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DHP INDIA LIMITED

Corporate Identity Number (CIN) : L65921WB1991PLC03513555
Registered Office : 10, Middleton Row, Kolkata — 700 071

E-mail : info@dhpindia.com Website : www.dilindia.co.in

NOTICE

NOTICE IS HEREBY GIVEN THAT the Twenty-Fifth Annual General Meeting of the Members of
DHP INDIA LIMITED (the Company) will be held on Monday, the 19" September, 2016 at 11.00 A.M. at
CALCUTTA CHAMBER OF COMMERCE, 18H, Park Street, Stephen Court, Kolkata — 700 071, to

transact the following business:-

ORDINARY BUSINESS

Item No. (1) — Adoption of Financial Statements :
To receive, consider and adopt the Audited Financial Statements (including the Standalone Financial
Statement like Balance Sheet, Statement of Profit and Loss, Cash Flow Statements and Other Financial
Reports) of the Company for the financial year ended March 31, 2016 and the Report of the Board of
Directors (“the Board™) and Auditors thereon.

Item No. (2) — Declaration of Dividend :
To declare a final dividend of Rs.2/- per equity share (@20% of Share Capital of the Company) for the year

ended March 31, 2016.

Item No. (3) — Appointment of Sri Janak Bhardwaj (DIN : 00047641) as a director liable to retire by rotation :
To appoint a directors in place of Sri Janak Bhardwaj (DIN: 00047641), who retires by rotation and,
being eligible, seeks re-appointment.

Explanation : Under the terms of their appointment, our Executive Director Sri Janak Bhardwaj and our
Non-Executive and women Director Smt. Anjum Dhandhania are subject to retirement by rotation. Last year,
Smt. Anjum Dhandhania was subject to retirement by rotation and was appointed by shareholders. To the
extent that Sri Janak Bhardwaj is required to retire by rotation, he would need to be re-appointed as Executive

Director.

Therefore, shareholders are requested to consider and, if thought fit, to pass with or without modification(s),
the following resolution as an ordinary resolution :

“Resolved that, pursuant to provisions of Section 152 read with Schedule IV and other applicable provisions,
if any, of the Companies Act, 2013, the approval of the members of the Company be and is hereby accorded
to the re-appointment of Sri Janak Bhardwaj (DIN : 00047641) as a Executive Director, to the extent that he
is required to retire by rotation.

[tem No. (4) — Re-appointment of Statutory Auditors for Audit of Financial Year 2016-17 :
To appoint the Statutory Auditors of the Company, and to fix their remuneration and to pass the following
resolution as an ordinary resolution :

“Resolved that, pursuant to Section 139, 142 and other applicable provisions of the Companies Act, 2013 and
the Rules made thereunder, as amended from time to time, and pursuant to the resolution passed by the
members at the AGM held on September 28, 2015, the appointment of M/s. NAVIN NAYAR & Company
(Firm Registration No. 317117E) as the statutory auditors of the Company for audit of financial year 2015-16
(from 01/04/2015 to 31/03/2016) to hold office till the conclusion of the next AGM & seeking for re-
appointment, be and is hereby re-appointed as statutory auditors of the Company for audit of financial year
2016-17 (from 01/04/2016 to 31/03/2017) on a remuneration to be mutually decided by the Board and the

Auditors.”
Registered Office : By Order of the Board of Directors
10, Middleton Row, Kolkata — 700 071.
Corporate Identity Number (CIN) : L65921WB1991PLC051555 SD/-

TARUN KUMAR DAS
Dated : 30" May, 2016 Company Secretary-cum-Compliance Officer




DHP INDIA LIMITED

Corporate Identity Number (CIN) : L65921WB1991PLC0515355
Registered Office : 10, Middleton Row, Kolkata — 700 071
E-mail : info@dhpindia.com Website : www.dilindia.co.in

NOTES:

1)

2)

3)

4)

)

0)

/)

3)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE IN THE MEETING INSTEAD OF
HIMSELF/HERSELF, AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY. Proxies, in order to be effective, must be received at its Registered Office at
10, Middleton Row, Kolkata - 700 071, not less than forty-eight hours before the Annual
General Meeting. A person can act as a proxy on behalf of not exceeding SO0 members and
holding in aggregate not more than 10% of the total share capital of the Company.

Corporate Members intending to send their authorised representatives to attend the meeting are

requested to send a certified copy of the Board Resolution to the Company, authorising their
representatives to attend and vote on their behalf at the Annual General Meeting.

During the period beginning 24 hours before the time fixed for the commencement of the meeting
and ending with the conclusion of the meeting, a member would be entitled to inspect the proxies
lodged at any time during the business hours of the Company, provided that not less than three days
of notice 1in writing 1s given to the Company.

Members/Proxies/Authorised Representatives should being the duly filled Attendance Slip enclosed
herewith to attend the meeting. Members who hold shares in dematerialised form are requested to
write their Client ID and DP ID numbers and those who hold shares in physical form are requested to
write their Folio Number 1n the attendance slip.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under
Section 170 of the Companies Act, 2013, will be available for inspection by the members at the
AGM.

The Register of the Contracts or Arrangement in which the directors are interested, maintained under
Section 189 of the Companies Act, 2013, will be available for inspection by the members at the
AGM.

The Register of Members and Share Transfer Books of the Company will remain closed

from Tuesday, the 13™ September, 2016 to Monday, the 19" September, 2016 (both days

inclusive). Share transfer received in order by the Company at its Registered Office at 10, Middleton

Row, Kolkata- 700 071 or its Registrar & Share Transfer Agents Office M/s. Niche Technologies

Pvt. Ltd. D-511, Bagree Market, 5" Floor, 71, B.R.B.Basu Road, Kolkata — 700 001 by the close of

business on Monday, the 12™ September, 2016, will be eligible for payment of dividend, if declared

in following manner :-

(a) To those Members whose names appear on the Register of Members of the Company after giving
effect to all valid share transfer in physical form lodged with the Company on or before Monday,
the 12" September, 2016, or

(b) In respect of shares held in electronic form, to those “Deemed Members” whose names appear 1n
the statement of beneficial ownership furnished by the National Securities Depository Ltd.,
(NSDL) and Central Depository Services (India) Ltd., (CDSL) as at the end of business day hours
on Monday, the 12" September, 2016.

Subject to the provisions of the Companies Act, 2013, dividend as recommended by the Board of
Directors, if declared at the AGM, will be paid within a period of 30 days from the date of the
declaration, to those members whose names appeared on the Register of Members/Beneficiary

Owners as on 12" September 2016. The final divided is Rs.2/- per Equity Share.
Cont. page — 2



9)

10)

11)

12)

13)

14)

Members whose share holding is in electronic mode are requested to direct change of address
notifications and wupdates of savings bank account details to their respective Depository
Participant(s). Members are encouraged to utilized the electronic clearing system (ECS) for receiving

dividends.

Members wishing to claim dividends, which has remained unclaimed, are requested to correspond
with the Company’s Registered Office only. Members are requested to note that dividends not
claimed within 7 years from the date of transfer to the Company’s Unpaid Dividend Accounts, will,
as per Section 205A of the Companies Act, 1956 (Section 124 of the Companies Act, 2013) be
transferred to the Investor Education and Protection Fund (IEP Fund). The Company has transferred
the unpaid or unclaimed dividend up to financial year ended 31 March, 2007, from time to time on
due dates, to the Investor Education and Protection Fund (IEP Fund) established by the Central
Government. Pursuant to the provisions of Investor Education and Protection Fund (uploading of
information regarding unpaid and unclaimed amounts lying with companies) Rules, 2012, the
Company has uploaded the details of unpaid and unclaimed amounts lying with the Company as on
September 28, 2015 (date of last Annual General Meeting) on the website of Ministry of Corporate
Affairs.

Information in respect of such unclaimed dividend when due for transfer to the said Fund is

oiven below:-
Serial Financial Date of declaration Last date for claiming Due date for transfer
No. Year Ended of dividend unpaid dividend to IEP Fund
1. 31/03/2010 31/08/2010 30/08/2017 29/09/2017
2. 31/03/2013 23/09/2013 22/09/2020 21/10/2020
3. 31/03/2014 19/09/2014 18/09/2021 17/10/2021
4, 31/03/2015 28/09/2015 27/09/2022 26/10/2022

Additional information, pursuant to Regulation 36 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, in respect of the directors seeking appointment/re-appointment at
the AGM as per Item No.3 of aforesaid notice, is furnished as Annexure to the Notice. The directors
have furnished consent/declaration for their appointment/re-appointment as required under the
Companies Act, 2013 and the Rules thereunder.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in the securities market. Members holding shares in
electronic form are, therefore requested to submit their PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members holding shares in physical torm are
required to submit their PAN to the Company and or its Registrars & Share Transfer Agents.

Members are requested to bring their copies of the Reports and Accounts to the Meeting.
Members seeking any information or clarification on the Accounts are requested to send, in writing,
queries to the Company, at least one week before the date of the meeting. Replies will be provided, in
respect of such written queries, only at the meeting.

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

Cont. page — 3



15)

16)

17)

18)

19)
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Members holding shares in physical form are requested to notify any change in their address
and particulars of their bank account immediately to the Company at its Registered office or its
Registrar & Share Transfer Agents Office M/s. Niche Technologies Pvt. Ltd., D-511, Bagree
Market, 5" Floor, 71, B.R.B.Basu Road, Kolkata — 700 001. The following particulars are required :-
a) Name of First/Sole Shareholder and their Folio Number.

b) Name of Bank, complete address of Branch & IFS Code Number.
¢) Account Type, whether savings or current account and account number allotted by Bank

At present the Company’s equity shares are listed on the Stock Exchanges at Kolkata and
Mumbai and listing fees for the current financial year 2016-2017 have been paid to all the
aforesaid Stock Exchanges. Members are informed that the scripts of the Company have been
activated both in Central Depositories Services Limited (CDSL) and National Securities &
Depository Limited (NSDL) and may be dematerialised under the ISIN — INE 590D 01016. The
custodian fees for the current financial year 2016-2017 have been paid to all the aforesaid
Depositories.

All documents referred to in accompanying Notice are open for inspection at the Registered Office
of the Company on all working days between 11.00 A.M. to 1.00 P.M. up to the date of the Annual
General Meeting.

The Ministry of Corporate Affairs (MCA) has come out with a Circular Nos. 17/2011 dated.
21/04/2011 & 18/2011 dated 29/04/2011 propagating “Green Initiative” encouraging Corporate to
serve documents through electronic mode. In order to above, those shareholders, who want the
Annual Report in electronic mode, are requested to send their e-mail address.

Voting through Electronic means :
I) In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the

Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 20135, the Company 1s pleased to
provide members facility to exercise their right to vote on resolutions proposed to be considered
at the Annual General Meeting (AGM) by electronic means and the business may be transacted
through e-Voting Services. The facility of casting the votes by the members using an electronic
voting system from a place other than venue of the AGM (“remote e-voting”) will be provided
by Central Depository Services (India) Limited (CDSL).

IT) The facility for voting through ballot paper shall be made available at the AGM and the members
attending the meeting who have not cast their vote by remote e-voting shall be able to exercise
their right at the meeting through ballot paper. The members who have cast their vote by remote
e-voting prior to the AGM may also attend the AGM but shall not be entitled to cast their vote

again.

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

(i) The remote e-voting period commences on Friday, September 16, 2016 (10.00 a.m. IST) and ends
on Sunday, September 18, 2016 (5.00 p.m. IST). During this period, members’ of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date of Monday,
September 12, 2016, may cast their vote by remote e-voting. The remote e-voting module shall be
disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by the member, the

member shall not be allowed to change it subsequently.
Cont. page — 4
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(i1) The shareholders should log on to the e-voting website www.evotingindia.com during the

voting period.

(111) Click on “Shareholders™ tab.

(1v) Now Enter your User ID :
a. For CDSL : 16 digits beneficiary ID,
b. For NSDL : 8 Character DP ID followed by 8 Digits Client ID,

c. Members

holding shares in Physical Form should enter Folio Number registered with the

Company, excluding the special characters.

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

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

(vi1) If you are a first time user follow the steps given below.

PAN

For Members holding shares in Demat Form and Physical Form

Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

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

e In case the sequence number is less than 8 digits enter the applicable number

of 0’s before the number after the first two characters of the name in

CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number
1 then enter RAQ0000001 1n the PAN field.

DOB

 Enter the Date of Birth as recorded in your demat account with the depository or in

the company records for your folio in dd/mm/yyyy format.

Bank

Account

Number
(DBD)

Enter the Bank Account Number as recorded in your demat account with the
depository or in the company records for your folio.

e Please enter the DOB or Bank Account Number 1n order to Login.

e If both the details are not recorded with the depository or company then
please enter the member-id / folio number in the Bank Account Number
details field as mentioned in above instruction (1v).

(viil) After entering these details appropriately, click on “SUBMIT™ tab.

(ixX) Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat form will now reach ‘Password Creation’

menu wherein they are required to mandatorily enter their login password in the new password
field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company
opts for e-voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password contidential.

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

(xi)  Click on the EVSN for the relevant Company Name i.e.<DHP INDIA LIMITED> on which
you choose to vote.
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20)

(X11)

(xiii)

(X1V)

(xV)

(XV1)

(XVil)

(xviil)

(X1X)

(XX)

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

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

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

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

You can also take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.

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

Notes for Institutional Shareholders & Custodians :

e Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) & Custodians are
required to log on to https://www.evotingindia.com and register themselves as
Corporates.

e A scanned copy of the Registration Form bearing the stamp & signed of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

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

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

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

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com under help
section or write an email to helpdesk.evoting@cdslindia.com or contact them at 1800 200

53533.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for
android based mobiles. The m-Voting app can be downloaded from Google Play Store. 1Phone
and Windows phone users can download the app from the App Store and the Windows Phone
Store respectively on or after 30" June 2016. Please follow the instructions as prompted by the

mobile app while voting on your mobile.

Institutional Members / Bodies Corporate (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the relevant Board Resolution / Authority letter etc.
together with attested specimen signature of duly authorized signatory (ies) who are authorized to
vote through e-mail at sushiltiwari_associates@rediffmail.com (Scrutiniser E-mail ID) with a copy
marked to helpdesk.evoting@cdslindia.com on or before Sunday, 18™ September, 2016, up to 5.00
p.m. without which the vote shall not be treated as valid.
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21)  The voting right of shareholders shall be in proportion to their shares of the paid-up equity capital of
the Company as on the cut-off date of Monday, 12" September, 2016. A person who is not a member
as on cut-off date should treat this notice for information purpose only.

22)  The shareholders shall have one vote per equity share held by them as on the cut-off date of Monday,
12" September, 2016. The facility of e-voting would be provided once for every folio / client id,
irrespective of the number of joint holders.

23)  Since the Company is required to provide members the facility to cast their vote by electronic means,
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date of Monday, 12" September, 2016, and not casting their vote electronically, may only
cast their vote at the Annual General Meeting.

24)  Notice of the AGM along with attendance slip, proxy form along with the process instructions and
the manner of conducting e-voting is being sent electronically to all the members whose e-mail 1Ds
are registered with the Company / Depository Participant(s). For members who request for a hard
copy and for those who have not registered their email address, physical copies of the same are being
sent through the permitted mode.

25)  Investors who became members of the Company subsequently to the dispatch of the Notice / Email
and holds the shares as on the cut-off date 1.e. Monday, 12™ September, 2016, are requested to send
the written / email communication to the Company at info@dhpindia.com by mentioning their Folio
No./DP ID and Client ID to obtain the Login-ID and Password for e-voting.

26)  Mr. Sushil Tiwari, Practicing Company Secretary (Membership No. ACS 6199 & Certificate of Practice No.
1903), has been appointed as the Scrutinizer to scrutinize the remote e-voting process and voting at the AGM
in a fair and transparent manner. The Scrutinizer shall after the conclusion of voting at the general meeting,
will first count the votes cast at the meeting and thereafter unblock the votes cast through remote e-voting in
the presence of at least two witnesses not in the employment of the Company and shall make, not later than
48 hours of the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in tavour or
against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same and
declare the result of the voting forthwith.

27) The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website
www.dilindia.co.in and on the website of CDSL viz www.cdslindia.com . The same will be communicated
to the listed stock exchanges viz. BSE Limited and The Calcutta Stock Exchange Ltd., where the shares of
the Company are listed.

28) Since e-voting facility (including Ballot Forms) is provided to the Members pursuant to the provisions of
Section 108 of the Companies Act, 2013, read with Companies (Management and Administration) Rules,
2014, voting by show of hands are not allowed.

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

Registered Office : By Order of the Board of Directors
10, Middleton Row, Kolkata — 700 071.

Corporate Identity Number (CIN) : L65921WB1991PLCO05135335 SD/-

Date : 30" May, 2016 TARUN KUMAR DAS

Company Secretary-cum-Compliance Officer
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Corporate Identity Number (CIN) : L65921WB1991PLC0313555
Registered Office : 10, Middleton Row, Kolkata — 700 071
E-mail : info@dhpindia.com Website : www.dilindia.co.1n

DHP INDIA LIMITED

Additional Information of Directors seeking re-appointment at the 245th
Annual General Meeting as required under Regulation 36(3) of SEBI
Listing Oblications and Disclosure Requirements) Regulations, 2015

(Annexure as referred to in the note No. 11 on notice and Item No. 3 of the notice)

Name of Director

Sri Janak Bhardwaj

Director Identification Number

DIN — 00047641

Chairmanship/Membership of Committees in this Company

Date of Birth 04-10-1967
Date of First Appointment 25-06-1998
Educational Qualification D.M.E.
Expertise in specific functional areas Service
None

Present Status of directorship in this Company

Executive Director & C.0.0.

Directorship in other Public Limited Companies None
Chairmanship/Membership of Committees in other Public
Limited Companies None
Shareholding as on 31* March, 2016 Nil

Seeking appointment/re-appointment

Retire by rotation and seeking re-appointment

Rotational Status

Retire by rotation

Registered Office :
10, Middleton Row, Kolkata — 700 071.

Corporate Identity Number (CIN) : L65921WB1991PLCO051555

Date : 30™ May, 2016

By Order of the Board of Directors

SD/-
TARUN KUMAR DAS

Company Secretary-cum-Compliance Officer
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DHP INDIA LIMITED

DIRECTORS’ REPORT

TO THE MEMBERS
Your Directors are pleased to present their Twenty-Fifth Annual Report on the business and operations of
the Company and the Audited Statement of Accounts for the Financial Year ended 31st March, 2016.

FINANCIAL HIGHLIGHTS :
The Board’s Report shall prepared based on the standalone financial statements of the Company for the year

ended March 31, 2016 is summarized below :- (X in Lacs)
Year ended Year ended
Particulars 31.03.2016 31.03.2015
Revenue from Operations (net) 3669.68 4076.97
Other Income 273.10 138.76
Total Revenue 3942.78 4215.73
Profit Before Finance Cost, Depreciation & Tax 840.49 1075.35
Less : Finance Cost (-) 33.88 (-) 18.02
Less : Depreciation (-) 160.61 (<) 199.75
Profit Before Tax fand profit before exceptional and extraordinary itemsy 646.00 857.58
[ ess : Provision for Taxation (inclusive of adjustment of deferred tax asset) _(-) 155.66 (-) 280.78
Profit After Tax for the year of Continuing and Total Operation 490.34 576.80
Add : Profit brought forward from previous year 2.59 4.79
Profit Available for Appropriation 492.93 581.59
Appropriations
Proposed Dividend on Equity Shares ¥ 2/- per share (Previous Yr. T 1.50 per share) (<) 60.00 (-) 45.00
Provision for Tax on Dividend (-) 12.21 (-) 9.00
Transfer to General Reserve . . - (-) 420.00 (-) 525.00
Surplus Carried to Balance Sheet 0.72 2.79
Net Worth (Capital employed at the year end) 3580.72 3162.59
Book Value of Shares at the year end (Amount in <) 119.36 105.42
Earning per Share (Amount in ) 16.34 19.23
DIVIDEND

Your Directors have recommended a dividend of ¥ 2/- per Equity Share (Previous year of < 1.50 per Equity
Shares) for the financial year ended March 31, 2016, i.e. @20% of total paid-up equity share capital. The
above dividend will be payable out of current year’s profit of the Company. The dividend, if approved by the
shareholders, will entail an out-flow of ¥ 72.21 lacs (inclusive of tax on dividend of < 12.21 lacs).

TRANSFER OF RESERVES
The Company proposes to transfer ¥ 420.00 lacs to the general reserve out of the amount available for

appropriation. The Reserves & Surplus thereafter will stand as on March 31, 2016 at < 3280.72 lacs at a
Book value of X 119.36 per Equity Share.

RESULTS OF OPERATIONS AND THE STATE OF COMPANY’S AFFAIRS

Your Company’s operation during the year was not satisfactory. The total revenue during the year was
decreased @6.47% in comparison with its previous year, similarly the profit before tax during the year was
decreased @24.67% in comparison with its previous year and profit after tax during the year was decreased
@14.99% in comparison with its previous year. This happened only due to enhancement of production cost,
lower of demand due to strong competition in the market. Your Directors continue to be of the opinion that
high quality of products and innovations in products as well as improvement in technology along with cost
cutting efforts will help your company to face this competition. The company is expected to continue to do

well and improve further in the coming years .
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DIRECTORS AND KEY MANAGERIAL PERSONNEL
a) Changes in Directors and Key Managerial Personnel approved in previous AGM dt.28/09/2013.
During the year under review, the following changes took place in the Board of Directors & Key Managerial
Personnel of your Company, approved in the previous Annual General Meeting Dt. 28/09/2015 :-
1) Mrs. Anjum Dhandhania (DIN-00058506), a Non-Executive Women Director of the Company, retire
by rotation & already re-appointed in the previous AGM dated 28" September, 2015.
2) Mr. Surajit Raha (DIN-07019436), a Non-Rotational Independent Director of the Company, already
re-appointed for 5 year terms (from September 28, 2015 to September 27, 2020) in the previous AGM
dated 28" September, 2015.
3) The Remuneration of Mr. Asheesh Dabriwal (DIN-00044783), Managing Director of the Company,
have been increased From Rs.1,00,000/- per month as basic pay to Rs.2,50,000/- per month as basic
pay plus other terms and agreement with effect from 01/04/2015 to 31/03/2019, already approved 1n

the previous AGM dated 28™ September, 2015.

b) Proposed Changes in Directors and Key Managerial Personnel seeking approval of ensuing AGM
Mr. Janak Bhardwaj (DIN-00047641), a Executive Director of the Company, retire by rotation at the ensuing
Annual General Meeting and being eligible have offered himself for re-appointment and the same proposed

1n notice.

¢) Declaration by an Independent Directors :
The Company has received declaration from all the Independent Directors (Non-Rotational) of the Company,

confirming that they meet the criteria of independence as per Section 149(6) of the Companies Act, 2013.

d) Formal Annual Evaluation :

The Company has devised a Policy for performance evaluation of Independent Directors, Board, Committees
and Other individual Directors which includes criteria for performance evaluation of the non-executive
directors and executive directors. The Remuneration paid to Directors & Other Key Managerial Personnel are
evaluated by the “Nomination and Remuneration Committee” of the Company on yearly basis.

e¢) Number of meetings of the Board of Directors :
Fight meetings of the Board of Directors were held during the financial year 2015-16 1.e. year ended

31/03/2016. For further details, please refer report on Corporate Governance of this Annual Report.

f) Policy of Directors’ Appointment and Remuneration :
The current policy is to have an appropriate mix of executive and independent directors to maintain the

independence of the Board, and separate its functions of governance and management. As on March 31,
2016, the Board consist of 6 members, one of whom is non-rotational executive director, one of whom 1s
executive (liable to retire by rotation), one of whom is women (liable to retire by rotation) and rest three are
independent (non-rotational). The Board periodically evaluates the need for change in its composition and
S1Z€.

The Company’s policy on directors’ appointment and remuneration and other matters provided In Section
178(3) of the Companies Act, 2013 has been disclosed in the Corporate Governance Report, which forms

part of the directors’ report.

¢) Familiarisation Programme for Independent Directors :
The Company proactively keeps its Directors informed of the activities of the Company, its management and

operations and provides an overall industry perspective as well as issues being faced by the industry.
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DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant to the requirement under Section 134(3)(c) of the Companies Act, 2013 read with Section 134(5) of the
Companies Act, 2013, with respect to Directors’ Responsibility Statement, it is hereby confirmed that;
(1) in the preparation of the Annual Accounts for the financial year ended March 31, 2016 the applicable
accounting standards read with requirements set out under Schedule II to the Companies Act, 2013, have
been followed and there are no material departures from the same;

(11) 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 ot the
Company as at March 31, 2016 and the profit of the Company for the year ended on that date;

(iii)  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)  the Directors have prepared the accounts for the financial year ended March 31, 2016 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 are operating effectively; and

(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.

MATERIAL CHANGES & COMMITMENTS
No material changes and commitments have occurred after the close of the year till the date of this Report,

which affect the financial position of the Company.

SIGNIFICANT CHANGES
No significant changes and commitments have occurred after the close of the year till the date of this

Report, which affect the financial position of the Company.

INTERNAL FINANCIAL CONTROL AND THEIR ADEQUACY

The Board has adopted the policies and procedures for ensuring the orderly and efficient conduct of its
business, including adherence to the 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 timely
preparation of reliable financial disclosures. The details in respect of internal financial control and their
adequacy are included in the management Discussion & Analysis, which forms part of this report. During the
year, such controls were tested and no reportable material weakness in the design or operation were

observed.

ESTABLISHMENT OF VIGIL MECHANISM
The Company has established a Vigil Mechanism that enables the Directors and Employees to report

genuine concerns. The Vigil Mechanism provides for (a) adequate safeguards against victimization of
persons who use the Vigil Mechanism; and (b) direct access to the Chairman of the Audit Committee of the
Board of Director of the Company in appropriate or exceptional cases.

RISK MANAGEMENT
The Company manages, monitors and reports on the principal risks and uncertainties that can impact 1ts

ability to achieve its strategic objectives. The Company evaluating the all risks that the organization faces
such as strategic, financial, credit, market, liquidity, security, property, IT, legal, regulatory, reputational and

other risks.
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AUDITORS AND AUDITORS’ REPORT

Statutory Auditors & their Statutory Audit Report

M/s. Navin Nayar & Co., Chartered Accountants, Statutory Auditors of your Company, hold office until the
conclusion of the ensuing TWENTY-FIFTH ANNUAL GENERAL MEETING and are eligible for re-
appointment. They have confirmed their eligibility to the effect that their re-appointment, if made, would be
within the prescribed limits under the Companies Act, 2013 and they are not disqualified for re-appointment.

The observations made in the Auditors’ Report to the Members of the Company have been dealt with in the
Notes to the Statement of Profit and Loss and the Balance Sheet in Notes No. 1 to 25 of the Accounts. These
are self explanatory and do not call for further comments. The Auditor’s Report does not contain any
qualification, reservation or adverse remark.

Cost Auditors
The Board has appointed Mr. Kishore Majumdar, Practicing Cost Accountant and Proprietor of M/s. K.

MAJUMDAR & ASSOCIATES, Cost Accountants for conducting Cost Audit for the Financial Year 2015-
16 (Year ended 31/03/2016) and also appointed for next Financial Year 2016-17 as Cost Auditor, subject to
such approvals as may be applicable.

Secretarial Auditors & their Secretarial Audit Report

The Board has appointed Mr. Sushil Tiwari, Practicing Companies Secretaries and Proprietor of M/s.
SUSHIL TIWARI & ASSOCIATES, Companies Secretaries for conducting Secretarial Audit for the
Financial Year 2015-16 (Year ended 31/03/2016) and also appointed for next Financial Year 2016-17 as
Secretarial Auditor. The Secretarial Audit Report for the financial year ended March 31, 2016 is annexed in
a separate report namely “Secretarial Audit Report” in Form No. MR-3. The Secretarial Audit Report
does not contain any qualification, reservation or adverse remark.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE

EARNINGS AND OUTGO
The particulars relating to energy conservation, technology absorption, foreign exchange earnings and outgo,

as required to be disclosed under Section 134(3)(m) of the Companies Act, 2013, read with the Companies
(Accounts) Rules, 2014 are given in a separate Annexure — “I” attached hereto and form part of the Report.

EXTRACT OF THE ANNUAL RETURN
The extract of the Annual Return as of March 31, 2016 pursuant to the sub-section (3) of Section 92 ot the

Companies Act, 2013, in Form No. MGT - 9 shall form part of the Board’s Report given 1n a separate
Annexure — “II” attached hereto and form part ot the Report.

CORPORATE SOCIAL RESPONSIBILITY (CSR)
During the year, the Company formed a new committee named Corporate & Social Responsibility

Committee and adopt a CSR policy to be undertaken by the Company, which has been approved by the
Board. The disclosure as per Rule 9 of Companies (Corporate Social Responsibility Policy) Rules, 2014 are
given in a separate Annexure — “III” attached hereto and form part of the Report.

PREVENTION OF SEXUAL HARASSMENT AT WORKPLACE

As per the requirement of The Sexual Harassment of Women at Workplace (Prevention, Prohibition &
Redressal) Act, 2013 and Rules made there under, Company provides for diversity and equal opportunities
to all employees across the Company, based on merit and ability. The cultures of the Company ensure the
aspects of work-life balance for employees, especially for women and are suitably addressed. During the

year, no complaints of sexual harassment were received.
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DHP INDIA LIMITED

AUDIT COMMITTEE

The Audit Committee comprises Non-Executive & Independent Directors namely Mr. Buddhadeb Basu
(Chairman), Non-Executive & Independent Director namely Dr. Subrata Haldar & Non-Executive &
Independent Director namely Mr. Surajit Raha as other Members. All the recommendations made by the
Audit Committee were accepted by the Board.

NOMINATION AND REMUNERATION COMMITTEE AND CSR COMMITTEE

The Nomination and Remuneration Committee comprises one Non-Executive Director namely Mrs. Anjum
Dhandhania (Chairman), one Non-Executive & Independent Director namely Mr. Buddhadeb Basu and one
Executive Director namely Mr. Asheesh Dabriwal as other Members. All the recommendations made by the
Nomination and Remuneration Committee were accepted by the Board.

The Corporate & Social Responsibility (CSR) Committee comprises one Non-Executive & Independent
Director namely Mr. Buddhadeb Basu (Chairman), one Executive Director namely Mr. Asheesh Dabriwal
and one Non-Executive & Independent Director namely Mr. Surajit Raha as other Members. All the
recommendations made by the Corporate & Social Responsibility Committee were accepted by the Board.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186

During the year the Company have not paid any loans, guarantees or made any investments referred to
Section 186 of the Companies Act, 2013. The particulars of other loans given, investments made tor the
purpose of its business activities are provided in the standalone financial statement (please refer to Note No.

11 & 15 to the standalone financial statement).

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

All the contracts/arrangements/transactions entered by the Company during the financial year with related
parties were in the ordinary course of business and on arm’s length basis. During the year, the Company had
not entered into any contract/arrangement/transaction with related parties which could be considered
material in accordance with the policy of the Company on materiality of related party transactions, thus the
disclosure in prescribed Form No. AOC — 2 is not required as per third provision of Section 188(1) of the
Companies Act, 2013. Your Directors draw attention of the members to Note No. 25.8 of the Financial
Statement which sets out related party disclosures as per Accounting Standards — 18.

PARTICULARS OF EMPLOYEES & MANAGERIAL REMUNERATION

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the Companies
Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial personnel)
Rules, 2014 are provided in a separate Annexure — “IV” attached hereto and form part ot the Report.
Particulars of employees pursuant to the provisions of Section 197(12) of the Companies Act, 2013 read
with Rules 5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 are NIL.

CORPORATE GOVERNANCE REPORT

The Report on Corporate Governance as stipulated under Clause 49 of the Listing Agreements of the Company with
the Stock Exchanges for the period from 1% April’ 2015 to 30™ November, 2015 and as per Regulation 15(2) and
other relevant provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the
period from 1* December, 2015 to 31% March, 2016, as forms part of the Annual Report and which has been set out
in a separate report called “Corporate Governance Report” annexed herewith. The requisite Certificate from the
Statutory Auditors of the Company, M/s. Navin Nayar & Co., Chartered Accountants, confirming compliance with
the conditions of Corporate Governance as stipulated under the aforesaid Clause 49 & Regulation 15(2) ot SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, is also annexed to this Report.
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MANAGEMENT DISCUSSION & ANALYSIS REPORT

Management Discussion and Analysis Report for the year under review, as stipulated under Clause 49 of the Listing
Agreements of the Company with the Stock Exchanges for the period from 1% April” 2015 to 30™ November, 2015
and as per Regulation 15(2) and other relevant provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for the period from 1®' December, 2015 to 31% March, 2016, is presented in a separate section
forming part of the Annual Report called as Management Discussion & Analysis Report” is annexed.

GENERAL
Your Directors state that no disclosures or reporting is required in respect of the following items as there were no
transactions on this items during the year under review :
1) Details relating to deposits covered under Chapter V of the Companies Act, 2013.
2) Issue of equity shares with differential rights as to dividend, voting or otherwise.
3) Issue of shares (including sweat equity shares) to employees of the Company under any scheme save and
except ESOS referred to in this Report.
4) Neither the Managing Director nor the any Executive Director of the Company receive any remuneration or
commission from any of its subsidiaries.
5) No significant or material orders were passed by the regulators or courts or tribunal which impact the goIng
concern status and Company’s operation in future.

ACKNOWLEDGEMENT

Your Directors would like to express their sincere appreciation for the assistance and co-operation received from the
Banks, Government Authorities, Customers, Vendors and Members during the year under review. Your Directors also
wish to place on record their deep sense of appreciation for the committed services by the Company’s executives,
staff and workers.

Place : Kolkata For and on behalf of the Board of Directors
Dated : 30th day of May , 2016
SD/-
ASHEESH DABRIWAL
Managing Director & C.E.O.
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ANNEXURE - “I” TO DIRECTORS’ REPORT

PARTICULARS OF ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO REQUIRED UNDER THE COMPANIES
(ACCOUNTS) RULES, 2014 FOR THE YEAR ENDED 3151 MARCH, 2016.

A. CONSERVATION OF ENERGY :
a) The Company has an on going study to identify and implement energy saving systems. For
reducing the consumption of energy, the Company has installed the Lnergy Saving Flameless

Electrically operated Melting Furnace for Zinc to achieve reduction in energy inputs.

b) This will have an impact in reducing the consumption of Fuel and Power and consequently the
cost of production.

¢) The required data with regard to conservation of energy 1s furnished below :-

FORM - A
Disclosure of particulars with respect to Conservation of Energy for the year ended 31% March, 2016
A). Power and Fuel Consumption : Year ending Year ending
1. Electricity : 31.03.2016 31.03.2015
a) No. of Units (Excluding own generation units by Generator) 1110150 Units 1269520 Units
b) Total amount in <. < 97,44,350 < 1,14,12,045
¢) Effective Rate / Unit () X 8.78 X 8.99
2. Coal N.A. N.A.
3. Furnace Oil N.A. N.A.
4. Others / Internal Generation
(Cost of Diesel, Mobil, Consumables & Other Exp. incurred etc.) X 19,03,146 < 30,20,582
B). Consumption per Unit of Production :-
1. Electricity (in Units Excluding own generation units by Generator) 0.56 Units 0.54 Units
2. Coal N.A. N.A.
3. Furnace Oi1l N.A. N.A.
4. Other N.A. N.A.

B. TECHNOLOGY ABSORPTION : The required information is furnished as below :-
FORM - B

Disclosure of particulars with respect to technologv absorption for the vear ended 31° March, 2016
1. Specific areas in which R & D proposed to be carried out by the Company : None

2.  Benefit derived as result of above R& D:  Not Applicable

3.  Future plan of action : Not Applicable.

4. Expenditure on R & D : (X In Lacs)

(a) Capital : NIL
(b) Recurring : NIL
(c) Total : NIL
(d) Total R & D Expenditure as a Percentage of total turnover: N.A.
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Continuing of ANNEXURE — “I” TO DIRECTORS’ REPORT

PARTICULARS OF ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO REQUIRED UNDER SECTION 134 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (ACCOUNTS) RULES, 2014 FOR THE
YEAR ENDED 31ST MARCH, 2016.

Technology absorption, adaptation and innovation :
1. Efforts, in brief made towards technology absorption, adaptation & innovation :

Continuous efforts are being made towards improvements in the existing production process.

2. Benefit derived as a result of the above etforts :
The Company is successful in improving and maintaining the quality of its product.

3.  Particulars of technology imported during last S years :

(a) Technology import : NIL
(b) Year of import : N.A.
(¢) Has technology been fully absorbed : N.A.
(d) If not fully absorbed, areas where this has not taken

place, reasons thereof and future plan of action : N.A.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO :
(a) Activity relating to export, initiatives taken to increase exports; development of new export
markets for products; and export plans :
The net exports of the Company has been decreased from X 3483.95 lacs to < 3183.19 lacs during the

year. The Company is expanding its production capacity to emerge as a leading exporter of our
product. The Company is ISO 9001 : 2008 certified.

(b) Total foreign exchange used and earned :
Total Foreign exchange earning . < 31.,43,53,610/-
Total Foreign exchange outgo (including CIF Value of Import) @ X 11,88,41 ,001/-

The above details have been given under Notes No. 25.3 to 25.5 of Notes to Financial Statements.

Place : Kolkata For and on behalf of the Board of Directors

Dated : 30th day of May , 2016
SD/-

ASHEESH DABRIWAL
Managing Director & C.E.O.
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ANNEXURE - “I1” TO DIRECTORS’ REPORT

Form No. MGT -9
EXTRACT OF ANNUAL RETURN

AS ON FINANCIAL YEAR ENDED ON MARCH 31, 2016

fPursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies (Management
and Administration) Rules, 2014/

I. REGISTRATION & OTHER DETAILS :

1 | CIN L65921WBI1991PLCO51555
2 | Registration Date 26-04-1991
3 | Name of the Company DHP INDIA LIMITED
4 | Category/Sub-Category of the Public Company / Limited by Shares
Company
5 | Address of the Registered Office | 10, Middleton Row, Kolkata — 700 071
| and contact details | Telephone : +91 (033) 2229-5735, Fax : +91 (033) 2217-2751
6 | Whether listed Company | Yes / Ne
7 | Name, Address & contact details | Niche Technologies Private Limited
of the Registrar & Transfer D-511, Bagree Market, 71, B.R.B. Basu Road, Kolkata—700 001.
Agents, if any Telephone : +91 (033) 2235-7270

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

Sl. Name and Description of main | NIC Code of the product/service % to total
No. products/services turnover of
| the Company

1 | Manufacturing of LPG Regulator, its | Group : 281, Class : 2819 & Sub-class : @100%

parts and Accessories (including | 28199 — Manufacturing of Other General
articles of Brass used accessories, | Purpose Machinery
being a parts of LPG Regulator)

[II. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANILES :-

SL.No. | Name and Address | CIN/GLN | Holding/Subsidiary/Associates | % of shares held| Applicable
of the Company | Section

---------------------------- E IO IS o | S U
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DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
(i) Category-wise Share Holding

No. of Shares held at the end of the year

Demat [_Physical % of Total
Shares the year

No. of Shares held at the beginning of the year

Category of Shareholders Demat “Ft'\ysical Total | % of Total
Shares

A. |PROMOTERS
(1) |Indian

) Individual / HUF 1827700 - |1827700|  60.923 1827700 - | 1827700 | 60.923 | :
b) Centran Government - - -1 - = - - B - -
¢) State Government - - - - - I
d) Bodies Corporate - - T403500][ 13.450 403500 - | 403500 | 13.450 :

Sub-total (A)(1) - 2231200 | - [2231200] 74373 | 2231200 | - | 2231200 | 74373 [ -
(2) [Foreign | [

a) NRIs - Individuals

b) Other - Individu_ﬁ__ ___ - - - - _ - - _ i
c) Bodies Corporate : - -r -r - - : : :
d) Banks / Financial Institutions | - - - - = - -~ - -
w()ther o ___ 1 I N - - - ;L - -
ISub-tt:&ti:ll (A)(Z)_ _ 1 - ____I— __f__‘_ - - -1 | 1 - -
Total Shareholding of Promoter (A) = | 2231200 - |2231200] 74373 | 2231200 .| 2231200 | 74.373 :
(A)(1)+(A)(2)
B. |PUBLIC SHAREHOLDING |
(1) lInstitutions |
13) Mutual Funds ] - - - - - - - - -
b) Banks/F'Eg_anciaI lnstit_u_ti_t_:ms o _ - - - -t - | - - - ]— -
rC) Central Governments L - I - - - - | - L - | -
d) State Governments o i - - . - - - | - - | -
e) Venture Capital Funds o -1 . - - | - - | - - -
f) Insurance Companies | - - - - - - - - -
g) Foreign Institutional Investors (Fil) | - - - _— - - - -
h) Foreign Venture Capital Funds T I e - | - - | R - -
i) Others (Specify) - - - - - - - - -
Sub-totaTJ_g_B)(l) : o - - . - _ -] -1 - - | -
(2) Non-Institutions S D ] [ ]—
a) Bodies Corporate
i) Indian - o 62045 4600 66645 2.222 29439 4600 34039 | 1,135 -1.087
T N RS I N S S— 25 I
b) Individuals |
)} Individual shareholders holding nominal share | 43,1 4 59446 | 462860 | 15.429 | 512567 | 58846 | 571413 | 19.047 | 3.618
|capital upto Rs 1 lakh _ I _ | S _______l___j___l__ _ |
i) Individual shareholders holding nominal 123687 . | 123687 I 4.123 52469 | 52469 1.749 | -2.374
share capital in excess of Rs 1 lakh
c) Others Specify B B ] - T | B
1. NR] 81886 - | 81886 2.730 77121 - 2.571 | -0.15S
2. Overseas Corporate Bodies - - - n= - [__ -
3. Foreign Nationals o - - | - R .
4. Clearing Members - 33722 | - | 33722 1.125 | 0.001
>. Trusts - . - - - - = - |
6. Foreign Bodies-D.R. I - - - -
Sub-total (B)(2) [ 704754 | 64046 25.627 | 705354 | 63446 | 768800 | 25.627 | 0.00
et — — =L _— — — = —
Total Public Shareholding (B) = (B){1)+(B){2) 704754 64046 768800 25.627 705354 63446 768800 25.627 0.00
ey N ) N S ) A
" |GRAND TOTAL (A"B+C) __________ | 2935954 | 64046 |3000000] 100.000 | 2936554 | 63446 [ 3000000 | 100.000 | 0.00
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DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016

(i) Shareholding of Promoters

Sl Shareholding at the beginning of the year Shareholding at the end of the year o% of
No. No.of | %oftotal | %of | No.of | %oftotal | %of | changein
Shares | shares of | Shares | Shares | shares of | Shares | shareholdi
the Pledged the Pledged/e| ng during
Shareholder’'s Name company |/encum company |ncumbere| theyear
hered to d to total
total shares
shares
1 [ANJUM DHANDHANIA ‘ 20000 0.667 I 0.000 20000 0.667 ‘ 0.000 ‘ 0.000
2 TASHEESH DABRIWALA 662600 r 22.087 | 0.000 - 662600 22.087 . 0.000 ; 0.000
3 |DABRIWALA CONSTRUCTIONS PRIVATE LIMITED | 385600 | 12.853 | 0.000 | 385600 12.853 | 0.000 | 0.000
4 [DOLPHIN PROPERTIES PRIVATE LIMITED 17900 | 0.597 | 0.000 17900 0.597 0.000 0.000
5 |[KUMKUM DABRIWALA | 180100 | 6003 | 0000 | 180100 6003 | 0000 | 0.000
6 |NIRMAL KUMAR DABRIWALA 965000 32.167 0.000 965000 | 32.16/ 0.000 0.000
74.373 | 0.000 | 2231200 | 74.373 0.000 0.000

(11i) Change in Promoter's Shareholding (please specify, if there is no change)

Cumulative Shareholding
during the year

Shareholding at the beginning
of the year

Name of Promoters % of total ° of total
No. of No. of
shares of the shares of the
shares shares
company company

1 [ANJUM DHANDHANIA
a) At the Begining of the Year 20000 0.667
b) Changes during the year [NO CHANGES DURING THE YEAR]

c) At the End of the Year 20000 0.667

ASHEESH DABRIWAL I

a) At the Begining of the Year 662600 22.087
b) Changes during the year [NO CHANGES DURING THE YEAR]

c) At the End of the Year 662600
3 |DABRIWALA CONSTRUCTIONS PRIVATE LIMITED

a) At the Begining of the Year 385600 12.853
b} Changes during the year | (NO CHANGES DURING THE YEAR]
c) At the End of the Year 385600
DOLPHIN PROPERTIES PRIVATE LIMITED
a) At the Begining of the Year 17300 0.597
b) Changes during the year [NO CHANGES DURING THE YEAR]
c) At the End of the Year
KUMKUM DABRIWALA
a) At the Begining of the Year 180100 6.003
b) Changes during the year ' [NO CHANGES DURING THE YEAR]
c) At the End of the Year 180100
NIRMAL KUMAR DABRIWAILA
a) At the Begining of the Year 365000 32.167
b) Changes during the year ' [NO CHANGES DURING THE YEAR]

¢) At the End of the Year 965000

2231200 | 74373 |2231200
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DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 201 6)

(iv) Shareholding Pattern of top ten Shareholders - At the begining of the year and at the end
of the year (other than Directors, Promoters and Holder of GDRs and ADRs) :

Shareholding at the Cumulative
3l. For Each of the Top 10 Shareholders (at r_g_b:ﬂm:;ng_o:/th:f L——t:taarl S:zii';o!d:yﬂif:;tl;
the beginning of the year and at the end of ' ° ' o
No. the year) shares shares of | shares | shares of
the the
ompan ompdan
1 [AYUSH MITTAL -
a) At the Begining of the Year 12606 |  0.420
b) Changes during the year |
Date Reason
10/04/2015 Transfer -127 -0.004 12479 0.416
17/04/2015 Transfer | 650 | -0022 [ 11829 | 0.394
15/05/2015 Transfer 346 | -0012 | 11483 [ 0.383
26/06/2015 Transfer [ 243 0.008 | 11240 [ 0375
03/07/2015 Transfer 53 | 0002 | 11187 [ 0.373
10/07/2015 Transfer 172 | -0006 | 11015 | 0.367
17/07/2015 Transfer | 237 | -0008 | 10778 | 0.359
31/07/2015 Transfer _ -125 -0.004 10653 0.355
14/08/2015 Transfer 6148 | -0.205 | 4505 | 0.150
21/08/2015 Transfer | 876 | 0029 [ 3629 | 0.121
28/08/2015 Transfer 213 | 0007 | 3416 | 0.114
04/09/2015 Transfer 816 0.027 | 2600 | 0.087
18/09/2015 Transfer_ | 783 | 0026 | 1817 | 0061
16/10/2015 Transfer 11817 0061 | O 0.000
20/11/2015 Transfer | 2599 0.087 2599 | 0.087
27/11/2015 Transfer 180 | -0006 | 2419 | 0.081
04/12/2015 Transfer [ 265 | 0009 | 2154 | 0.072
11/12/2015 Transfer -2154 -0.072 0 _ 0.000
¢} At the End of the Year
2 |BALASUBRAMANIAM LAKSHMI NARASIMHAN

|a) At the Begining of the Year
b} Changes during the year

¢) At the End of the Year
3 |DEVENDRA RASIKLAL SHAH
a) At the Begining of the Year 8207 | 0.2/4
b) Changes during the year 4
Date Reason
17/04/2015 Transfer
24/04/2015 Transfer

¢} At the End of the Year
4 |GURJAR! MARKETING PRIVATE LTD
a) At the Begining of the Year

b) Changes during the year

Date Reason

10/04/2015 Transfer -10074 ‘ -0.336 _ 12373 | 0.412
17/04/2015 Transfer -§245 -0.3038 . 3128 0.104
24/04/2015 Transfer _ -3128 -0.104 0 0.000

c) At the End of the Year
JYOTI KETAN VAKHARIA

a) At the Begining of the Year i I
b) Changes during the year [NO CHANGES DURING THE YEAR]

c) At the End of the Year
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DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016)

(iv) Continuation of Shareholding Pattern of top ten Shareholders - At the begining of the year and at the
end of the year (other than Directors, Promoters and Holder of GDRs and ADRs) :

6 |KAMLADEVI BHAGIRATHPRASAD AGARWAL -

1a) At the Begining of the Year ] 8000 | 0.267

b) Changes during the year

Date Reason

28/08/2015 Transfer - -200 | -0.007 | 7800 0.260
04/09/2015 Transfer -100 0003 | 7700 [ 0.257
18/09/2015 Transfer -200 -0.007 [ 7500 | 0.250
16/10/2015 Transfer | -200 -0.007 [ 7300 | 0.243
23/10/2015 Transfer -100 -0.003 7200 | 0.240
31/03/2016 Transfer -200 0007 | 7000 | 0.233
Tc) At the End of the Year

7 |POONAM P JAIN

a) At the Begining of the Year
b) Changes during the year
Date Reason

12/02/2016 Transifer 8500 0.283 8500 | 0.283
c) At the End of the Year 8500 0.283
8 |PRADIP KUMAR GANERIWALA
a) At the Begining of the Year
b) Changes during the year

c) At the End of the Year
9 [PUNIT DHANDHANIA

a) At the Begining of the Year
b} Changes during the year

c) At the End of the Year
10 [RASHMIN A RAVAL

a) At the Begining of the Year 7700 [ 0.257
b) Changes during the year |
Date Reason

08/01/2016 Transfer | 1551 | -0.052 | 6149 | 0.205
12/02/2016 Transfer 1551 0.052 _ 7700 | 0.257
25/03/2016 Transfer 8 0.000 7708 | 0.257

c) At the End of the Year

SANDEEP BIPINCHANDRA JHAVERI
a) At the Begining of the Year

b) Changes during the year

Date Reason

17/04/2015 Transfer

24/04/201S Transfer

c) At the End of the Year

12 {SANJAYKUMAR SARAWAGH -
a) At the Begining of the Year | 189371 [ 0.646

b) Changes during the year
Date Reason

17/07/2015 Transfer 250 | 0.008 | 19621 | 0.654
27/11/2015 Transfer -4434 | -0.148 _ 15187 | 0.506
04/12/2015 Transter B -15187 -0.506 0O | 0.000
¢) At the End of the Year 0 0.000

13 [SANTOSH KUMAR -
a) At the Begining of the Year , 11300 [ 0.377

b} Changes during the year
Date Reason

30/10/2015 Transfer | -2790 ' -0.093 8510 _ 0.284
06/11/2015 Transfer 700 | -0.023 7810 | 0.260
04/12/2015 Transfer | 0.000
c) At the End of the Year 0.000
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DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016}

(iv) Continuation of Shareholding Pattern of top ten Shareholders - At the begining of the year and at the
end of the year (other than Directors, Promoters and Holder of GDRs and ADRs) :

14 [SMC GLOBAL SECURITIES LTD -
a) At the Begining of the Year | 340 0.011
b) Changes during the year o
Date _ Reason
10/04/2_(&_Transfer - - 10 [ 0.000 350 0.012
17/04/2015 Transfer | 579 0.019 | 929 [ 0031
24/04/2015 Transfer | 313 | 0010 | 616 | 0.021
01/05/2015 Transfer - 21 | -0001 | 595 0.020
08/05/2015 Transfer | -50 -0.002 545 0.018
29/05/2015 Transfer -50 [ -0.002 495 0.017
30/06/2015 Transfer 2373 | 0079 | 2868 | 0.096
10/07/2015 Transfer -10 0.000 | 2858 0.095

17/07/2015 Transfe[ -503 -0.017 | 2355 0.079
24/07/2015 Transfer _ | 5703 0.190 | 8058 | 0.269
31/07/2015 Transfer -4440 0.148 | 3618 | 0.121
07/08/2015 Transfer | 713 0.024 | 2905 [ 0.097
14/08/2015 Transfer 7433 0.248 | 10338 | 0.345
21/08/2015 Transfer ' 640 0.021 | 10978 | 0.366
28/08/2015 Transfer ] 62 0.002 [ 10916 | 0.364
04/09/2015 Transfer | -500 0017 [ 10416 [ 0347
11/09/2015 Transfer 50 0.002 10466 | 0.349
18/09/2015 Transfer ] 94 0.003 | 10560 | 0.352
25/09/2015 Transfg_r B | 81 0.003 | 10641 | ~ 0.355
30/09/2015 Transfer | 242 -0.008 | 10399 [ 0.347
09/10/2015 Transfer B | 234 | o008 | 10633 [ 0.354
[16/10/2015 Transfer B 265 | 0009 | 10368 | 0346
30/10/2015 Transfer | 1160 | 0039 | 9208 | 0.307
06/11/2015 Transfer | 50 | 0002 [ 9158 | 0.305
20/11/2015 Transfer -10 [ 0.000 9148 0.305
04/12/2015 Transfer | 200 0.007 | 9348 | 0312
11/12/2015 Transfer | 3as | 0012 | 9693 | 0323
25/12/2015 Transfer 1390 | -0.046 | 8303 | 0.277
31/12/2015 Transfer | 100 | 0003 [ 8203 | 0273
08/01/2016 Transfer -4095 -0.137 4108 0.137
22/01/2016 Transfer _ - .25 0.001 | 4083 | 0.136
05/02/2016 Transfer [ 25 | o001 [ 4058 | 0.35
12/02/2016 Transfer B | 5030 | 0168 | 9088 | 0303
19/02/2016 Transfer 390 0.013 | 9478 | 0316
26/02/2016 Transfer B | 654 | 0022 | 10132 | 0338
04/03/2016 Transfer ] 50 0.002 | 10182 [ 0.339
11/03/2016 Transfer | 26 | o001 [ 10208 [ 0340
18/03/2016 Transfer 1000 | -0.033 | 9208 | 0.307
125/03/2016 Transfer | -250 0008 | 8958 | 0.299

c) At the End of the Year 8958 0.299
15 UDHANI SANJAY SURESHKUMAR
13) At the Begining of the Year
b} Changes during the year
Date Reason

08/01/2016 Transfer
12/02/2016 Transfer

c) At the End of the Year

TOTAL 251538 _

10000 |  0.333

8.385

187515 6.251
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DHP INDIA LIMITED

Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016)
(v) Shareholding of Directors and Key Managerial Personnel :

Shareholding at the Cumulative
beginning of the year | Shareholding during
| . the year
h?:::: For Each of the Directors and KMP No. of % of total | No. of | % of total
' shares shares of | shares | shares of
the the
® din DIMPpdan
ASHEESH DABRIWAL (EXECUTIVE DIRECTOR)
1a) At the Begining of the Year 662600

|b) Changes during the year
c) At the End of the Year

2 [JANAK BHARDWAJ {(EXECUTIVE DIRECTOR)
r;a) At the Begining of the Year o

b) Changes during the year

c) At the End of the Year
ANJUM DHANDHAN!IA (NON-EXECUTIVE DIRECTOR)

a) At the Begining of the Year
b) Changes during the year

c) At the End of the Year
BUDDHADEB BASU (INDEPENDENT DIRECTOR)

a) At the Begining of the Year 200 | 0.007
b} Changes during the year [NO CHANGES DURING THEI_EAR]

c) At the End of the Year
5 |DR. SUBRATA HALDAR {INDEPENDENT DIRECTOR)

a) At the Begining of the Year a | 0 0.000
b) Changes during the year [NO CHANGES DURING THE YEAR]

¢} At the End of the Year

6 [SURAJIT RAHA (INDEPENDENT DIRECTOR)
a) At the Begining of the Year 0 0.000
b) Changes during the year [NO CHANGES DURING THE YEAR]
c) At the End of the Year 0.000

7 |TARUN KUMAR DAS (COMPANY SECRETARY) —

a) At the Begining of the Year 0 | 0.000
b) Changes during the year [INO CHANGES DURING THE YEAR]

c) At the End of the Year 0.000
ASHOK KUMAR SINGH (CHIEF FINANCIAL OFFICER)

a) At the Begining of the Year 0 | 0.000
b) Changes during the year [NO CHANGES DURING THE YEAR]

¢) At the End of the Year

TOTAL 682800 22.760 682800 22.760

V. INDEBTEDNESS
Indebtness of the Company including interest outstanding/accrued but not due for payment

Secured

INO CHANGES DURING THE YEAR]

Loans Total
excluding

Unsecured | Deposits

_ , Indebtness
Loans {in Rs.) | {in Rs.)

deposits {in (in Rs.)

Rs.)

Indebtness at the beginning of the financial year
(i) Principal Amount 374682965 - - 37468299

(ii) Interest due but not p;id IR R I— - F - " -
(ili) Interest accrued but not due - -
Total (i+ii+ii) _ B [ 37468299] N 37468299
Change in Indebtness durinmg the financial year | | )
* Addition - - -1 -
* Reduction | (10735415) - - ] (10735415)

Net Changes [ (10735415)] : - [ (10735415)
Indebtness at the end of the financial year

(i) Principal Amount 26732884 - -] 26732884
(i) Interest due but not paid . ] ] _

i a mi i o ik

(iii) Interest accrued but not due -
Total {i+ii+iii) 26732884 - - 26732884 |Cont. page - 8




DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016}

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

Name of M.D./Executive
Director {in Rs.)

Total
Amount

(in Rs.)

Sl.
P [ ] R L
No. | articulars of Remuneration Asheesh Janak

I - Dabriwal | Bhardwaj

(a) Salary as per provisions contained in section 17{1) of the Income-tax Act, 1961 37,14,500 | 21,10,504
1{b) Value of perquisites u/s. 1_7(_2! of the Income-tax Act,1961 - | -
(c} Profitin lieu of salary under section 17(3} of the Income-tax Act, 1561 - -

2 |Stock Option

sweet Equity - _ - —
4 |Commission
- as % on profit -

- othelﬁg_ecify _
- - -1 -

5 |Other, please specify

58,25,004

L

Total (A) . - o . - o 37,14,500 | 21,14,821 | 58,29,321
Ceiling as per the Companies Act, 2013 [being 10% of net profit of the Company |
calcuted U/s.198 of the Companies Act, 2013 i.e. PROFIT BEFORE TAX] 64,60,020

Note : The above remuneration paid is within the prescribed limit as per Companies Act, 2013

B. Remuneration to Other Directors : {Amount in Rs.)

Name of Directors

Sl. — Total
Particulars of Remuneration :
No. Anjum | Buddhad| Dr.Subrata Surajit Raha | Amount
Dhandhania | eb Basu Haldar

1 l[independent Directors
* Fees for attending board committee meetings - 16,000 16,000 16,000

" Commission 0 I R R
~Gthers please speciy I R R N

Toal () - | 16000] 16,000] 16,000 | 48,000
2 |Other Non-Executive Directors
* Fees for attending board committee meetings 16,000 - - - 16,000
* Others, please specify - - - -
Total 2) - 16,000 | - - : 16,000
Total Managerial Remuneration o 16,000 | 16,000 16,000 16,000 | 64,000

Overall Ceiling as per the Companies Act, 2013 [being 1%
of net profit of the Company calculated U/s.198 of the
Companies Act, 2013 i.e. PROFIT BEFORE TAX] 6,46,002

Note : The above remuneration paid is within the prescribed limit as per Companies Act, 2013

C. Remuneration to Key Managerial Personal other than MD/Manager/WTD : (Amount in Rs.)
Key Managerial Personnel

S| Company Chief Financial

N Particulars of Remuneration Secretary Officer Total
0.

Tarun Kumar| Ashok Kumar
Das Singh

1 {Gross salary
(a) Salary as per provisions contained in section 17(1) of the Income-tax Act, 1561 75,240 | 19,31,540 | 20,06,780
(b) Value of perquisites u/s. 17(2) of the Income-tax Act,1961
(c) Profitin lieu of salary under section 17(3) of the Income-tax Act, 1961
2 |Stock Option
Sweat Equity
4 |Commission
- as % on profit -

- other, specify - - _

5 |Other, please specify -

Total (A) 75,240 | 19,31,540 | 20,06,780

Cont. page - 9
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DHP INDIA LIMITED
Continuation of Form No. MGT- 9 (As on Financial Year Ended March 31, 2016)

Vii. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES :

Section of the| Brief Details of Authority Appeal
Type Companies | Descripti | penalty/ Punishment/Comp |[RD/NCLT/C| made, if any
Act on ounding fees imposed I OURT] |(give details)
— — S

A COMPANY
Penalty
Punishment -
Compounding

B DIRECTORS
Penalty \\/
Punishment $
Compounding

C OTHER OFFICER IN DEFAULT
Penalty
Punishment
Compounding

For and on behalf of the Board of Directors

Place : Kolkata SD/-

Dated : 30th day of May, 2016 ASHEESH DABRIWAL
Managing Director & C.E.O.
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DHP INDIA LIMITED

ANNEXURE - “III” TO DIRECTORS’ REPORT

CORPORATE SOCIAL RESPONSIBILITY REPORT

AS ON FINANCIAL YEAR ENDED ON MARCH 31, 2016
{Pursuant to clause (o) of sub-section (3) of section 134 of the Companies Act, 2013 and Rule 9 of the
Companies (Corporate Social Responsibility) Rules, 2014}

1. A brief outline of the Company’s CSR policy, : The key philosophy of CSR initiatives of the Company is
including overview of projects or programs  : amount funded to the “Prime Minister National Reliet Fund”
proposed to be undertaken and a reference to : for developing the CSR by Central Government.
the web-link to CSR policy and projects or
programs.

2. The composition of the CSR Committee :+  Mr. Buddhadeb Basu — Independent Director (Chairman)

Mr. Surajit Raha — Independent Director (Member)
Mr. Asheesh Dabriwal — Executive Director (Member)

3. Average net profit of the Company for last

Three financial years : Rs. 8.19,57,755/-
4. Prescribed CSR Expenditure (two per cent of :
The amount as in item 3 above) : Rs. 16,39,155/-
5. Details of CSR spend during the financial year :
(a) Total amount to be spent for financial year : Rs. 16,40,000/-
(b) Amount unspent, if any : NIL
(¢) Manner in which the amount spent during the financial year is detailed below :

Sr. No. | CSR Sector in |Projects or Amount outlay [Amount spent on Cumulative Amount
project or [(which  the |programs (budget) the projects or expenditure spent :
activity Project is 1) Local area or |project or |programs up to the | Direct or
identified |covered other programs wise |Sub-heads : reporting through

2) Specify the 1) Direct period implementing
State and expenditure on agency (give
district where projects or details of
projects or programs implementing
programs was 2) Overheads agency)
undertaken
n @ 3) @) (5) (6) (7) (8)
] Schedule VII | Clause (viii) As per Prime  |Rs. 16,40,000/- Rs. 16,40,000/- Rs. 16,40,000/- | Implementing
of Contribution | Minister Otfice Agency —
Companies | to the Prime and Central Prime
Act, 2013 — | Minister’s | Govt. Decision Minister
Activity No.| National Office of
(vill) — Relief Fund India under
Contribution Central
to the Prime Government.
Minister’s
National
Reliet Fund

RESPOSIBILITY STATEMENT

The Responsibility Statement of the Corporate & Social Responsibility Committee of the Board of
Directors of the Company is in compliance with CSR objectives and Policy of the Company.

SD/- SD/-
ASHEESH DABRIWAL BUDDHADEB BASU
Managing Director Chairman, CSR Committee

Dated : 30th day of May, 2016
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DHP INDIA LIMITED

ANNEXURE - “IV” TO DIRECTORS’ REPORT
DISCLOSURE ON THE REMUNERATION OF THE MANAGERIAL PERSONNEL

{Pursuant to Rule 5(1) of the Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014}
(1) The ratio of the remuneration of each director to the median remuneration of the employees of the
Company for the financial year 2015-16 :
(a) Sri Asheesh Dabriwal (Managing Director Remuneration) : Other than KMP Remuneration is 1 : 10,
and (b) Sr1 Janak Bhardwaj (Executive Director Remuneration) : Other than KMP Remuneration1s 1 : 18.

(1) The percentage increase in remuneration of each Director, CFO, CEO, Company Secretary of the Company
for the financial year 2015-16 :

(a) Sr1 Asheesh Dabriwal (CEO & MD) :- 150.00%, [From Rs.14,85,800/- to Rs.37,14,500/-}
(b) Sr1 Janak Bhardwaj (Executive Director & COOQO) : 6.00%, [From Rs.19,91,064/- to Rs.21,10,504/-]
(c) Sr1 Ashok Kumar Singh (CFO) - 12.77%, and [From Rs.17,12,857/- to Rs.19,31,540/-]

(d) Sr1 Tarun Kumar Das (Company Secretary) — Nil & N.A. {Appointed on 01/09/2014}

(m)The percentage increase in the median remuneration (other than Director & KMP Remuneration) of the
employees in the financial year 2015-16 is : 17.99%.

(iv) The number of permanent/total employees on the roll of the Company as on 31% March, 2016 is : 201.

(v) The explanation on the relationship between average increase in remuneration and Company performance :
Company’s Profit after Tax decrease by 14.99% in comparison of its previous year and average increase in
total employees expenses is 16.17% in comparison of its previous year. In spite of PAT decrease, the salary
increased due to inflation, individual performance, prevailing industry trends. '

(vi) Variation in the market capitalization of the Company, price earnings ratio as at the closing date of the
current financial year and previous financial year and percentage increase over decrease in the market
quotations of the shares of the Company in comparison to the rate at which the Company came out with the
last public offer.

Date Market Price(in Rs. EPS (in Rs. P/E ratio Market Capitalisation(in Rs. % Changes
March 31, 2015 101.30 19.23 5.27 30,39.00,000  eeeeee-
March 31, 2016 88.20 16.34 5.40 26.46.,00.000 (-)12.93%

Percentage increase over the last public offer is not relevant as there has never been any public offer by the
Company during the financial year 2015-16.

(vi1) Average percentile increase already made in the salaries of employees other than the managerial personnel
in the last financial year and its comparison with the percentile increase in the managerial remuneration and
justification thereof and point out if there are any exceptional circumstances for increase in the managerial
remuneration : Average increase in the remuneration of all employees excluding KMPs 1s 18% and average
increase in the remuneration of KMPs 1s 49%. The KMP salary increased are decided based on the individual

performance, responsibilities, prevailing industry trends and benchmarks.

(x1) Comparison of each remuneration of Key Managerial Personnel against performance of the Company :
Each KMP is granted salary based on his qualification, experience, nature of job & responsibility covered,
industry benchmark, earlier salary and many other factors, comparison of one against the other is not feasible.

(x) The key parameters for any variable components of remuneration availed by the directors is NIL.

(x1) The ratio of remuneration of the highest paid director to that of the employees who are not directors but
receive remuneration in excess of the highest paid director during the year is NIL.

(x11) Affirmation that the remuneration is as per the remuneration policy of the Company — Yes.

Place : Kolkata For and on behalf of the Board of Directors
Dated : 30th day of May, 2016

SD/-
ASHEESH DABRIWAL
Managing Director & C.E.O.
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DHP INDIA LIMITED

CORPORATE GOVERNANCE ANNUAL REPORT OF 2015-16

[As per Clause 49 of the Listing Agreements of the Company with the Stock Exchanges for the period from I*
April’ 2015 to 30™ November, 2015 and as per Regulation 15(2) and other relevant provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for the period from I® December, 2015 to 31°
March, 2016]

TO THE MEMBERS

Corporate Governance is based on the principles of integrity, fairness, equity, transparency, accountability
and commitment to values. Good governance practices stem from the culture and mindset of the
organization. The Company continuously reviews its policies and practices of Corporate Governance with a
clear goal not merely to comply with statutory requirements in letter and spirit but also constantly endeavors
to implement the best international practices of Corporate Governance, in the overall interest of all
stakeholders. Some of the major initiatives taken by the Company towards strengthening its Corporate
Governance systems and practices include the following :-
e To set-up various dedicated independent Committees.

e The Company has appointed an independent practicing Company Secretary to conduct
Secretarial Audit.

e Best Governance Practices are reviewed on a quarterly basis.

e Observance of the Secretarial Standard issued by the Institute of Company Secretaries of

India.
In Accordance with Clause 49 of the Listing Agreements of the Company with the Stock Exchanges for
the period from I* April’ 2015 to 30™ November, 2015 and as per Regulation 15(2) and other relevant
provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the period
from I December, 2015 to 31" March, 2016 and some of the best practices followed internationally on
Corporate Governance, the report containing the details of governance system and processes at DHP

INDIA LIMITED is as under :-

1. BRIEF STATEMENT ON COMPANY’S PHILOSOPHY ON CODE OF CORPORATE
GOVERNANCE : DHP India Limited is a widely-held Public Limited Company and maintains a very
high level of Corporate Governance. The Company’s philosophy on corporate governance envisages the
attainment of the highest levels of transparency, accountability and equity, in all facets of its operations,
and in all its interactions with its stakeholders, including shareholders. The Company follows the code of
corporate governance 1in its entirety.

2. BOARD OF DIRECTORS:
The Company has a broad-based Board and meets the “Composition” criteria. As on 31% March, 2016,

the Board comprised of six Directors. Out of the six Directors, four are Non-Executive of which three are
the Independent Directors and one are non-executive women director. The Board believes that its current
composition is appropriate. Composition of the Board and category ot Directors are as follows :-

a). The composition and categories of directors i.e. break up of directors is as follows :

S. Categories Promoter/Non- Name of Director & Designation
No. | Promoter |

) Executive Director Promoters 1) Sri Asheesh Dabriwal — Managing Director

& Chief Executive Officer (C.E.O.)
Non- Promoters 2) Sri Janak Bhardwaj — Director-cum-Works
_ Manager & Chief Operating Officer (C.0.0.)
11) Non-Executive & Women Promoters 3) Smt. Anjum Dhandhania (Women Director)
Director 1
111) Independent & Non- Non-Promoters 4) Sri Buddhadeb Basu-Lead Independent Director
Executive Director Non-Promoters 5) Dr. Subrata Haldar
| Non-Promoters | 6)  Sri Surajit Raha
V) Nominee Director N.A. NIL
V) Institutional Director N.A. NIL
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b). The Profile of all Board of Directors is as follows :

———-—l———-I—ll-————l-———_—-——-—H——-—————_—-——_——_—-—h————-———

Name of Directors Sri Asheesh Sri Janak Smt. Anjum | Sri Buddhabeb Dr. Subrata Sri Surajit
Dabriwal Bhardwaj Dhandhania Basu | Haldar Raha
Directors [dentification No. t_— 00044783 00047641 00058506 00061771 00089655 07019436
Date of Birth 04/10/1967 05/07/1963 07/12/1970 | 23/06/1967 25/04/1962 | 25/02/1967
Date of First Appointment | 26/04/1991 25/06/1998 31/01/2003 31/01/2003 | 17/05/2003 | 08/12/2014
Educational Qualification B. Com. D. M.E. L.L.B. B. Com. M.B.B.S. Graduate
Occupation Industrialist Service Business Business Doctor Service
Status in different Comm-
ittee of this Company :-
[A] Audit Committee None None None Chairman Member Member
[B] Shareholders/Investors
Grievance Committee Member None Member Chairman None None
[C] Remuneration/Manage-
ment Committee Member None Chairman Member None None
[D] Corporate & Social
Responsibility Committee | Member None None Chairman None Member
Present Status in this Company Managing Executive Non-Executive [ead Independent Independent
Director & Director & Women Director Independent Director Director
C.E.O. C.0.0. Director
Directorship in Other Public None None None None None None
Limited Company ]
Chairmanship/Membership of None None None None Nong None
Committee in Other Public
Limited Company
Shareholding as on 31* March, 662600 Shares NIL 20000 Shares 200 Shares NIL NIL
2015 [22.09%] [0.66%] [0.0066%]
¢). Disclosure whether Chairman is Executive/Non Executive :

The Company has not appointed any Director to the post of “Chairman”. However in most of the
Board Meetings & General Meetings Sri Asheesh Dabriwal, M.D. & C.E.O. , Promoter &
Executive Director of the Company convenes the meeting as Chairperson.

d).

Attendance of Directors at Board Meetings, Last Annual General Meeting and number of

other Directorships and Chairmanships / Memberships of committees of each Directors in

various companies : The Composition of Board during the year ended 31% March, 2016, its attendance
and other directorships & Chairmanships/Memberships in other Public Ltd. Companies are as under :-

Name of Directors Categories No. of Last No. of Other No. of Other No. of Other
Board AGM Public Ltd. Public Ltd. Public Ltd.
Meeting | attended Companies Companies Companies
attended Directorships Committee Committee
| |Chairmanships] Memberships
Sri Asheesh Dabriwal M.D. & C.E.O. 8 YES Nong Nong None
Sri Janak Bhardwayj E.D. & C.0.0. 8 NO None None None
Smt. Anjum Dhandhania |  N.E.D. 8 | NO None None I None
Sri Buddhadeb Basu N.E. & .LD. | 8 YES None i None None
Dr. Subrata Haldar N.E. & I.D. 3 NO None None None
Sri Surajit Raha N.E. & 1.D. I 3 NO None None None

Note : - 1) M.D. & C.E.O. — Managing Director & Chief Executive Officer, 2) E.D. & C.0.0.- Executive Director & Chiet
Operating Officer, 3) N.E.D. — Non-Executive Director, 4) N.E. & L.D. - Non-Executive & Independent Director

e). No. of Board Meetings held along with the dates of Board Meeting :
The Corporate Governance policy requires the Board to meet at least four times in a year with a

maximum gap of three months between any two meetings.
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The details of Board meetings held during the year are as under :-

f).

g).

h).

Date of Board No. of Directors Main Purpose of Meetings
| Board Meeting Strength | Present | .

30/04/2015 6 6 | Misc. General Activity
15/05/2015 6 B 6 ___ 4™ Quarter Accounts Approval
29/05/2015 6 | 6 Misc. General Activity
30/06/2015 6 6 Audited Accounts Approval
14/08/2015 6 | 6 | 1¥ Quarter Accounts Approval
13/11/2015 6 6 2" Quarter Accounts Approval
09/02/2016 6 6 3" Quarter Accounts Approval
04/03/2016 6 - 6 Misc. General Activity

Board’s Procedure : It has always been the Company’s policy and practice that apart from
matters requiring the Board’s approval by statute, all major decisions of the Company as a whole
are regularly placed before the Board. This is in addition to information with regard to actual
operations, major litigation, feed back reports and minutes of Committee Meetings.

Independent Directors, their tenure, meetings and familiarization programme : Company
appointed Independent Directors having expertise/experience in their respective field/protession.
None of the Independent Directors are Promoters or related to Promoters. They do not have
pecuniary relationship with the Company and further do not hold two percent or more of the total
voting power of the Company. Every Independent Director, in every financial year, gives a
declaration that he meets the criteria of independence as required under Section 149(7) of the
Companies Act, 2013.

The details of all three Independent Directors terms of otfice are as below :-
e Sri Buddhadeb Basu — Non-Promoter, Non-Executive, Lead Independent Director —
Terms of Office : from 19/09/2014 to 18/09/2019 (5 Years).

e Dr. Subrata Haldar — Non-Promoter, Non-Executive, Independent Director — Terms of
Office : from 19/09/2014 to 18/09/2019 (5 Years).

e Sri Surajit Raha — Non-Promoter, Non-Executive, Independent Director — Terms of Office
. from 28/09/2015 to 27/09/2020 (5 Years).

During the year all Independent Directors meets under leadership of Mr. Buddhadeb Basu and
presented their views with the Board for overall affairs of the Company.

The familiarization of the Independent Directors is done by the managing Director/Executive
Director/Senior Management personnel who conducts presentations/programme to familiarize the
Independent Directors with the operations and functioning of the Company.

Performance Evaluation of Directors : The Nomination and Remuneration Committee of the
Board laid down the criteria for performance evaluation of all Directors. The performance
evaluation has been done by the entire Board of Directors, except the Director concerned being
evaluated.

i). Responsibility of the CEQ, COO and CFO : The current policy of the company is to have a

Chief Executive Officer (C.E.O.) — Mr. Asheesh Dabriwal, who is also the Promoter & Managing
Director of the Company, a Chief Operating Officer (C.0.0.) — Mr. Janak Bhardwaj, who 1s
also the Executive Director-cum-Works Manager & employee of the Company, and a Chiet
Financial Officer (C.F.0.) — Mr. Ashok Kumar Singh, is an employee of the company. There are

clear demarcations of responsibility and authority amongst the three.
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)

k).

1).

e The CEO and Managing Director Mr. Asheesh Dabriwal is overall responsible for
corporate strategy, brand equity, planning, external contracts and all other management
matters. He is also responsible for achieving the annual business plan & investments.

e The COO and Executive Director-cum-Works Manager Mr. Janak Bhardwaj 1s
responsible for all production matters, customer service operations. He is also responsible
for technology, new technical initiatives, renovations & industrial & personnel relations.

e The CFO Mr. Ashok Kumar Singh is a qualified Chartered Accountant & Cost
Accountant. He is responsible for ensuing all the accounts, auditing, taxation & corporate
governance matters.

Composition of Board Committee : Details of the Board Committees and other related
information are provided hereunder :
a) Audit Committee :

1) Sri Buddhadeb Basu — Independent Director (Chairman of the Commuttee)

2) Dr. Subrata Haldar — Independent Director

3) Sri Surajit Raha — Independent Director

b) Nomination and Remuneration Committee :

1) Smt. Anjum Dhandhania — Non-Executive Women Director (Chairman of the Committee)
2) Sri Buddhadeb Basu — Independent Director
3) Sri Asheesh Dabriwal - Executive Director

¢) Shareholders / Investor Grievance Committee :
1) Sri Buddhadeb Basu — Independent Director (Chairman of the Committee)
2) Smt. Anjum Dhandhania — Non-Executive Women Director
3) Sri ASheesh Dabriwal — Executive Director

d) Corporate & Social Responsibility Committee :
1) Sri Buddhadeb Basu — Independent Director (Chairman of the Committee)
2) Sri. Surajit Raha - Independent Director
3) Sri Asheesh Dabriwal — Executive Director

Meeting of Board Committees held during the vear and Directors’ attendance :
Board Committees Audit Nomination and Shareholders/Investor Corporate & Social
| Committee | Remuneration Committee | Grievance Committee | Responsibility Committee

Meeting Held 8 2 1 1

Sr1 Buddhadeb Basu 8 | 2 ] | ]

Smt. Anjum Dhandhama N.A. | 2 ] | N.A.

Dr. Subrata Haldar 8 N.A. N.A. N.A.

Sri Asheesh Dabriwal | N.A. 2 _ ] ]

Sri Surajit Raha 8 N.A. N.A. ]

Re-appointment of Directors retire by rotation: Sri Janak Bhardwaj, a Executive Director
shall retire by rotation at the ensuing Annual General Meeting, and is eligible for re-appointment.

The brief particulars of above director have already been mentioned in their profile. However, the
suitable disclosure mentioned in the Notes as forming part of Notice of A.G.M. to annexed with
the Report.

3. AUDIT COMMITIEEL :
i) Composition, name of members and Chairperson : The composition of the Audit Committee at
present are as below :-

1. Sri Buddhadeb Basu — Chairman [Non-Executive & Lead Independent Director —
having financial and accounting knowledge
2. Dr. Subrata Haldar - Member [Non-Executive & Independent Director ]

3. Sri Surajit Raha — Member [Non-Executive & Independent Director |
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Mr. Ashok Kumar Singh, Chief Financial Officer (C.F.O.) of the company having requisite
qualification as qualified Chartered Accountants & Cost Accountants, acts as Finance & Accounts
function of the company is a permanent invitee of the Audit Committee.

Mr. Tarun Kumar Das, Company Secretary-cum-Compliance Officer of the company having requisite
qualification of qualified Companies Secretaries & Cost Accountants, acts as the Secretary to the
Committee.

i) No. of meeting and attendance : During the year the Audit Committee has met 9 times on
30/04/2015; 15/05/2015; 29/05/205; 30/06/2015; 14/08/2015; 13/11/2015; 09/02/2016; and
04/03/2016 and the details of attendance of its member already provided in this report.

iii) Brief description of terms of reference : The Audit Committee has been constituted as per Section

177 of the Companies Act, 2013, Clause 49 of the Listing Agreements of the Company with the Stock

Exchanges for the period from 1* April’ 2015 to 30" November, 2015 and as per Regulation 15(2) and other
relevant provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the

period from 1% December, 2015 to 31* March, 2016. The terms of reference & powers of the audit
committee are as under :-

(A) Powers of Audit Committee :
1. To investigate any activity within its terms of reference.
2. To seek information from any employee.
3. To obtain outside legal or other professional advice.
4. To secure attendance of outsiders with relevant expertise, if it considers necessary.
(B) The role of the Audit Committee includes :
1. Oversight of the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statements are correct, sutficient and credible.
2. Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of Cost Auditors & Statutory Auditors and fixation of audit fees.
3. Approval of payment to Statutory Auditors for any other services rendered by the
Statutory Auditors.
4. Reviewing, with management, the annual financial statements before submission to the
Board for approval, with particulars reference to :
e Matters required to be included in the Directors’ Responsibility Statement to be

included in the Directors’ Report in terms of Section 134(3)(c) of the Companies Act,
2013.

e Changes, if any, in accounting policies and practices and reasons for the same.

Major accounting entries involving estimates based on the exercise of judgement by

the management.

Significant adjustments made in the financial statements arising out of audit findings.

Compliance with listing and other legal requirements relating to financial statements.

Disclosure of related party transactions.

Qualifications in draft audit report.

5. Reviewing, with the management, the quarterly financial statements before submission to
the Board for approval.

6. Reviewing, with the management, the statement of uses/application of funds raised
through an issue (public issue, right issue, preferential issue, etc.), the statement of funds
utilized for purposes other that those stated in the offer document/prospectus/notice and
the report submitted by the monitoring agency, monitoring the utilization of proceeds of a
public or right issue, and making appropriate recommendations to the Board to take up
steps 1n this matter.
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11,

12.

13.

14.

13.

16.

Reviewing, with the management, the performance of Statutory and Internal Auditors,
adequacy of internal control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure, coverage and frequency of internal audit.

Discussion with Internal Auditors any significant findings and follow up thereon.

. Reviewing the findings of any internal investigations by the Internal Auditors into the

matters where there is suspected fraud or irregularity or a failure of internal control

systems of a material nature and reporting the matter to the Board.
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