0001 6 0.0001
R shareholding increased by way of right shares allotted on 17th
4|Urvi Kothari* 2 0.0001 & 0.0001 September, 2015,
shareholding increased by way of right shares allotted on 17th
5|M/s. MSR Praperties Pvt, Ltd.* 2 0.0001 6 0.0001 September, 2015.
shareholding increased by way of right shares ailotted on 17th
6| M/s. Dham securirties Pvt. Ltd.* September, 2015,
2 0.0001 6 0.0001
7 M/s. Kothari Products Ltd_* 1999988 99.9994 5595964 96.5994 |sharehofding increased by way of right shares allotted on 17th September, 2015.




these shares are held as nominess of kothari products limited *

D) Shareholding Pattern of top ten shareholders:

other than Directors, Promoters and Holders of GDRs and ADRs):

sl. No. Name of top Ten shareholders at the Sharehelding st the beginning of the year | Cumulative Shareholding during the year Date wise Increase/Decrease
beginning of the year
{Remarks if any}
No. of Shares % of total shares of the| No. of Shares % of total shares
Company of the Company
NOT APPLICABLE
(v} [Shareholding of Directors
Si. No, 'Name of Directors & KMP Shareholding at the beginning of the year | Cumulative $hareholding during the year Shargholding at the end of the year
No. of Shares % of total shares of the| No. of Shares % of tatal shares No, af Shares % of total shares of the
Company of the Compeny Company
1 S Deepak Kothari * 2 .c001 - - [ 0001
2 Sri Mitesh Kothari* 2 .0001 - - 5 .0001
3 Sri Pramod Kumar Tanden : Wil Nil NH Nil
4 5ri Kamlesh Mehta Nil Nil Nil Nil
5 Smt. Reema Shah Nil Nil Nil ¥

* THESE SHARES ARE HELD AS
NOCMINEES OF KOTHARI PRODUCTS LTD.




Vv

INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans Unsecured Deposits Total
excluding deposits Loans Indebtedness
Indebtness at the
beginning of the
financial year 681,178,916.67 | 1474367116 2,155,546,032.67
1} Principal Amount
i} Interest due but not paid
Interest accrued but not due
Total (i-+ii+iii) 681,178,916.67 | 1474367116 2,155,546,032.67
Change in
Indebtedness
during the financial
year
Additions 1,414,397,388.92 1,414,397,388.92
Reduction 95,032,659.65 95,032,659.65
Net Change
Indebtedness at the
end of the financial
year 2,095,576,305.59 | 1,379,334,456.35 3,474,910,761.94
i} Principal Amount
i} Interest due but not paid
} Interest accrued but not due

Total {i+ii+ili) 2,095,576,305.59 | 1,379,334,456.35 3,474,910,761.94

vl REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL NIL

A. Remuneration to Managing Director, Whole time director and/or Manager:

(Amt. in Rs.)
Total Amount (in
Sl.No Particulars of Remuneration Name of the MD/WTD/Manager Rs.}
1 Gross salary




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

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

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

Stock option

w

Sweat Equity

Commission

as 3% of profit

others (specify}

Others, please specify

Gratuity

Total (A)

Remuneration to other directors:

NIL

Sk.No

Particulars of Remuneration

Name of the Directors

Total Amount

Independent Directors [

{a) Fee for attending board committee meetings

{b) Commission

(¢ } Others, please specify |

Total (1)

Other Non Executive Directors |

(a) Fee for attending
board committee meetings

{b} Commission

{c ) Others, please specify. _

Total {2)

Total {B)={1+2) |

Tatal Managerial Remuneration

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Sl. No.

Particulars of Remuneration

Key Managerial Personnel




1 Gross Salary

CEO

TOTAL

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

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

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

2 Stock Option

w

Sweat Equity

4 Commission

as % of profit

others, specify

5 Others, please specify

Total

DURING THE YEAR
THE COMPANY HAS
APPOINTED MS.
ANKITA BANSAL AS
THE WHOLE TIME
COMPANY
SECRETARY W.E.F.
17TH MARCH, 2016
AND THE
REMUNERATION
FOR THE SAID
PERIOD THAT IS
W.E.F. 17TH
MARCH,2016 TO
315T MARCH, 2016
IS RS. 6,944/-




vl PENALTIES/PUNISHMENT/COMPOLINDING OF OFFENCES NIL

THERE WERE NO PENALTIES/PUNISHMENT/COMPOLUNDING OF OFFENCES FOR THE YEAR ENDING 315T MARCH, 2016

For and en behalf of the Board
PLACE: KANPUR (Deepak Kotharl) % ( Mitesh Kothari )
DATE:LSTH MAY, 2016 Director Director

-
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ANNEXURE-7 TO DIRECTORS' REPORT

Annual Report on CSR Activities and CSR Policy

1. A brief outline of the Company’s CSR Policy, including overview of projects or
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 CSR Committee, has approved a CSR Policy for the Company as required under Section
135(4) of the Companies Act, 2013.

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 holding Company
of the Company as the Settlor/Founder. The aforesaid Trust has been focusing in the area of
education and other objects of general public utility as specified in Schedule VII to the
Companies Act, 2013.

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

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

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 31stMarch, 2015
is Rs. 20, 48, 70,755.

4. Prescribed CSR expenditure (two percent of the amount as in item 3 above)
The prescribed CSR expenditure for the year is Rs. 40, 97,415 (2% of Rs. 20, 48, 70,755).
Accordingly the Company has contributed Rs. 40, 97,415 to “Maa Sharda Charitable Trust””.

5. Details of CSR spent during the financial year
The Company has contributed an amount of Rs, 40, 97,415 being 2% of the average net
profits for the 3 preceding financial years ended on 31.03.15 . The Company has contributed
the amount for the CSR activity to be undertaken through “Maa Sharda Charitable Trust”, a
trust established by the holding company of the company.



{Rs. In crores)

SI | CSK Sector in which | Projects | Am | Amounnt Cumula | Amount
N | Projects or | the project is]or oun | spent on | tive spent:
0. | activity covered. Programs | t the expendi | Direct or
identifled. | (clause Nodii of | (t)Local | outl | Projects or | ture through
schedule VII to|area or|ay |Programs |upto implement
the Companies | other {bu -| Sub- the ing agency
Act, 2013 as | (2)specify | dget | heads: reporti
amended the State |) {1)Direct | ng
and Prof | expenditur | period
district ects [ e on
where or | Projects or
projects | Pro | Programs
or gra | [2)Over-
programs | ms | heads:
was wis
undertak | e
en
1 | Communit | Setting up of oid | Kanpur & | 10 A1 41 Through
y age homes, Day | Kanpur *MaaShard
Developm | Care Centres& | Dehat a
ent, . old { such other Charitable
age homes | facilities for Trust”
and Day | senior citizens
Care and measures of
Centres reducing
inequalities
faced by socially
and
economically
backward
groups

6. n 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, NA,

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

The CSR Committee confirms that the implementation and manitoring of the CSR Pelicy, is in
compliance with the CSR obJectives and policy of the Company.

Place:Kanpur

For

Date: 19 May, 2016

Q’\({DEEP

ORTS PVT.LTD.

DIRECTOR
-~

W

(Wb,—g_ .
AK KOTHARI) (MITESH KOTHARI)
DIRECTOR

By order of the Board



N - 1]
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 Companles Act, 2013
including certain arms- length transactions under third proviso thereto
1. Details of contracts or arrangements or transactlons not at arm's length basis; --------- NIL-s-seeess
(a) Name(s) of the related party and nature of relationship
(b) Nature of contracts/arrangements/transactions
(<) Duration of the contracts / arrangements/transactions
(d) Salient terms of the contracts or arrangements or transactions including the value, if any
(e} Justification for entering into 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 to section 188

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

Sk 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
{c)_| Duration of the contracts / arrangements /transactions related  parties
(d) | Salient terms of the contracts or arrangements or are provided in
transactions including the value, if any . the
{e} | Date(s) of approval by the Board, if any accompanying
() | Amount pald as advances, if any financial
statements
By order of the Board
For KPL TS PVI.LTD,
Place: Kanpur %
(YW -
Date: 19% May, 2016 /| (DEEPAKKOTHARI) (MITESH KOTHARI)

DIRECTOR DIRECTOR

X
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KANPUR - 208 001

Ref, No. ccovrurrenrmcssseosene

- INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF KPL EXPORTS PRIVATE LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of KPL EXPORTS PRIVATE LIMITED (“the
Company™), which comprise the Balance Sheet as at 31st March, 2016, the Statement of Profit and Loss
and the Cash Flow Statememt for the year then ended, and a summary of the significant accounting
policies and other explanatory.information.

Management’s Rosponsibilitj for the Fiﬁancial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of the financial statements that give a
true and fair view of the financial position, financial performance and cash flows of the Company in
accordance with the accounting principles generally accepted in India, including the Accounting
Standards prescribed under section 133 of the Act, as applicable.

This responsibility also includes mgintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies; making judgments
and estimates that ar¢ reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls; that weré operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the financial statements that givea
true and fair view and are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit.

-We have taken into account the provisions of the Act, the accounting and auditing standards and matters
which are required to be included in the audit report under the provisions of the Act and the Rules made
thereunder and the Order under section 143 (11) of the Act.

We conducted our audit of the financial statements in accordance with the Standards on Auditing
specified under Section 143(10) of the Act. Those Standards require that we comply with ethicat
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial

statements are free from material misstatement. e




~ Ph.  :2308347, 2304140
F : 0612 - 230834
FKakwotra g oflakrotra £.mall - merotrasndmetrotra@holmai.com

CHARTERED ACCOUNTANTS ' 18149, CIVIL LINES,
’ KANPUR - 208 001

Ref, NO. cormevessonsessesermss

An audit involves performing procedures to obtain audit evidence about the amounts and the dis¢losures
in the financial statements. The procedures selected depend on the Auditors® judgment, including the
 assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
" In making those risk assessments, the auditor considers internal financial control relevant to the
- Company’s preparation of the financial statements that give a true and fair view in order to design audit
procedures that are appropriste in the circumstances. An audit also includes ecvaluating the
appropriateness of the accounting policies used and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall presentation of the financial statements.

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

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India, of the
state of affairs of the Company as at 31st March, 2016, and its profit and its cash flows for the year ended
on that date. : :

Report on Other Legal and Regulatory Requirements
1. As required by Section 143 (3) of the Act, we report that:

a) We have sdught and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

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

¢) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by
this Report are in agreement with the books of account.

d) In our opinion, the aforesaid financial statements comply with the Accounting Standards
prescribed under section 133 of the Act, as applicable.

¢} On the basis of the written representations received from the directors as on 31st March, 2016
taken on record by the Board of Directors, none of the directors is disqualified as on 31st March,
2016 from being appointed as a director in terms of Section 64(2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer.to our separate Report in “Annexure
A", ‘ o : -
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g) With respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information
and according to the explanations given to us: .

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

ii. The Company did not have any long-term contracts, including derivative contracts, for
which there were any material foreseeable losses.

jii. There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company.

2. Asrequired by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central
Government in terms of Section 143(11) of the Act, we give in “Annexure B” a statement on the
matters specified in paragraphs 3 and 4 of the Order. -

For MEHROTRA & MEHROTRA
Chartered Accountants

Firm’s Regisuati\7, No. 00226C, 5.

{0}

REERtT Y
Membership No. 408227
Place: Kanpur

Date : 19" May,2016
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ANNEXURE “A” TO THE INDEPENDENT AUDITORS’ REPORT

(Referred to in paragraph 1 (f) under ‘Report on Other Legal and Regulatory Requirements’ of
our report of even date)

Report on the Internal 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 controls over financial reporting of KPL Exports Private Limited
(“the Company™) as of March 31, 2016 in conjunction with our audit of the financial statements of the
Company for the year ended on that date, '

Management's Responsibility for Internal Financial Controls

The Company’s management. is responsible for establishing and maintaining internal financial controls
~ -based on the internal control over financial reporting criteria established by the Company considering the
.essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting (the “Guidance Note™) issued by the Institute of Chartered Accountants
of India. These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to Company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an gpinion on the Company’s internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note issued by the
Institute of Chartered Accountants.of India and the Standards on Auditing prescribed under Section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated effectively in all material
respects, o

. Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Qur audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of intema! control based on the assessed risk, The
procedures selected depend on the Auditors’ judgement, including the assessment of the risks of materiat
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the Company’s intemal financial controls system over financial reporting,
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Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for extemnal . purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the Company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the Company are being

made only in-accordance with authorisations of management and directors of the Company; and (3)
provide reasonable assurance regarding prevention or timely 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 Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to error
or fraud may occur and not be detected. Also, projections of any evaluation of the internal financial
controls 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 the
degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the Company
has, in all material respects, an adeguate internal financial controls system over financial reporting and
such internal financial controls over financial reporting were operating effectively as at March 31, 2016,
based on the internal control qver findncial reporting criteria established by the Company considering the
essential components of intemal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Réporting issued by the Institute of Chartered Accountants of India.

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

(Vivek Kumir) -
' Partner -7l
Membership No-.‘,4ﬂ8%?,:‘?_.;_j§;::'

Place: Kanpur
Date : 19™ May,2016

p—— . ———— e+« =



Ph. 2308347, 2304840

M&Wm Fax 30612-2300347

E-mail

CHARTERED ACCOUNTANTS _ 168/49, CIVIL LINES,

KANPUR - 208 001

.72 A | [ N——— o
ANNEXURE “B” TO THE [NDEPENDENT AUDITORS’ REPORT

; (Referred to in paragraph 2 under ‘Report on Other Legal and Regulatory Requirements’ section
of our report of even date)

(i) (a) The Company has maintained proper records showing full particuiars, including quantitative

details and situation of fixed assets.

{b) The Company has a program of verification of fixed assets to cover all the items in a
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 fixed
assets were physically verified by the Management during the year. According to the
information and explanations given to us, no material discrepancies were noticed on such
verification,

(c) According to information and explanations given to us and the records examined by us,
we report that , the title deeds, comprising all the immovable properties are held in the name
of the Company as at the balance sheet date.

(ii) (a) The inventories have been physicﬂly verified during the year by the management. In our

(iii)

opinion, the frequency of verification is reasonabie.

{b) The procedures of physical verification of stocks followed by the management is
reasonable and adequate in relation to the size of the Company and the nature of its business.

(¢) The Company is maintaining proper records of inventory and the discrepancies noticed on

physical verification, which were not material, have been properly dealt with in the books of
accounts, .

{a). The Compan'yfhas not granted any loans, secured or unsecured to Companies , firms or

_other parties covered in the register maintained under Section 189 of the Companies Act,

2013.

(b) Not applicable to the Company.
(¢) Not applic.ablc to the Company.
(dj Not applicable to the Company.

(¢) The Company has taken unsecured loans from its holding company. In respect of this loan
year ended outstanding was Rs.13793 Lags.

(f) The rate of int_ércst and other terms and conditions are not prejudicial to the interest of the
company. '

(g) The principal and interest are péyable on demand and there is no.repayment schedule.
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In our opinion and according to the information and explanations given to us, the
Company has complied with the provisions of Section 185 and 186 of the Companies Act,
2013 in respect of grant of loans, making investments and providing guarantees and
securities.

According to the information and explanations given to us, the Coinpany has not accepted any
deposit during the year and hence reporting under clause (v) of the CARQC is not applicable.

Having regard to the nature of the Company’s business / activities, reporting under clause (vi)
of the CARO 2016 is not applicable.

(a)The Company is regular in depositing undisputed statutory dues including  Provident
Fund, Investor Education and Protection Fund, Employees’ State Insurance, Income-tax,
Sales tax / Value Added Tax, Wealth Tax, Service tax, Custom Duty, Cess and any other
statutory dues with the appropriate authorities. According to the information and explanations
given to us, there are no undisputed amounts payable in respect of Income-tax, Wealth-tax,
Service-tax, Sales-tax / Value Added Tax, Custom duty and Cess as at 31st March, 2016
which were outstanding for a period of more than six months from the date they became
payable. .

(b)According to the information & explanations given to us, there is no disputed amount
payable in respect of Income-tax, Wealth-tax, Service-tax, Sales-tax / Value Added Tax,
Custom duty and Cess as at 31st March, 2016.

In our opinion and according to the information and explanations given to us, the Company
has not defaulted in the repayment of loans or borrowings to financial institutions, banks and
government and dues to debenture holders.

The Company has.not raised moneys by by way of initial public offer or further public offer
(including debt instruments) and has not taken any term loan during the year.

To the best of our knowledge and according to the information and explanations given to us,
no fraud by the Company and no fraud on the Company by its officers or employees has been

~ noticed or reported during the year.

Reporting under clause {xi) of CARO 2016 is not applibale to the Company,

The Compmy is.not a Nidhi Company and hence reporting under clause (xii) of the CARO
2016 Order is not appllcable

In our opinion and. according to the information and explanations given to us the Company is
in compliance with Section 188 and 177 of the Companies Act, 2013, where applicable, for
all transactions with the related parties and the details of related party transactions have been
disclosed in the financial statements etc. as required by the applicable accounting standards.
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(xiv) During the year the Company has not made any preferential allotment or private placement of
shares or fully or partly convertible debentures and hence reporting under clause (xiv) of
CARO 2016 is not applicable to the Compasny.

(xv}  In our opinion and according to the information and explanations given to us, during the year
- the Company has not entered into any non-cash transactions with its directors, directors of its
subsidiary companies or persons connected with them and hence provisions of section 192 of
the Companies Act, 2013 are not applicable.

(xvi) The Company is not required to be registered under section 45-1A of the Reserve Bank of
India Act, 1934. ‘

For MEHROTRA & MEHROTRA
Chartered Accountants
Firm’s Registration No. 00226,(3

Membership No. 403227

Piace: Kanpur
Date : 19" May,2016
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LTD

Accepted Accounting Principles in India, the Accounting Stmdards issued by the Institute of Chartered Accountants of India and relevant
isions of the Companles Act, 2013,

B. USE OF ESTIMATES .

peepararion of financial statements in conformity with Genenlly Accepted Accounting Principles (GAAP) in India
ires management to make estimates and assumptions that affect the reported amounts of staets and liabilities and
disclosures of contingent liabilities on the date of financial itatements and repovted amounts of income and expenscs
kloring the period.

12 IFA&E ACCOUNTING ;
i) All the bease agreements of the Company are tn respact of opersting lease of the premises (resichentinl atd bnaticess prarnises eic.).

Kt} The aggregate baste rentals payable wre charged o the Statement of Profit & Loss as Rent.
Kiii) The cancellable lease agr are usmally hie by mutual consent at musiually agroeable terms.

13 Emuﬁmw
fixed assets are stated at cost, comprising of purchase price, duty, tevies and my direct attributsble cont of bringing the asets 10 their

Iworking condition For the & ded e, Depracistion is provided sccording 1o sexight lino mtthod on the Basis of wefull lives of the sests &z
pecacaibed by the Schadule I t the Companies Act, 2013 and Provision for impairment 1oss (s recognised 1o the extent by which the cirrying
brnount of &8 stset excunds its mcovershle emount.

14 INVENTORIF
i gre viduod &2 cost arrived st FIPO basis or net realisable valme whickever I3 [owes.
18 [INYESTMENTS :©
[Investments are stated at cost less fall in their market value, if considered permanent.
Oa disposal of an investment, the difference between its carrying and net disposal p ds 13 charged or credited
o the Statemnent of Profit and Loss. Profit o Loss on sale of investments is determined on a Brat-in-first-out (FIFO) baais,
15,

d into by the Company are accourted al the exchange ries prevadling on the

b) Measurement of foreign currency ibems at the Balance Sheet date :

Foreign currency monetary ilems of the Company are reinstated at the closing exchange rates, Non-monetary items are
recorded o the cachange rate prevailing on the date of the transaction. Exchange differences acising out of these
Juranslations are charged to the Statement of Profit and Loss.

€} Forwand Exchange Comtracts ©
|in respect of the innsactions covered by forwand exchange contracty, the difference between the year end rales and the exchange raie at the
ate of is recognised in of profit and loss and the premium paid on forwand contract is recognised cver the Life of the contract.

LT REVENUE RECOGNITION:

sale Is exclusive of CST / VAT and are et of retorms.
ividend income is recognised when the right to receive peyment is established.,

18
Cotnpany creates s provition when there exists 2 present obligation as a result of « past cvent thet probably

ires an cutflow of resourcos and a reliable estimate can be made of the amount of the obligation. A disclosure
or & contingent Liability is made when there is 1 possible cbligation ar » present obligation that may, but probably
ill not require & outflow of resources. When there is a posaible obligation or & present cbligstion in respect of
ich likelihood of outflow of resources is remote, no provision or disclosure is made.

15 EARNING PER SHARE:
Basic and Diluted Eamings Per Share (EPS") is computed by dividing the net profit after tax for the year

weighted average number of equity shares outstanding during the year.

L18. BORROWING COSTS:

g Costs that aee directly sttzfbutable & acquisit iom oe production of & qualifylag atset ar capitatised. Other bomowiag coats

LIL VERNMENT GRANTS, SUBSIDIES AND EXPORT INCENTIVES:
benefits are sccounted for it the year of exports based oo cligibility and when there is no uncertainity in receiving the same,

1/‘:‘.- Maa
A "’li%\\\

LY




EXPO

10000000 ( Previous Year 2000000 ) Equity Shares of Rs. L0/- each

ISSUED, SUBSCRIBED AND PAID UP :
5000000( Previous Year 2000000 ) Equity Shares of Rs. 0V- each fully paid up

Opering batarcs 0.00 0;
Add : Premium on ghares issusd dudng the year 1000000000008 0.
Closing belance 1000000004, 00 9.004
(b) Simtenent of Proflt & Lows - As per ncrount dnmrsed
As per last Balance Sheet 520253881.T 372305805.
Add-Profit for Lhe year 149666659.81 14794 B076.6
669920541 520053881.7
Less - lasue of Bomu Share 0.-:(';‘ o.oj
Closing bataace 16699205415 52025388176

Arising Duz to Difference brtween Written Down Yaluc of Fixed Asszts as per the Books of Accounts
nd Incame-tax Acl, 1961

S(aXD)

Sa)W)

Overdea® agairat Fized Deposits from Mationalised Banks
TOTAL

Description of the Security Given:
Company availed various credit facilities from bariks as per below details:-
Prime Securities:

Collateral Securities:

Defautt in termu of ropyament of principal wnd intercst- NIL
[Ussccnred

[Lowns and Advances [rom Related Parties

[From Holdiog Company

ITOTAL

GRAND TOTAL

2093576303.59)

681178916.67

mss'nmssl

SB1178916.67]

Hypothecation of stocks, book debis and other urent 83521 ( Existing & Pature) eanking pari pasiu among the banks.

|Equitable monigage of pruperty i Pune owned by a director & Equiable Mongage of another property at Vizianagaram owned by an other Company.
Fixed deposits of Ry.4803 lacs. Personal guaractees of two directors and corporaie guarantees by the holding company & by an other Company.

137933445635

14743671 16.008

137933445635 147436711 6.001
3474910761 215554643

271709535100
10861365.00
275282.00

3700 Shares of Raj Power Parts and Boge. Co. Pvi 13d of Ra. 100/ 59345000.00 sweooo.w'
Investment in Immovable Property 220978510.00 220978510.00§
TOTAL 280326510.00] 290324514,




3419726420
1318315.00
99353968

85091

Receivables (Unsecured Coneldered
(n) Debts outstanding for over tix months
() Ocher debes

TOTAL

[Cash & Cash Equivelest

Cash & Rusk Balsmcea

(i) Cash in hand

i1} Balances with Scheduled Banks
In Current Accousts

OTAL

600845.007 605951.00
45966055343 | E265047 61
46026140443 1I995.41

e re——

[Shert Torm Lonms sad Ay u d Cousidersd Geod)

Advance Income Tax and Tax Deducted al Source 2688764194 228189106 63
FOGetr Lanas & Advemces

-Advance recoverabie v cash or in kind o for value 10 be reoeived or ponding adjustments 321247047 29721397775
ITOTAL 59012477, mouuug

Reveous from Dperadions
Ha) Salen
(b} Sales of Traded Goods
¢) Other Opersting Revoouc
Imtercst Earned on Fixed Deposids held for Business Purpose
TOTAL

316151000 18582466, 70)
10868320921 102 16527543 208
A568826%6.31 34359827, 7H
11320365087 41 10509670837 54

Oriwer Incoes
1) Rent Roocived

(b Profit oo Sabe of Noa Current Invertmemt

|Opening Stock 0.00
Add: Purchases ZRB0094.96 17110829.00
2R304, 17110852,
Lens: Closlng Stock 13183134 0.008
ITOTAL 156177996 17114529008

1072215614004}

10048061 §7637]

1071113561400

Lol 576.57]

[-cnl- {-) / Decronse( +) im Invanterias of Steck-in-trade

(24
_TJ\ "’4\\
et

jOpardag Seck

[Finkshed Goods 185799691

Trading goods 3574063 1
3359861781

Clesing Steck

Finished Goods 993559, 185792691

[Trading goods 5419 3674063 1.
ss19062185] S9417.91
-16892208.97] .33596617.91]

Py




Finance Cost
Lk rest Cost 15582751245/ 133734 771.08
TOTAL 13582751219 15378477108

1454767
Electricoy Expenass 1103410.00
JCSR Expenses 4097415.00
Bunk Charget 36641571.11
Freight Inward £843173.00
Rent 142424300
Raacs & Taxes 34132.00
t.cus on Foreign Cumency Trapwactions and Trenslation 137523019.00
Rapairs & Mainwensnce 261263.00
Scllimg & Distributions Expeases 22354837.00
Misce] lanoous Expensos 765220651
velling & Convoyssce 4200.008
Stmtusory Audit Fee 22900.008
TOTAL 275459344.04] 15496951 1.88)
Note:24 (CONTINGENT LIABILITIES :-
jCorporuie Gaarnwe funed by the Company w Nasionalised banice
Noda1 15 'VALUE OF IMPORTS (C.LF.BASIS)
ock-in-trade 1051834562700
Note: 16 TTURE IN FOREMGN CURRENCY
hmport of Gands- Trading lems. 1051R349327.00% 10007179609 004
[Travciling Expouscs 000 0.00
Neter2? EARNING IN FOREIGN CURRENCY ¢
JEapoxt of guods oo F.0.B. Bas 106R4145151.008 FOTI0AS0 00
Now:18 |Paymcnts bo Audiitors :
Ay Auditors 247
MNety: 29 Paymcrits to Directo ¢ Hl:] NIL
Notx: M Relaied Party D in dance with the A ing Standants {AS- 18} Relawd Party Discloaurey, foxued by the Lostitwie of
(Chartered Accowntants of India are x uimder :
i} Naswn of Relnted Purties aowd Description of Rclationship :
HA) Kxy Mummgerinl Persoied & thely Reinttrw ;
{#) Shri Deepak Kothari - Director (f) Smt Rocts Shah
{b) Shri Mitesh Kothari - Director (¢} Mitcah Kothard HUF
(c) Sml, Arth Kothari
(B} Holdlng Cotmpmniy:
Kothari Prodwcts Limised
1) Reni 613504.00 H0672.00
[2) Inwerest on Loan 27129092.00 9635435700
3) Oututanding (Paysble) 1379334456.35 14743671 16.00
Note . Since 20 amsoun! is conMdorod as bid & dowbful, neither provision Is made for the Lme nor amound wrien off.
Nete:)1 Earning Per Share !

#) Profit sfcy tax (Profi attriboteble to Equity Sharcholdeni)
} Weighted average noe. of Bquicy Shares for Basic / Dilused EPS
c} Nominal Yalue of Equity Share (in Rs.)
d) Basic: Exrning per Equity Share {in Rs.)
¢) Diluted Exreing per Equity Share (n Ri.)
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Secretxy Dilrcctor: Direcios

Pincer Kaspur:
Dula 1 19t May, 2016




Reconciliation of the number of
shares and amount outstanding at
the beginning and at the end of

2.2|reporting period

Number of shares Amount Number of shares Amount

Equity Share of Rs.10/- each fully
paid up:-
Opening Balance 2000000 20000600, 20000008 2000000

Right Issue 4000000 40000000} -

Closing Balance 5000000 60000000' 20000004 2000000]

Details of shares held by

shareholders holding more than
2.3|5% shares

Equity Share of Rs. 10/- cach fully
paid up:-

M/s Kothari Products Limited 6000000 100.00% 2000000 100.G0%

As at 31st March, 2016

Kothari Products Limited, the holding company 6000000

As at 31st March, 2015

Kothari Products Limited, the holding company 2000000
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CASH FLOW STATEMENT FOR THE YEAR ENDED Mist MARCH, 2016

by
FARTICULARS
SH FLOW FROM OPERA TVITIES ;
et Profit before Tax

YEAR ENDED 3151 MARCIL, 2018 | 31 °H, 2015
(Rs) R, (Re) &s)
2306785797.58 21850875757
| Adiystments fpe

- Depreciation 3203942.73} 323$933.65

- Finance Cost 155827512.19] |53754?7|.08r

- Net Unrealised Forex Gatn (-} / Lows -25480521.00 76411168.00!

- Net Profit on Sale of lavestments 0.00 133550933.92 -21720000.00, 211684872.73
Opereting Profit before Working Capital Changes 368336731 50] 440193630.30
Adjusunents for:

- Teade Receivables & Others 192948219607 -803973978.56

- Inventories 1191052097 -18598617.91

- Trade Payables & Others -3081964690.00)  -1170392814.90) 2245297967.00
Cash Geoerated from Operations -806056083.40
INet Income Tax Paid -99901383.35
[Net Cash Flow from Operating Activities S05957466.75
(B) CASH FLOW FROM INVESTING ACTIVITIES :

- Purchase of Investments- Others -856689345.51 -2533103769.43

- Sl of Investments-Cthery 0.00 -856689343.51 A7300000.00]  -2515603769.43

et Cash flow from/{usad in) Investing Activities -§56689345.51 ~1815603769.43)
{C) CASH FLOW FROM FINANCING ACTIVITIES :

- Secored Losns rom Banks 141439738892 -106247410.16

- Loans from Holding Co -95012659.65 1044279910.00)

- Yasuancs of Share Capital 1040000000.00 0.00

- Finance Cost -155427512.19]  2200537217.08 -153754771.08) 184277728.76]
Net Cashs flow fromAused in) Financing Activities 230355721708 14ITTI28.74

CHANGES IN CASH & CASH EQUIVALENTS (A+B+C) 440890404.82 -£8TTS6025.0%
& Cash Eguivalents - Opening Balance 19370899.61 707127024.64
Cosh & Cnsh Equivalents - Closing Balance 460261404.43 19370999.61

o= THE Tigures O Provious year biave beon Tegrouped 7 Tecast whercver considered ecestary 10 tiake hem colmparable wiih (hose of IhC curent year,

For MEHROTRA & MEHROTRA
Firm Regn NO. 000226C .
CHARTERED ACCOUNTANT}
(VIVEK KUMAR)
Partner "
Membership No. 408227
Place: Kanpur
Date ; 13th May, 2016

AS PER OUR REPORT OF EVEN DATE ATTACHED

L ANKITA BANSAL

Company Secretary

For nad on behalf of the Board

.&9. - ’,.' '} Sy -
W Sk, oWy

(DEEPAK KOTHARI)

Direclor

(MITESH KOTHAR])

Director




