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DIRECTORS’ REPORT

Dear Members, )

Your Directors are pleased to present their TWENTY SIXTH ANNUAL
REPORT and the Audited Statement of Accounts for the year ended March
31, 2015,

FINANCIAL RESULT (Rs.flacs)
2014-18  2013-14

Turnover 5870.46  4607.37

Export iIncentive 0.00 0.00

Profit/{Loss) before interest, depreciation and taxation 1102.89 837.18
Financial expenses (698.01) (686.29)
Profit/(Loss) before depreciation & taxation  404.88 150.89

Depreciation (177.16)  (139.43)
Exceptional ltems (58.91) -
Earlier Year Taxes (85.19) -
-Deferred Tax - -
(Expenses)income relating to earlier years 1.74 3.28
Net Profit/(Loss) after tax 105.36 14.74
Eaming per share (Rs.)

- Basiw/Diluted 0.76 o

FUTURE PROSPECTS

The Board of Directors are pleased to inform that the company has produced
1.00 million pairs of shoes, sandals and other footwear during the current
year as against 1.06 million pairs during the previous year. Although the
production has reduced in number of pairs, the Company has improved its
product mix by adding higher value products fo increase revenues and
profitability. The company has long term arrangements with Puma Sports
India Private Limited and also negotiating with othar MNCs for producing
sports & other footwear on their behalf. The Company shall also continue to
improve its product mix and production efficiency to further improve the sales.
DIVIDEND

In view of cumulative losses, your Directors, do not recommend any
dividend for the pericd under review. .
SHARE CAPITAL

The paid up Equity Share Capital as on 31* March, 2015 was Rs. 13.92
Crore. During the year under review, the company has not issued shares
with differential voting rights nor granted stock options nor sweat equity.
There is no change in the share capital of the Company.

FINANCE

(a) Project finance

State Bank of Patiala has sanctioned and disbursed SLG Limit of Rs. 0.40
Crore during the year under review.

(b) Working capital

The working capital limits Stood at Rs. 16.42 Crores (fund based Rs.
Rs.16.42 Crores & non-fund based Rs. 0.54 Crores) as on 31% March, 2015,
(¢) Term Loan .

The Term Loan stood at Rs.15.88 Crores as on 31% March, 2015.

{d) Deposits .

The Company has not accepted any deposits from the public during the
year under review.

(e) Particulars of Loans, Guarantees or Investments under Section
186 of the Companies Act, 2013 i

No loans, guarantees or investments under Section 186 of the Companies
Act, 2013 have been given by the Company. )
CHANGE IN THE NATURE OF BUSINESS

Thers was no change in the nature of business.

SUBSIDIARIES/JOINT VENTURES/ASSOCIATES COMPANIES

Your Company does not have any associate/subsidiary/joint ventures
within the meaning of the Campanies Act, 2013,

BUSINESS RISK MANAGEMENT

Pursuant to the requirement of Clause 48 of the Listing agreement, the
company has constituted a Risk Management Committee under the
Chairmanship of Mr. R. C. Mahajan, Managing Director of the Company.
The other members of the Committee are Mr. Amit Mahajan, Director
{Operations) and Mr. Amit Mahajan, Director (Commercial). In line with the
new regulatory requirements, the company has also framed a ‘Risk
Management Policy' to identify and assess the key risk areas, monitor and
report compliance and effectiveness of the policy and procedure. The
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details of committee and its terms of reference are set out In the Corporate
Governance Report forming part of the Board’s Report.

The Company manages, monitors and reports on the principal risks and
uncertainties that can impact its ability to achieve its strategic objectives.
The Company’s risk management systems and programs comprises of
various processes, structures, processes and guidelines which assist the
Company to identify, assess, monitor and manages its risks, including any
material changes to its risk profile. To achieve this, the Company has
clearly defined the responsibility and authority of the Company’s
Management and the Risk Management Committee to oversea and manage
the Risk Management Programs.

INTERNAL FINANCIAL CONTROL SYSTEM

Effective and strong internal control systems are developed in the Company
for all the major processes to ensure reliability of financial reporting,
safeguarding of assets and economical and efficient use of resources as
also the compliance of laws, regulations, policies and procadures etc.
The Company’s internal control systems are audited by Internal Auditors
i.e. M/s Aaryaa & Associates, Chartered Accountants. The Intemal Auditor
independently evaiuates the adequacy of internal controls and reviews
major transactions. The Internal Auditor report Is directly reported to the
Audit Committee to ensure complete independence. )

VIGIL MECHANISM/WHISTLE BLOWER POLICY

The Company has a vigil mechanism named “Whistle Blower Policy/Vigil
Mechanism" to deal with instance of fraud and mismanagement, if any. The
details of the Policy is explained in the Corporate Governance Report and
also posted on the website of the Company.

RELATED PARTY TRANSACTIONS

All related party transactions that were entered into during the financial
year were in the ordinary course of business but were not at arm's length
basis. The Company had obtained the approval of the shareholders to
enter Into related party transactions in Extra-ordinary General Mesting held
in March, 2015. All Related Party Transactions are placed before the Audit
Committee and the Board for approval. Prior omnlbus approvat of the Audit
Committee is obtained on yearly basis for the transactions which are of a
foreseen and rapetitive nature. The detail of transactions entered into
pursuant to the omnibus approval so granted is placed before the Audit
Committee and the Board of Directors on a quarterly basis. The policy on
Reiated Party Transactions as approved by the Board is upioaded on the
Company's website. The form (AOC-2) disclosing the particulars of contracts/
arrangements entered into by the company with related parties referred to
in Section 188 of the Companies Act, 2013 is attached herewith as Annexure A.

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

There are no significant and material orders passed by the Regulators,
Courts or Tribunals which would impact the going concern status of the
Company and its operations in future. '

DIRECTORS

In accordance with the provisions of the Companies Act, 2013 and Articles
of Association of the Company Mr. Amit Mahajan, Director (Commercial)
(DIN"00038593) shatl refire by rotation at the forthcoming Annual General
Meeting and being eligible, offers himseif for re-appointment.

During the year under review, Mrs. Seema Mahajan (DIN 06978146) was
appointed as an Independent Director, for a period of five years, w.e.f. 10"
November, 2014. In accordance with the provisions of the Companies Act,
2013, Mr. R. K. Bhandari, will be appointed as an Independent Director for
a period of five years, at the forthcoming annual general meating.

Declarations pursuant to Section 149(6) of the Companies Act, 2013 have
been submitted by all the Independent Directars.

% Board Evaluation

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of
the Listing Agreement, the. Board has carried out an annual performance
avaluation of its own performance, the directors individually as well as the
working of its Audit, Nomination & Remuneration and Stakeholder's
Relationship Committee. The manner In which the evaluation has been
carried out has been explained in the Corporate Governance Report forming
part of the Board's Report.

% Remuneration Policy

The Board has approved the policy framed by the Nomination and
Remuneration Commiltee for seiection and appointment of Directors, senior
management and their remuneration. The Remuneration policy is stated in
the Corporate Govemance Report forming part of the Board's Report.



* Meetings

During the year eight Board meetings and four Audit Committee meetings
were convened and held. The details of which are given in the Corporate
Governance Report. The intervening gap between the Meaetings was
within the period prescribed under the Companies Act, 2013.

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

The Company has in place an Anti Sexual Harassment Policy in line with
the requirements of The Sexual Harassment of Women at the Workplace
(Prevention, Prohibition, & Redressal} Act, 2013. Internal Complaints,
Committee (ICC) has been set up to redress complaints received regarding
sexual harassment. All employees (permanent, contractual, temporary,
traineaes) are covered under this policy.

The following is a summary of sexual harassment complaints received and
disposed off during the year 2014-15:

a} No. of complaints received: Nil
b) No. of complaints disposed off. Nil

CORPORATE GOVERNANCE

A detailed report on Corporate Governance as required under the Listing
Agreement with the Bormbay Stock Exchange Ltd. (BSE), Mumbai is annexed
to this report. The Certificate issued by the Practicing Company Secretary,
in pursuance of Clause 49 of the Listing Agreement in compliance of
Corporate Governance, is also annexed with this report.

DIRECTORS' RESPONSIBILITY STATEMENT

As required under Section 134(3)(c) read with Section 134(5) of the Companies
Act, 2013 and clause 49(3)(D){4){(a) of the Listing Agreement, your Directors
state that: ’

i) in the preparation ¢f the annual accounts for the year ended March 31,
2015, the applicable accounting standards read with requirements set out
under Schedule Hi to the Act, have been followed and there are no material
departures,

ii). such accounting policies have been selected and applied consistently
and judgments and-estimates  have been made that are reasonable and
prudent so as to give a true and fair view of the state of affairs of .
the company as at March 31, 2015 and of the profit of the company for the
year ended on that date;

iii). proper and sufficient care has been taken 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 annual accounts have been prepared on a going concern basis;

v). the Directors have laid down internal financial controls to be followed by
the Company and that such intemnal financlal controls are adequate and are
operating effectively; and
vi). the Directors have devised proper systems to ensure compliance with
the provisions of ait applicable laws and that such systems are adequate
and operating effectively.

AUDITORS

1. Statutory Auditors

M/s Kansal Singla & Associates, Statutory Auditors, hold office until the
conclusion of the ensuing annual generat meeting and being eligible, offer
themselves for reappointment. They have confirmed their eligibility
under Section 141 of the Companies Act, 2013 and Rules framed thereunder
and willingness to accept the office of the Statutory Auditors, if reappointed.

In terms of provisions of section 138 and 141 of the Companies Act, 2013,
your Directors recommend their re-appointment for a period of five years
starting from the conclusion of the ensuing Annual General Meeting of the
company upto the conclusion of the Annual General Meeting required to be
held for the financial year 2019-20 subject to ratification by the members
at every Annual General Meeting. The auditors have forwarded their
certificate stating that their re-appointment, if made will be in accordance
with the criteria specified under Section 141 of the Companies Act, 2013,

2. Secretarlal Auditor

Pursuant to provisions of Section 204 of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rutes,
2014, the Company has appointed M/s R.P.S Khurana & Associates, & firm
of Company Secretaries in Practice to undertake the Secretarial Audit of
the Company. The report of the Secretarial Auditor is annexed as Annexure B.
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MANAGEMENT REPLY ON QUALIFICATION BY SECRETARIAL AUDITOR

The observation of the Secretarial Auditor is self explanatory and require no
further explanation.

PARTICULARS OF EMPLOYEES

The Provisions of Rule 5(2) & (3) of the Companies(Appointment &
Remuneration of Managerial Parsonnet) Ruies, 2014 requiring particulars of
the employees In receipt of remuneration in excess of Rs. 80 lacs per
annum to be disclosed in the Report of Board of Directors are not applicable
to the Company as none of the employees was in receipt of remuneratiol
in excess of Rs. 60 lacs during the financial year 2014-15. .

Disclosures pertaining to remuneration and other details as required under
Section 187(12) of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnei) Rules,
2014 are provided in the Annexure forming part of the Annual Report.
Having regard to the provisions of Section 136(1) read with its relevant
provisio of the Companies Act, 2013, the Annual Report excluding the
aforesaid information is being sent to the members of the Company. The
said information is available for inspection at the Registered Office of the
Company during working hours and any member interested in obtaining
such information may write to the Company Secretary and the same will be
furnished free of cost.

The Nomination and Remuneration Committee of the Company has
confirmed that the remuneration was as per the remuneration policy of the
Company.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN

. EXCHANGE EARNINGS AND QUTGO

The information on Conservation of Energy, Technology Absorplion and
Foreign Exchange Eamings and Outgo stipulated under Section 134(3)(m)
of the Companies Act, 2013 read with Rule 8 of the Companies (Accounts)
Rules, 2014 is annexed herewith as Annexure C. :

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual return in Form MGT-9
is annexed herewith as Annexure D.

ACKNOWLEDGMENT

Your Directors convey their sincere thanks to the various agencies of the
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Company.

For and on behalf of the Board
Place; Mohali {R.K. BHANDARI)
Date : August 12, 2015 Chairman

ANNEXURE TO THE DIRECTORS’ REPORT
REPORT ON CORPORATE GOVERNANCE

COMPANY’S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE
The Company believes in abiding by the Code of Corparate Govemance
8o as to be a responsible corporate citizen and fo serve the best interest of
alt the stakeholders and the sociely at targe. The Company seeks to
achieve this goal by being transparent in its business dealings, by disclosure
of all retevant information in an easily understood manner and by being
fair to ali stakeholders and by ensuring that the Company’s activities are
managed by a professionally competent Board of Directors. The Company
has over the years followed the best practices of Corporate Governance
by adhering to the practices laid down by the Management. The most
important part of Corporate Governance is the best business principles
and leadership. The Company has also followed the implemeéntation
schedule of Corporate Governance Code as mentioned in Clause 49 of the
Listing Agreement. The Directors are pieased to report the same as under

BOARD OF DIRECTORS

The present strength of the Board is six. The Board Comprises of Executive
and Non-Executive Directors. Three Directors including the Managing
Director, are Whole-time Directors (Executive Directors). There are three
Non-Executive Directors, including the Chairman, all of them being Non

Executive Independent Directors.

The composition of Board, number of Directorships & Committee
positions held by each of the Directors are given hereunder -
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SI. Name of Director Category No. of Attendance No. of No. of
No Board at Previous Outskie Meambership(sy
Meeting(s) AGM held ont Directorship{s) Chairmanship(s}
attended  September 28, held (™) in other Committess (™)
2014 AsDirector As Chairman As MemberAs Chairman
MrRK Bhandari (DIN 00354242)  Non-Executive & Independent 3 YES - - - -
Mr.R.CMahajan (DIN 00038661)  Managing Director 8 YES 1 - - -
Mr.Amit Mahajan (DIN 00038593) Whole-ime Director 8 YES 3 - - -
Mr.Amit Mahajan (DIN 00038827)  Whole-time Director 8 YES - - - -
MrM.M. Puri (DIN 01711466) Non-Executive & independent 3 No - - - -
Avrs Seema Mahaian (DIN 06978146)  Non-Executive & Independent 2 N.A. - - - =

~Excludes directorship held in private limited companies, foreign companies, companies under section 8 of the Companies Act, 2013 and

memberships of Managing Committees of other Chambers/Institutions/Boards.

*+  |ncludes Membership/Chairmanship of Audit Committee and Shareholders Grievances Committee only.
During the year none of the Directors was either a member of more than ten committees or Chairman of more than five commitiees of

any public limited company.

 Appointed as Director w.e.f 10.11.2014. 2 meetings were held during her tenure.

MEETING OF INDEPENDENT DIRECTORS
During the the year under review, the Independent Directors met on February
13, 2015, inter alia, to discuss: :

Evaluation of the performance of Non-independent Directors
and the Board of Directors as a whoie. :

Evaluation of the performance of the Chairman of the Company.
taking into account the views of the Executive and Non-Executive
Directors.

Evaluation of the quality, content and timelines of flow of information
between the Management and the Board that is necessary for the
Board to-effectively and reasonably perform its duties.

All the Indepandent Directors were present at the Meeting. The Independent
Directors were provided with necessary documents, reports, policies to
enable them to famitiarize with the Company’s procedures and practices.
Detalled presentation on the Company’s business segments was made at
the meeting of the Independent Directors. The detail of such familiarization
programme for Independent Disectors are posted on the website of the
Company and can be accessed at http:/iwww.gtfootwears.com/
familiarizatipn-programme. html

PERFORMANCE EVALUATION L

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of
the Listing Agreement, the Board has carried out the annual performance
evaluation of its own performance, the Directors individually as well as the
working of Audit Committee, Nomination and Remuneration Committee
and Stakeholder's Refationship Committee. A structured questionnaire
was prepared which is also given in the “Nomination and Remuneration
Policy of the Company” as displayed on the website of the company, to
evaluate the performance of the Board, independent and Non-independent
Directors, Chairman and various Committees of the Board,

The perfarmance evaluation of the Chairman and the Non Independent
Directors was cartied out by the Independent Directors. The directors
expressed their satisfaction with the evaluation process.

DECLARATION BY INDEPENDENT DiRECTORS

Certificate of independence pursuant to Section 149(6) and (7) of the
Companies Act 2013 & other applicable provisions, if any, of the Companies
Act, 2013, has been received from all the Independent Directors of the
Company namely; Mrs. Seema Mahajan (DIN 06978148), Mr. Ramesh
Kumar Bhandari (DIN 00354242} and Mr. Madan Mohan Puri (DIN 01711466).

BOARD MEETINGS AND ATTENDANCE

During the year ended March 31, 2015, 8 Board Meetings were held on the
following dates —

Date of Board No. of Directors
Meeting Strength Present

May 17, 2014 -

May 31, 2014
August 12, 2014
September 05, 2014
September 09, 2014
November 10, 2014
February 13, 2015
March 13, 2015

[« e e RN R R R S
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The gap between two Board Meetings did not éxceed four months. The

Agenda and other papers having adequate information for consideration of
the Board are circulated well in advance. Further, the compilance report of
statutory requirements is placed before the Board on quarterly basis.

SHAREHOLDING OF NON-EXECUTIVE DIRECTORS

None of the Non-Executive Directors of the Company holds an\'( aquity
shares of the Company.

CODE OF CONDUCT FOR BOARD OF DIRECTORS AND SENIOR
MANAGEMENT

The Company has adopted a Code of Conduct for Board of Directors and
Senior Management, herein referred to as (the Code). The Code has been
communicated to the Directors and the members of the Senior Management.
The Code has also been posted on the Company’s website
www.sifootwears.com. All Board Members and Senior Management have
confirmed compliance with the Code for the year ended March 31, 2015.
The Annual Report contains a declaration to this effect signed by the
Managing Directar.

RESUME OF THE DIRECTORS SEEKING APPOINTMENT/
REAPPOINTMENT AT THE FORTHCOMING ANNUAL GENERAL MEETING

Mr. R. K. Bhandari (DIN 00354242) is BE (Mech) having 40 years of
experience. He had been the Director & Chief Executive of Panjab Venture
Capital Ltd. (PVCL), an Asset Management Company looking after the
affairs of “Punjab Infotech Venture Fund” promoted by the Government of
Punjab in association with Small industries Development Bank of India
(SIDBY). He has in-depth experience in the field of project identification,
project implementation, financing, management, monitoring, etc. He had
also been the Chairman-cum-Managing Director of Punjab National Fertilizers
& Chemicals Ltd. and Executive Director of Punjab State Leather
Deveiopment Corporation Ltd., another State Govemment organization,

Mr. Amit Mahajan, (DIN 00038593), is B. Sc (Economics) from University
of Pennsylvsia and had also worked for 1 year as Financial Analyst on Wall
street. He is associated with the Company since 1696 and was appointed
as Director (Commercial) in 1997, He is currently looking after commercial
matters including procurement and marketing.

BOARD COMMITTEES

The Board of Directors is the apex body constituted by Shareholders for
overseeing the Company’s overall functioning. The Board provides and
evaluates the Company’s strategic direction, management policies and
their effectiveness, and ensures that shareholders’ long-term interests are
being saved. The Board has constituted four Committees, namely Audit
Committee, Nomination & Remuneration Committee, Stakehoiders’
Relationship Commitiee and Risk Management Committee. The Board is
authorised to constitute additional functional Committees, from time to
time, depending on the business needs.

TERMS OF REFERENCE AND OTHER DETAILS OF BOARD COMMITTEES
AUDIT COMMITTEE

Composition of Committee

lMTRamesh Kumar Bhandari
{Chairman of the Committee}
Mr. Madam Mahan Puri

Mr. Amit Mahajan

Independent Director

Independent Direclor
Whole-time Director




The Committee’s composition meets with requirements of Section 177 of
the Companies Act, 2013 and Clause 48 of the Listing Agreement. The
Audit Committee of the Company has such powers as are detailed under
Section 1770f the Companies Act, 2013 and also under Clausa 49 of the
Listing Agreement. The members of the Committee are qualified, experienced
and professional having knowledge in industry, finance, project monitoring,
company law and other related matters.

Powers of the Audit Committee:

1. To investigate any activity within its terms of reference.

2. To seek information from any empioyee.

3. To obtain outside legal or other professional advice.

4. To secure attendance of outsiders with relevant expertise, if it considers
necessary. '

Role of Audit Committes, inter alia, includes the following:

1. Oversight of the company's financial reporting process and the
disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible.

2. Recommending the appointment, remuneration and terms of
appointment of statutory auditors including cost auditors of the company.

3. Approving payment to statutory auditors, including cost auditors, far
any other services rendered by them.

4. Reviewing with the management, the annual financial statements and
auditors report thereon before submission to the Board for approval,
with particular reference to:

i) Matters required to be included in the Directors' Responsibility
Statement to be included in the Board’s Report in terms of
clause (c) of sub-section 3 of Section 134 of the Companies
Act, 2013;

ii) Changes, if any, in accounting policies and practices and reasons
for the same;

iif) Major accounting entries involving estimates based on the exercise
of judgment by the management;

iv)  Significant adjusiments made in financial statements arising out
of audit findings;

v) Compliance with listing and olher legal requirements relating to
financial statements;

vi)  Disclosure of any related party transactions;and

vii)  Qualifications in draft audit report.

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

6. Monitoring and reviewing with the management, the statement of uses/
application of funds raised through an issue {(public issue, right issue,
preferentiat issue, etc.), the statement of funds utilised for purposes
other than those stated in the offer document/prospectus/notice and
the report submitted by the monitoring agency monitoring the utilisation
of proceeds of a public or right issue, and making appropriate
recommendations to the Board to take up steps in this matter.

7. Reviewing and monitoring the augditors independence and performance,
and effectiveness of audit process.

8. Approval or any subsequent modification of transactlons of the
Company with related parties.

. Scrutiny of inter-corporate loans and investments.

10. Valuation of undertaking or assets of the Company, wherever it is
necessary.

11. Evaluation of internal financial controls and risk management systems.

12. Reviewing, with the management, the performance of statutory auditors
and internal auditors, adequacy of internal control systems.

13. Formulating the scope, functioning, periodicity and methodology for
conducting the internal audit.

14. Reviewing the adegquacy 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.

15. Discussion with internal auditors of any significant findings and follow-
up thereon.

18. Reviewing the findings of any internal investigations by the internal
auditors into matters where there is suspected fraud or iregularity or a
failure of internal controt systems of a material nature and reporting
the matter to the Board.
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17. Discussion with statutary auditors before the audit commences, about
the nature and scope of audit as well as post audit discussion to
ascertain any area of concern.

" 18. To look into the reasons for substantiai defaults, if any, in the payment
to depositors, debenture holders, sharehoiders. (in case of non-payment
of declared dividends) and creditors.

18. To review the functioning of the Vigil Mechanism and Whistle Blower
mechanism. B

20. Approval of appointment of the CFO (i.e. the whole-time Finance
Director or any other person heading the finance function or discharging
that function) after assessing qualifications, experience and background,
etc. of the candidate.

21. Carrying out any other function as is mentioned in the terms of reference
of the Audit Committee.

22. Reviewing the following information:

i} The Management Discussion and Analysis of financial condition
and results of operations;

i) Statement of significant related party transactions (as defined
by the Audit Committes), submitted by management;

i)  Management letters/letters of internal control weaknesses issued
by the statutory auditors;

iv})  Internal audit reports relating to internal control weaknesses;and

v} Reviewing the appointment, removal and terms of remuneration
of the Chief internal auditorfinternal auditor(s}.

Meeting details

During the year under review, the Audit Committee met four times on May

31, 2014, August 12, 2014, November 10, 2014 and February 13, 2015

respectively. The attendance at the Audit Committee meetings were:

MEMBERS NO OF MEETINGS NO. OF MEETINGS
: HELD ATTENDED

Mr. R. K. Bhandari 4 4

'Mr. M. M_Puri d [}

Mr. Amit Mahajan 4 4

NOMINATION & REMUNERATION COMMITTEE
Composition of Committee

Mr. MM, Puri Independent Director
(Chairman of the Committee}

Mrs. Seema Mahajan Independent Director
IMr. Amit Mahajan Whole-time Director

The Committee's constitution and terms of reference are in compliance
with Section 178 of the Companies Act, 2013 and Clause 49 of the Listing
Agreement. The Board of Directors reconstituted the Nomination and
Remuneration Committee of the Company w.e.f. February 13, 2015.

Terms of Reference of the Committee, Inter alia, includes the following:

1. identification of persons qualified to be the directors and in senior
" management in accordance with the criteria laid down.

2. Recommend to the Board appointment and removat of the directors
apart from the nominee directors as proposed by the Government of
Punjab and in the Senior Management.

3. Evaluation of every director's performance.

4. Formulation of criteria for determining qualifications, positiva attributes
and independence of a director.

5. Recommendation of Remuneration policy for the directors, KMP and
other employees. J

8. Other Terms of Reference/ scope of Nomination and Remuneration
Committee shall be as notified by the appropriate authority from time to time
or as directed by the Board of Directors of the Company from time to time.

Responsibliities of the Committee Includes the following:

1. Reviewing the structure, size and composition (including the skills,
knowledge and experience) of the Board at least annually and making
recommendations on any proposed changes to the Board fo complement the
Company's corporate strategy, with the objective to diversify the Board;

2. Identifying individuals suitably qualified to be appointed as the KMPs or ’
in the Senior Management of the Company,



3. Recommending to the Board on the selection. of individuals nominated
for directorship,;

4. Making recommendations to the Board on the remuneration payable to
the Directors/ KMPs/ Senior Officials so appointed/ reappointed:;

5. Assessing the independence of the independent Directors;

6. Such other key issues/matters as may be referred by the Board or as
may be necessary in view of the Listing Agreement and provisions of
the Companies Act, 2013 and rules framed thereunder;

7. To make recommendations ta the Board concerning any matters relating

to the continuation in office of any Director at any time including the -

suspengion or termination of service of an Executive Director as an
employee of the Company subject to the provision of the law and their
service contract;

8. Ensure that level and composition of remuneration is reasonable and
sufficient, relationship of remunearation to performance is clear and
meets appropriate performance benchmarks;

9. To devise a policy on Board diversity; -
10. To develop a succession plan for the Board and to regularty review the plan.

Meeting details 3
During the year under review, the Nomination & Remuneration Committee
met one time on February 13, 2015. The attendance at the Committee
Meeting was -

rMEMBERS—— ——NO-OF-MEEFNGS—
HELD ATTENDED
M. M _Puri 1 i 1
(Mrs Seema Mahajan 1 1
mi haj 1 1
LREMUNERATION POLICY.

The Company’'s Remuneration Policy for Directors, Key Managerial
Personnel and other employees is annexed as Annexure E. Further, the
Company has devised a Policy for performance evaluation of Independent
Directors, Board and other Individual Directors.

The Remuneration Policy of the Company is aimed at rewarding performance,
based on review of achievements on a regular basis. The Board/Remuneration
Committee within the ceiling fixed by the shareholders decides the
remuneration of the Directors.

A) Managing Director & Whole-time Directors

The remuneration paid to the Managing Director and Whole-time Directors is
subject to the provisions of Section 196, 197 and all other applicable
provisions, if any, of the Companies Act, 2013 read with Schedule V to the
said Act and in accordance with the terms of their respective appointment
approved by the Sharehoiders of the Company. Their remuneration consists
of salary, company’s contribution to provident fund & gratuity, house rent
aliowance/rent free accommodation, medical reimbursement, leave travel
concession, club fees, personal accident insurance, books, magazines &
periodicals, telephone and car and other perquisite and allowances in
accordance with Company's Rules, as applicable from time to time.

The Managing Director and Whole-time Directors are not paid any sitting
fees for attending the meelings of the Board of Directors or Committees
thereof.

The appointment of Managing Director and Whole-time director is for a
period of 5 years. No notice period has been specifically provided for the
appointment of Managing/Whole-time Director(s).

Presently, the Company does not have a scheme for grant of stock options
either to the Whole-time Directors or employees.

B) Non-Execltive Directors

The Non-Executive Directors are not paid any compensation except sitling
fees for attending the Board and other Committee Meetings.

DETAILS OF REMUNERATION TO DIRECTORS

The details of the remuneration (excluding contrbution to gratuity fund and
provision for leave encashment but including perquisite/allowances and
contribution to the Provident Fund) and sitting fees paid to the Non-Executive
Directors during the year ended March 31, 2015 are as under -
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Name & itting [Salary | Cont. | Other|Perfor-]|Total s1ock’
Designation FFeeu to PF | P& A |mance Option
i Jlinked
Incen-
tives
Mr. R.K.Bhandari| 0.70 - - - - 0.70 -
Chairman
Mr. M.M.Puri 0.85 - -~ - - 0.65 -
Director
Ms SeemaMahgan| - - - - - - -
Director
Mr. R.C Mahajan| = 18.00 - 117 - 18.17 -
Mg. Director
Mr. Amit Mahajany - 10.80 - 0.62 - 11.42 -
Director(Com.)
Mr. Amit Mahajan| - 9.90 - - - 9.90 -
Director{Oper.) :

STAKEHOLDERS’ RELA'HONSHIP COMMITTEE
Composition of Committee

Mrs, Seema Mahajan
(Chairman of the Committee)

Independent Director

Mr. Amit Mahajan Whole-time Director

Mr. Amit Mahajan Whole-time Director

The Stakeholders’ Relationship Committee was reconstituted by the Board
on February 13, 2015. The composition and terms of reference of the the
Stakeholders’ Relationship Committee meet with the provisions of Section

178 of the Companies Act, 2013 read with Rules framed thereunder and

Clause 48 of the Listing Agreement.

During the year under review nil (previous period nil) complaints were

received. Normally all complaints/queries are dispased off within one week

of the receipt. The Company had no complaints pending at the close of the
year under review,

Terms of Reference of the Committee, inter alia, includes the foliowing:

(1) Formulation of procedures in line with the statutory guidelines to ensure
speedy disposal of various requests received from shareholders from
time fo time; '

(2) Redressal of shareholders and investor compiaints/ grievances e.g.
transfer of shares, non recsipt of balance sheet, non receipt of declared
dividend etc.;

(3) To approve, register, refuse to register transfer / transmission of shares
and other securities ; '

{4) To sub-divide, consolidate and / or replace any share or other securities
certificate(s) of the Company;

(5) To authorise affixation of common seat of the Company;

{6) To issue duplicate share or other security(ies) certificate(s) in lieu of the
original share/security(ies} certificate(s) of the Company:

(7) To approve the transmission of shares or other securities arising as a
resuit of death of the solefany joint shareholder; .

(8) To dematerialize or rematerialize the issued shares;

(8) To further delegate all or any of the power to any other employee(s),
officer(s), representative(s), consultant(s), professional(s), or agent(s).

Meeting details

During the year under review, the Stakeholders' Relationship Committee

met one time on February 27, 2015.The attendance at the Committee

meeting was -

MEMBERS NO OF MEETINGS NO. OF MEETINGS
HELD ATTENDED

Mrs. Seema Mahajan 1 1

Mr. Amit Mahajan 1 1

Mr. Amit Mahajan 1 1

RISK MANAGEMENT COMMITTEE

Composition of the Committee

Mr. R.C. Mahajan Managing Director

(Chairman of the Committee)

Mr. Amit Mahajan Whole-time Director

Whole-time Director

Mr. Amit Mahajan




The Risk Management Committes was constituted by the Board on February
13, 2015 adhering to the requirements of the Companies Act, 2013 and
Clause 49 of the Listing Agreement.

Terms of Reference of the Risk Management Committee Includes the
following:

1. Understand the relationship between the various risks, so as to assess
the risks at the entity level.

2. Understand the changes in the risks with a change in the environment.

3. Continue the risk management process of identification, assessment,
mitigation and monitoring.

4. Bring about risk awareness in the company and, if required, from specific
sub-committee for risks or areas requiring specific attention.

5. Ensure impiementation of risk measures.

6. If required, the committee may engage external professionais in order
to complete the risk management process.

7. Make a presentation/ note to the Board, regarding risk management as
and when necessary.
Meeting details

During the year under review, the Risk Management Committee met one
time on March 20, 2015. The attendance at the Committee meeting was -

MEMBERS

NO OF MEETINGS
HELD

NO. OF MEETINGS
ATTENDED

Mr. R.C. Mahajan

=

1

[Mr. Amit Mahajan

1

t

Mr. Amit Mahajan

1

1

RISK MANAGEMENT POLICY

The Gompany's Risk Management Policy is annexed as Annexure F . The
same is also placed at the website of the Company, www.srfootwears.com.

SUBSIDIARY COMPANIES

The Company does not have any subsidiary company.
GENERAL BODY MEETINGS

Annual General Meetings

The date, time and venue of Annual General Mestings held during the last
three years, and the special resolution{s) passed thereat, are as foliows:

Year Date Time Venue Special
{Resolution
Passed
2013-14| 20 September, 2014 | 9:15 AM. | F-110, Ind. Area, | Yes
Phase VI, Mohali
Punjab
2012-13| 27 September, 2013 | 9:158 AM. | F-110, Ind. Area, | Yes
Phase Vi, Mohali
Punjab
2011-12 | 28" February, 2013 9:15 AM. | F-110, Ind. Area, | Yes
Phase VI, Mchali
Punjab

Extra-Ordinary General Meeting .

During the year, an Extra-Ordinary General Meeting of the Company was
held on 25" March, 2015 at 8:30 A M. at the Registered Office of the
Company at F-110, Industrial Area, Phase VI, Mohali to take the consent of
the Members on following items:

Item no. 1.

To obtain consent of the sharaholders by Special Resolution for borrowing
upto Rs. 100 Crores (Rupees One Hundred Crores} under Section 180 (1)(c}
of the Companies Act, 2013 and authorise the Board to excersice such
power.

Item no. 2.

To obtain consent of the shareholders by Specnal Resolution under Section
180 (1)(a) of the Companies Act, 2013 for creation of charge, morigage
and hypothecation either by way of 1%, 2™ or subsequent charge over the
movable or immovable properties of the company, present and future, in
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respect of borrowings of an aggregate not exceeding Rs. 100 Crores (Rupees
One Hundred Crores only).

Item no. 3.

Yo obtain consent of the shareholders by Special Resolution under Section
188 of the Companies Act, 2013 for the related party transactions.

item no. 4,

Ordinary Resolution to approve the payment of remuneration of Rs.
25,000 {Twenty Five Thousand only) and Rs. 10,000 (Rupees Ten Thousand
only) as fees for filing XBRL to MCA inclusive of all expenses to M/s K. K.
Sinha, who are appointed as Cost Auditors.

ltem no. 5.

To obtain consent of the shareholders by Speciat Resolution under Section
196, 197 and other applicable provisions of the Companies Act, 2013
{including any statutory modification thereto from. time to time or any re-
enactment thereof for the time being in force) read with Schedule V to the
said Act, for revision in the remuneration of Mr. Ramesh Chander Mahajan
{DIN 00038681) as Managing Director of the Company.

Item no. 8.

To obtain consent of the shareholders by Special Resolution under Section
196, 197 and other applicable provisions of the Companies Act, 2013
(including any statutory modification thereto from time to time or any re-
enactment thereof for the time being in force) read with Schedule V to the
said Act, for revision in the remuneration of Mr. Amit Mahajan (DIN 000385933)
as Whole-Time Director of the Company.

{tem no. 7.

To obtain consent of the shareholders by Special Resolution under Section
196, 197 and other applicable provisions of the Companies Act, 2013
(including any statutory modification thereto from time to time or any re-
enactment thereof for the time being in force) read with Schedule V to the
said Act, for rgvision in the remuneration of Mr. Amit Mahajan (DIN
00038827) as Whele-Time Director of the Company.

The Board had appointed Mr. Ramesh Bhatia, Practicing Company Secretary,
Chandigarh as a Scrutinizer to conduct the Exira-Ordinary General Meeting
voting process in a fair and transparent manner.

Special Resolution(s) through Postal Ballot

During the year under review, no resolution was passed lhrough postal
ballot.

DISCLOSURES
i} Related Party Transactions

The details of the materially slgniﬁcant related party transactions have
been annexed to the Balance Sheet given elsewhere in this report. The
details of the material individual transaction with related parties are periodically
placed before the Audit Commiitee/Board together with the Management’s
justification for the same.

There is no materially significant related party tr*ansacbon that may have
potential conflict with the interest of the Company at large.

ii) Compliances by the Company

The Company continued to comply with the requirements of the Listing
Agreement, SEBI and other Statutory Authorities. During the last three
years, there has not been any noncompliance, penalties and strictures
imposed on the Company for any matter relating to the capital markets by
any of the Stock Exchanges, SEBI or any other statutory authorities.

ili) Vigil Mechanism/ Whistle Blower Policy

The Company’s portal provides a very effective means for the employees
to communicate freely with the Managing Director. The Company’s
employees can also meet directly with the Managing Director and express
their grievances fconcerns. There are safeguards to ensure that all
employeas grievances fconcems receive due consideration. .

The Code of Conduct for Board of Directors and Senior Management states
that Directors and Senior Managers of the Company shall endeavor- to
promote ethical behavior and to provide an oppartunity to employees to
report violations of laws, rules, regulations or codes of conduct and policy
directives adopted by the Company to the appropriate: personnel without
fear of retaliation of any kind for reports made by the employee in good
faith. No employee has been denied access to the Audit Committee.




MEANS OF COMMUNICATION

i) Quarterly Results

The quarterly, half yearly and annual resutts of the Company are published
in accordance with the requirements of the Listing Agreement.
l)Newspaper in which results are normally published

Financial Express — All india Editions and Spokesman

iii) Any website, where displayed ,

These results are also displayed on the Company’s website,
www.srfootwears.com. .

Iv) Whether it also displays official news releases and presentation
made to Institutional investors or to the analysts

The relevant information is displayed in the Company’s website.

As the financial results of the Company are published in the newspaper and
also displayed on the Company’s website, a separate half yearly declaration
of the financial performance of the Company is not sent to each
shareholders. .

GENERAL SHAREHOLDERS’ INFORMATION

Company Registration Details

The Company is registered in the State of Punjab, India. The Corporate
Identification Number (CIN) allotted to the Company by the Ministry of
Corporate Affairs (MCA} is L28246PB1989PLC009531.

Annual General Meeting

(Day, Date, Time and Venue)

Wednesday, the 30" Day of September, 2015 at 11.00 A.M. at the Registered
Office of the Company i.e. F-110, Industrial Area, Phase Vii, Mohali {Punjab).
Financial Year

April 1 to March 31

Financial Year (tentative)
Results for the quarter ending
June 30, 2015 -
September 30, 2015 -
December 31, 2015 -

March 31, 2016 -

Date of Book Closure

Friday, the 25* day of September, 2015 to Wednesday, the 30* day of
September, 2015 {both days inclusive).

Dividend Payment Date

Nao dividend has been recommended.

Listing on Stock Exchange(s)

The equity shares of the Company are listed at the Bombay Stock Exchange
Ltd. (BSE), Phiroze Jeelsebhoy Towers, Dalal Street, Mumbai — 400 001.
The approval for delisting of Company's shares from The Calcutta
Stock Exchange Association Ltd. is awaited.

Stock Code :

Bombay Stock Exchange Ltd. (BSE) 513515.

Payment of Listing Fees

Annual listing fees for the year 2015-18 has been paid by the Company to
BSE.

Market Price Data and Stock Performance

Monthly high and low price of equity shares of the Company at BSE & the
stock performance in comparison to broad based indices BSE Sensex
during the year ended March 31, 2015 is as under -

Second week of August, 2015
Second week of November, 2015
Second week of February, 2016
Fourth week of May, 2016

MONTH HIGH PRICE LOW PRICE NO. OF SHARES
April-2014 5.24 4.07 607215
May-2014 5.8 4.29 510280
June-2014 6.04 4.1 463273
July-2014 6.13 4.46 660920
August-2014 6.39 4.39 637690
September-2014 7.48 47 752416
Octabar-2014 8.1 58 536430
November-2014 7.3 5.25 178711
December-2014 7.38 4.5 53947
January-2015 6.48 4.5 151116
February-2015 6.1 4,35 261141
March-2015 5.88 3.77 140224
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Reglstrar & Share Transfer Agent (RTA)

M/s Link Intime India Pvt. Ltd.

44, Community Centre 2nd Floor, Nariana Industrial Area Phase - |, Near
PVR, Naraina, New Delhi 110 028.

Tel: 011-41410592-94, Fax : 011-41410581 E-mail : delhi@linkintime.co.in
Compliance Officer )

Ms. Chetna Anand, Company Secretary cum Compliance Officer

Tel. : 0172-4602888  Fax: 0172-4602888 E-mail
chetna@srfootwears.com

Share Transfer System

The transfer of shares in physical form is done by the RTA - M/s Link Intime
india Pvt. Ltd. and returned within a period of 15 days from the date of
receipt of document complete in ali respect. The particulars of movement
of shares in dematerialised mode are also placed before the stakehaolder's
Relationship Committee.

Distribution of Shareholding (as on March 31, 2015)

CATEGORY | HOLDERS | %OF TOTAL SHARES | %OF TOTAL
{SHARES)
Up to 500 8739 87.58 1716799 12.34
501-1000 663 6.64 589258 4.23
1001-5000 443 . 4.45 - 1075673 7.73
5001-10000 49 0.49 363257 2.61
Above 10000 84 0.84 10971013 . 73.08
TOTAL 9978 100 13916000 100
Sharehoiding pattern (as on March 31, 2015)
CATEGORY | CATEGORY OF TOTAL NO. ASA%AGE
CODE SHAREHOLDER QOF SHARES OF {A+B+C)
(] Shareholding of Promoter and Promoter Group
: Indian ’ 5689265 40.88
Foreign - -
Person acting in concert] - -
Sub-Total (A) 5689265 40.33
{B) Non-Promoter Holding
Institutional Investors - -
Mutual Funds& UTI - -
Banks, Financial - -
institutions, Insurance
Companies
Flis - -
Sub-Totai (B) - -
C) Others :
Private Corp. Bodies 1879382 12.07
Indian Public 6484557 46.60
NRIs/OCBs . 82796 0.45
Any Other {Pl. Specify) - -
i 59.12
Grand Total (A+B+C) { 13916000 100

* The sum of foreign promoters, Flis, NRIS/OCBs, foreign banks, foreign
national and GDR and ADR holding in the Company is 82798 shares.

Dematerialisation of share and liquidity

MODE OF HOLDING PERCENTAGE
NSDL 74.91

CDSL - 1231

Physical 12.78

TOTAL 100

The ISIN No. of the Company is INE329C01011. Up to March 31, 2015,
12137590 (87.22%) equity shares were dematerialised in the two Depositories
- NSDL and CDSL.

Qutstanding GDRs/ADRs/Warrants or any Convertible instruments

The company has no OQutstanding GDR/ADRs/Warrants or any Convertible
Instruments as on March 31, 2015.

Plant Location
Village Singhan, Tehsil - Haroli, Distt. Una (H.P.)




Address for Correspondence

S R Industries Ltd.

F — 110, Industrial Area, Phase VI, Mohali — 160055

Tel. 0172-4502888

SECRETARIAL AUDIT REPORT

The Reconciliation of Share Capital Audit Report of the Company prepared
in terms of SEBI Circular No. D&CC/FITTC/CIR-16/2002 dated December
31, 2002 reconciling the shares dematerialised in both the Depositories -
NSDL & CDSL and physical form with the total issued/paid-up capital of the
Company for every quarter is placed before the Board of Directors and
also submitted to BSE.

COMPLIANCE CERTIFICATE UNDER CLAUSE 4% OF LISTING
AGREEMENT

Cartificate from Mr. Sanjiv Kumar Goel, Practicing Company Secretary,
Chandigarh, confirming with conditions of Corporate Governance as
stipulated under Clause 49 of Listing Agreement, is attached to this report.
ADOPTION OF MANDATORY AND NON-MANDATORY REQUIREMENTS
OF CLAUSE 49 '

The Company has complied with all the mandatory requirements of Clause
49 of the Listing Agreement. The status of compliance with non-mandatory
raquirements of Clause 49 of the Listing Agreement is provided below:

(i) Audit Qualifications: The Company's financial statement for the financial
year ending 31%* March, 2015 does not contain any audit qualification.

(i} Separate posts of Chairman & Managing Director- The Chairman of
the Board is a Non-Executive Director and his position is separate from that
of the Managing Director.

(iii) Reporting of Internal Auditor- The Internal Auditor reports to Audit
Committee.

CEO/CFO CERTIFICATION

A certification from the CEQ and the GFO in terms of the Listing Agreement
was placed before the Board at its meeting held on 12* August, 2015 to
approve the Audited Accounts for the year ended March 31, 2015.
CERTIFICATE ON COMPLIANCE WITH CODE OF CONDUCT

A Certificate from Mr. R C Mahajan, (DIN 00038661), Managing Director
confiming the compliance with the Code of Conduct for the year 2014-15

by ail the Board members and senior management peisonnel as stipulated
under Clause 49 of the Listing agreement is provided below.

For aﬁd on behalf of the Board
R.K.BHANDARI
Chairman

Place: Mohali
Date : August 12, 2015

CEO/CFO CERTIFICATE UNDER CLAUSE 49(IX)

To,
The Board of Directors
S R Industries Limited

1. We have reviewed financial statements and the cash fiow statements of
$ R Industries Limited for the financial year ended 31* March, 2015 and to
the best of our knowiedge and belief:

(i) these statements do not contain any materially untrue statement or omit
any material fact or contain statements that might be misleading;

(i) these statements together present a true.and fair view of the Company’s
affairs and are in compliance with existing accounting standards, applicable
laws and regulations. )

2. There are, to the best of our knowledge and belief, no transactions
entered into by the Company during the year which are fraudulent, illegat or
violative of the Company’s Code of Conduct.

3. We accept responsibility for establishing and maintaining internal controls
for financial reporting and we have evaluated the effectiveness of
Company’s internal control systams periaining to financial reporting. We
have not come across any reportable deficiencies in the design or operation
of such internal contrals.

4. We have indicated to the Auditors and the Audit Committee:
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{i) that there are no significant changes in internal control over financial
reporting during the year;

(i) that there are no significant changes in accounting policies during the
year;and

(iti} that there are no instances of significant fraud of which we have
become aware.

(Amit Mahajan)
Chief Financial Officer

{R. C. Mahgjan}
Managing Director

CERTIFICATE ON CORPORATE GOVERNANCE

TO
THE MEMBERS OF
S R INDUSTRIES LIMITED

We have examined the compliance of conditions of Corporate Governance
by S R INDUSTRIES LIMITED (‘the Company”), for the year ended March
31, 2015, as stipulated in Clause 49 of the Listing Agreement of the
Company entered into with the Bombay Stock Exchange.

The compliance of conditions of Corporate Govemance is the responsibility
of the management. Qur examination was limited to a review of the
procedures and implementation thereof, adopted by the Company for
ensuring the compliance of the conditions of Corporate Governance. It is
neither an audit nor an expression of opinion on the financial statements of
the Company.

In our opinion and to the best of our information and according to the
explanations given to us and the representations made by the Directors and
the management, we certify that the Company has complied with the
conditions of Corporate Governance as stipulated in the above mentioned
Listing Agreement.

We state that such compliance is neither an assurance as to the future
viability of the Company nor of the efficiency or effectiveness with which
the management has conducted the affairs of the Company.

Sanjiv Kumar Goel
CP 1248

Date:12.08.2015
Place: Chandigarh

CERTIFICATE ON COMPLIANCE WIiTH CODE OF CONDUCT

As provided under Clause 49 of the Listing Agreement with the Bombay
Stock Exchange Ltd., Mumbai, the Board Members and the Senior
Management Personnel have confirmed compliance with the Code of Gonduct
for the year ending March 31, 2015.
. For S.R. Industries Limited
Place : Mohali
Date : 12.08.2015
{R.C.Mahajan)
Managing Director

DIRECTORS’ PROFILE

Mr. R. K. Bhandari (DIN 00354242) is BE (Mech) having 40 years of
experience. He had been the Director & Chief Executive of Panjab Venture
Capital Ltd. (PVCL), an Asset Management Company looking after the
affairs of “Punjab Infotech Venture Fund” promoted by the Govemment of
Punjab in association with Smail industries Development Bank of India
(SIDBI). He has in-depth experience in the field of project identification,
project impiementation, financing, management, monitoring, etc. He had
atso been the Chairman-cum-Managing Director of Punjab National Fertilizers
& Chemicals Ltd. and Executive Director of Punjab State Leather
Development Corporation Ltd., another State Gavernment organization.

He is not a Chairman/Member of the Board of Directors of any other
company (excluding private companies, foreign companies and companies
registared under Section 25 of Companies Act, 1956/Section 8 of Companies
Act, 2013). .

He holds nil shares of the Company in his name as on March 31, 2015.
Mr. R. C. Mahajan (DIN 00038661) is a Mechanical Engineer having more
than 40 years of experience in industry in ail areas including technical,
financial, commercial and administeration. Before promoting this company,



he was the Executive Director of Steel Strips Limited and then the Managing
Director of Atma Tubes Products Ltd. Presently, he is the Managing Director
of the Company and is devoting fult time in day to day affairs of the
Company.

He is not a Chairman/Member of the Board of Directors of any other
company (excluding private companies, foreign companies and companies
registered under Section 25 of Companies Act, 1956/Section 8 of Companies
Act, 2013). .

He holds 5,10,800 equity shares of the Company in his name as on March
31, 2015.

Mr. M. M. Purl (DIN 01711468) was the former Vice-Chancellor of Panjab
University. He is currently Professor Emeritus in the Department. He was
the founder director of the centre for geopolitics. He is renowned for his
work in the area of international relations and geo-palitics.

He is not a Chairman/Member of the Board of Directors of any other
company (excluding private companies, foreign companies and companies
registered under Section 25 of Companies Act, 1956/Section 8 of Companies
Act, 2013).

He holds nil shares of the Company in his name as on March 31, 2015.

Mrs. Seema Mahajan (DIN 06978146}, aged 47 years is a business woman.
She is running family business and actively participate in taking all the
decisions of business. She possess vast and rich experience in handling
management and affairs of manufacturing company.

She is not a Chairman/Member of the Board of Directors of any other
company (excluding private companies, foreign companies and companies
registered under Section 25 of Companies Act, 1956/Section 8 of Companias
Act, 2013).

She holds nil shares of the Company in her name as on March 31, 2015.

Mr. Amit Mahajan, (DIN 00038593}, is B. Sc {Economics) from University
of Pennsylvsia and had also worked for 1 year as Financial Analyst on Wall
street. He is associated with the Company since 1996 and was appolinted
as Director (Commerciat) in 1897. He'is currently looking after commercial
matters including procurement and marketing.

He is not a Chairman/Member of the Board of Directors of any aother
company {excluding private companies, foreign companies and companies
registered under Section 25 of Companias Act, 1956/Section 8 of Companies
Act, 2013).

He holds 25,92,390 equity shares of the Company in his name as on March
31, 2015.

Mr. Amit Mahajan, (DIN 00038827), is a B.E. and has experience in
production quality control, procurement and factory administration and is
involved in the production pianning, production programme and development
and designing of new and innovative products to meet the international
demand. He is associated with the Company since 1995 as Vice President
QOperations and subsequently inducted into Board of Directors as Director
(Operations). He is currently looking after the manufacturing operations of
the company.

He is not a Chairman/Member of the Board of Directors of any other
company (excluding private companies, foreign companies and companies
registered under Section 25 of Companies Act, 1956/Section 8 of Companies
Act, 2013).

He halds 4,11,450 equity shares of the Company in his name as on March
31, 2015.

ANNEXURE ‘A’ TO THE DIRECTORS’ R_EPORT

FORM NO. ACC-2

{Pursuant to clause (h) of sub-section 134 of the Companies Act, 2013 and
Rule B{2) of the Companies (Accounts), Rules, 2014

Form for disclosure of particulars of contracts/arrangements enterad
Into by the company with related parties referred to in sub-section (1)
of section 188 of the Companies Act, 2013 including certain arms
length transactions under third proviso thereto
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1. Detalis of contracts or arrangements or transactions not at arm’s

length basis

(a) Name(s) of the related party and nature of relationship: Waltz Retail
and Marketing

(p) Nature of contracts/arrangements/transactions:Sale of footwears

“(c} Duration of the contracts / arrangements/transactions: Ongoing

(d) Salient terms of the contracts or arrangements or transactions
Including the valus, if any: For Cash '

(e) Justification for entering into such contracts or arrangemants or
transactions: To enhance the sales of the Company through the network
of Waltz Retail and Marketing

{f) Date(s) of approval by the Board:13.02.2015
{9) Amount paid as advances, if any: Nil

(h) Date on which the special resolution was passed in general meeting
as required under first proviso to Section 188 :25.03.2015

2, Details of material contracts or arrangemant or transactions at
arm’s length basis

(a) Name(s) of the related party and nature of relationship —
(b) Nature of contracts/arrangements/transactions —
(c) Duration of the contracts / arrangements/transactions —

(d) Satient terms of the contracts or arrangements or transactions including
the value, if any: (e) Date(s) of approval by the Board, if any: —
(N Amount paid as advances, if any:

ANNEXURE ‘8" TO THE DIRECTORS’ REPORT
FORM NO. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31 MARCH 2015

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

To,
The Members, .
S R INDUSTRIES LIMITED

| have conducted the secretarial audit of the compliance of applicable

statutory provisions and the adherence to good corporate practices by S R

INDUSTRIES LIMITED. Secretarial Audit was conducted in a manner that

provided me a reasonable basis for evaluating the corporate conducts/

statutory compliances and expressing my opinion thereon.

Based on my verification of the S R INDUSTRIES LIMITED'S books,

papers, minute books, forms and returns filed and other records maintained

by the company and aiso the information provided by the Company, its
officers, agents and authorized representatives during the conduct of
secretarial audit, | hereby report that in my opinion, the company has,

during the audit period covering the financial year ended on 31 March 2015

complied with the statutory provisions listed hereunder and also that the

Company has proper Board-processes and compliance-mechanism in place

to the extent; in the manner and subject to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed
and other records maintained the Company, for the financial year ended on

31 March 2015 according to the provisions of:

1. The Companies Act, 2013 (tha Act) and the rules made there under;

2. The Securities Contracts (Regulation) Act, 1956 ("SCRA’) and the rules
made there under;

3. The Depositories Act, 1996 and the Regulations and Bye-laws framed
there under,

4. Foreign Exchange Management Act, 1999 and the rules and regulations
made there under to the extent of Foreign Direct Investment, Overseas
Direct Investment and External Commercial Borrowings;

5, The following Regulations and Guidelines prescribed under the Sacurities
and Exchange Board of India Act, 1992 ('SEBI Act’):-

{a) The Securities and Exchange Board of India (Substantial Acguisition
of Shares and Takeovers) Regulations, 2011;
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{b) The Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 1992;

(c) The Securities and Exchange Board of India (Registrars to an
tssue and Share Transfer Agents) Regulations, 1993 regarding the
Companies Act and dealing with client;

©) Factories Act, 1848

(7)  Industrial Disputes Act, 1947

{8) The Payment of Wages Act, 1936

(9) The Minimum Wages Act, 1948

(10) Employees' State Insurance Act, 1948

(1) The Employees Provident Fund and Misc. Provisions Act, 1852
(12) The Payment of Bonus Act, 1965

(13) The Payment of Gratuity Act, 1872

(14) The Industrial Employment (Standing Orders) Act, 1946
{15) The Employees Compensation Act, 1923

(16) The Apprentices Act, 1961

17 Equal Remuneration Act, 1976 .

(18) The Employment Exchange (Compulsory Notifications)
(19} The Environment {Protection) Act, 1986

(20) The Hazardous Waste (Management, Handling & Trans boundary
Movement) Rules, 2008

21) The Water (Preventiont and Control of Pollution) Act, 1974
(22) The Air (Prevention and Controi of Pollution Act, 1981
1 have also examined compliance with the applicable clauses of the following:

{) The Listing Agreement entered into by the Company with BSE
Stock Exchange.

(i) During the period under review the Company has complied with the
provisions of the Act, Rules,Regulations, Guidelines, Standards,
etc. mentioned above subject to the following observations:

(a) There is delay in filling of Form CHG 1 with respect creation of charge.
due to oversightness.
| further report that The Board of Directors of the Company is duly
constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. The changes in the composition of
the Board of Directors that took place during the perlod under review
were carried out in compiiance with the provisions of the Act.
Adequate notice is given to all directors to schedule the Board Meetings,
agenda and detailed notes on agenda were sent at least seven days in
advance, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.
All the decision is carried through majority there was no decision is
carried through the dissenting members.
| further report that there are adequate systems and processes in the
company commensurate with the size and operations of the company
to monitor and ensure compliance with applicable laws, rules, regulations
and guidelines.
| further report that during the audit period there was no instance of

(i) Public/Right/Preferential issue of shares / debentures/sweat equity,
etc.

(i} Redemption / buy-back of securities.

(iif) Merger / amaigamation / reconstruction, etc.

(iv) Foreign technical collaborations.

RPS Khurana
Company Secretary
ACS No. 12333

CP No. 5013

Date: 30/05/2015
Place: Chandigarh
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ANNEXURE ‘C' TO THE DIRECTQRS’ REPORT

Particuiars of Energy Conservation, Technology Absorption and
Foreign Exchange Earnings and Outgo required under the Companies
{Accounts} Rules, 2014

1 CONSERVATION OF ENERGY

a) Energy Conservation Measures Taken

Equipments required for prudent use of energy, keeping In view the ecological
requirements, have been identified. Follow up steps have been put in place
for speedy impiementation.

b) Additional Investment and proposals, If any, being implemontad for
saving of energy.

Measures taken will have a dual effect of reduction in the consumptcon of
energy and increase in production.

¢} Company has instalied multi fuel boiler to minimize energy
consumption and works towards environmental conservation

d) Total energy consumption and energy consumption per unit of
production as per Form “A*

Form A )
Form for disclosure of particulars with respect to conservation of energy
A) POWER AND FUEL CONSUMPTION

S. NO. PARTICULARS 2014-15 2013-14
1 ELECTRICITY
Purchased Units (in Lacs) 16.61 16.08
Tofal Amount (Rs/Lacs) 118.46 122.25
Average Rate/Unit (Rs.) 7.18 7.80
2 OWN GENERATION
Thro'ugh Diesel Generator
Unit (in Lacs) 0.40 0.40
Unit/Ltr. of Diesel Oil . 31 3
. "Average Cost/Unit(Rs.) 17.72 15.87
k] wooD
Wood (M.T.) 1030.58 1059.85
Total Amount (Rs/Lacs) 43.28 44,38
Average Rate (Rs/M.T.} 4.20 418
B) CONSUMPTION PER UNIT OF PRODUCTION
S. NO, PARTICULARS 2014-15 2013-14
‘ Footwear (Million Pairs) 1.00 1.06
Electricity (KwH/Pairs} 1.66 1.52
Diesel (Ltr./Pairs) 0.01 0.01
Pet Coke/ Wood (M.T./Pairs) 0.001 0.001
ILTECHNOLOGY ABSORPTION
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A. Research & Development (R & D)
a. Specific area in which R & D is carried out by the company

The company is constantly working towards creating formulation of Rubber
involving fewer chemicals. It is also working towards usage of water based
Adhesives in the manufacturing of Footwear.

b. Benefits derived as a Result of R & D

Benefits derived are towards effective saving of costs. In addition, with the
usage of lesser chemicals and solvent based adhesive, the company is
aiming to reduce the effective Carbon Footprint.

¢. Future Plan of Action

The company is planning to upgrade the facilities in the Rubber Molding
section to achiave higher productivity with lower overhead costs.

d. Expenditure on R & D

Research and Development being an integral part of production process is
carried out in a continuous manner. No separate expenses are hereby
maintained for Research & Development costs.



B. Technology absorption, adaptation and innovation

The sports footwear technology is reiatively new in India and especially in
the area where the unit is located. In the past 3 years, we have been able
to transfer the technology from ex-pats to local people. There is always a
constant effort towards innovation of new ideas and methods to improve
produgtivity and lower cost by keeping the same or higher quality standards.

lll. FOREIGN EXCHANGE EARNINGS AND OUTGQ
a) Activities relating to exports, initiatives taken to Increase exports,
Development of new export market for products and export plans.

The Company is continuously expanding its overseas market base and by
adding new customers. After the abolition of quota regime efforts, are
being made to consolidate and tap additional export market in developed
countries,

b) Total Foreign Exchange earned and used

{Rs./facs)
S.NO. PARTICULARS 2014-15 2013-14
1 Foreign Exchange eamed
{including deemed exports) 34.57 0
2 Foreign exchange used 154.02 192.66
3 Net Foreign Exchange eamed (119.45) (192.66)

For and on behalf of Board

Date: 12.08.2015
Flace: Mohali

(R. K Bhandari)
Chairman

ANNEXURE ‘D" TO THE DIRECTORS’ REPORT
FORM NO. MGT-9
Extract of Annual Return as on the financial year ended
on March 31% 2015

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12{1) of the
Companies (Management and Administration) Rules, 2014}

» REGISTRATION AND OTHER DETAILS :

CIN L29246PB1989PLC009534
Registration Date 19/07/1989

Name of the Company '8 R Industries Limited
Category / Sub-Category of Pubiic Company/Limited by
the Company Shares

F-110, Industrial area,

Phase Vil, Mohali (Punjab)
Yes / No

Link intime India Pvt. Ltd.

44, Community Centre,Naraina
Industrial Area, Phase 1,

New Delhi-110028

Tel: 011-41410592-04
Fax:41410501

e-mail: delhi@linkintime.co.in

Address of the Registered office

and contact details

Whether listed company

Name, Address and Contact details of
Registrar and Transfer Agent, if any

» PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or move of the total tumover of
the company:-

Sr.No. Name and NIC Code % to total
Description of main of the turnover of
products / services  Product! service the company

1 Footwear 1520-Manufacture 100%

of Footwears

»PARTICULARS OF HOLDING, SUBSIDIARYANDASSOCIATE COMPANIES

Sr. Name And Address  CIN/GLN  Holding/ % of Applicable

No. Of The Company Subsidiary/ shares Section

Associate  heid
NIL
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» SHARE HOLDING PATTERN
(Equity Share Capital Breakup as percentage of Total Equity)

1. Category-wise Share Hokling As por Annexure A
2. Sharshokling of Promoters As per Annexure B
3. Change in Pramoters’ Shareholding As per Annexure G

4. Shareholding Pattern of top ten Shareholders  As per Annexure D
(other than Directors, Promoters, and Holders of GDRs and ADRs)

5. Shareholding of Directors and As per Annexure E
Key Managerial Personnel

» INDEBTEDNESS

1}
indebtedness of the Company including interest outstanding/accrued but
not due for payment

Secured Unsecured Deposits Total
Loans Loans ndeb
excluding tadness
deposits
Indebtedness at the beginning of the financial year (01.04.2014)
i) Principal Amount 18.18 567 - 23.85
if) nterest due but not paid 0.62 - 0.62
iii} Interest accrued
but not due - - - -
TOTAL (I+ii+iii} 18.80 5.67 - 24.47
Change in Indebtedness during the financial year
Addition - . 1.40 - 1.40
Reduction 3.14 1.52 - 4.86
Exchange Difference - - - -
Net Change -3.14 -0.12 - -3,26
Indebtedness at the end of the financlal year (31.03.2015)
i) Principal Amount 15.66 5.55 - 21.21
i) Interest due
- but not paid 0.22 - - 0.22
iii} Interest accrued )
but not due - - .
TOTAL (i+li+iii) 15.88 5.56 - 21.43

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

i} Remuneration to Managing Diractor, As per Annexure F
Whole-time Directors and/or Manager

il} Remuneration to other directors

iii) Remuneration to Key
Managerial Personnel other than

As per Annexure G

As per Annexure H

MDManager/Whole-time director

Vi Penalties/Punishments/Compounding of Offences

Tope Section Brief Details Authority | Appeal
of the Deecription of Penalty/ (RO/NCLT made,

Companies Punishment/ {Court) ifany
Act Compounding {give
foes imposed detalis)

Penalty — —_ — —_ -

Punishment — — —_— — —_

Compounding — —_— —-— — .

OTHER OFFICERS IN DEFAULT

Penalty — — —~ - —

Punishment — — — - —

Compoundind — —_— —_ —_ —

ANNEXURE A

IV SHAREHOLDING PATTERN
(Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding
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Category No. of Shares No. of Shares % of percentage of Total Equity)
of ""‘.""‘:' "’g;:"':r"" Shengre) li) Shareholding of Promoters
phare s (meon31002016) Pl . [ Shareholder's Sharsholding Shareholding  uchange
{2500 04.04.2014) 0. | Name at the at the end in
. o baginning of the year share
T | of the year {az on holding
Dermat | Physical Total | Domat | Physicat ol (as on 31.01.2015) during
ot ol 01.04.2014) the
phares Ln No.of [ %of | % of [No.of] %of | % of
total |shares [Shares| total |shares
APROMOTERS shares pledged shares | pledged/
Vi of the |encum of the |encum
Wingan - S 1 - - - 1 - Gompany [to lotal Company to total
a) Individual . shares f
THUF 679660 0 [B79e] 2644 ] 416550 0 |4eEx) 209 a5 -
b) Central u Rarmesh Chander
Govt R - . R . . N - Mahajan 510000 | 367 | 366 |510800| 367 | 366 .
<) State R |SumanMahajan [185100 133 | 1'01 [185100{ 133 101 -
g"s"'otjy) i i ) 1T - i ) T - B |AnyMehaan 408250 | 2@ | 074 |aoe2s0| 2e2 | 074 -
Corporates 1523075 o |t 1095/ 1623275 o {1 1085 0 4 [AmitMahaien  R106250] 1514 | 634 psocasd 1863 | 534 | 340
gi zfy""“"" - - N i - - 1 5 | MunishMahajan | 10000 | 007 | 000 |1o000] o7 | oo -
I SUBTOTAL - B [RCMahajan(Karta] 50000 [ 036 | 000 [50000] 0% | 000 [, -
{Ax1 8A3126 0 0| Jawes 0 WJ L 35 7 | AmitMahajan 411450 296 | 183 [411450( 296 183 -
B | Prida Propeities
FATNRIE
hdvidals - ) ) 1 . ) : i . Pvtlid 312675 | 225 | 151 (312675 225 | 15 -
er B | Universal Cyber
Individusals - - - Ao - - - - InfowayPvtLid | 951100 | 683 | 000 [961100] 683 | 000 -
Tyeody 0 | Susang Mac
%’%’% - . - o - - 1 - Pvilid 2505001 186 | 186 [259500] 186 | 186 -
ey Any Other = C = 4= B = = = TAL 5203125| 37.38 | 1596 4088 | 1586 ) 349
FSUBTOTAL ANNEXURE C
LAK2) | IV SHAREHOLDING PATTERN (Equity Share Capltal Breakup as
TOTAL SHARE HOLDING OH PROMOTE| ¥
° 5203125 0 1739 a5 g.emontage of Total Equity)
B PUBLIC SHAREHOLDING iii) Change In Promoters’ Shareholding
a')ﬁﬁ“ml“" S =} - = = z 1 r. . Shareholding Cumulative
Furds - . - g — . i - 0. at the shareholding
b)Banks/Fl__- N - 1 - - _ N _ beginning during the
c) Central ~ of the year . year
Gott - - - | - - - - - {(as on 01.04.2014) (01.04.2014
d) State 2310
| Govt(s) 2 - - - - S - - - No. of %oftotal | No.of |%oftotal
&) Venture Shares Sharesof | Shares | Shares of
Capital Comparty Compery
g‘;,’:f,mw . —— 1 - - S 1. | Atthebeginningofthayesd 5203125 73  |se125 | w73
Companies - - - | - - - - - Mr. Amit Mahajan
g) Flls = - N - - - - - 26.03.2014dua to
h} Foreign Market Purchase 486140 349 5699265 A0.B8
Venture
| CaptalFund - . _ I . _ _ At the end of the year 5689285 4088
i) Others N - - B - - - - ANNEXURE D
SUB TOTAL IV SHAREHOLDING PATTERN (Equity Share Capital Breakup as
S 2 S e e N ° 1 0 g percentage of Total Equity)
insfitutions - - - - — - - N iv) Shareholding Pattern of top ten Sharehoiders (other than Directors,
a) Body Promoters and Holders of GDRs and ADRs)
Corporates - w0 b o R - 8r.| For each of the Shareholding Cumulative
:Dvg':r;mszqma — wof 14313& 2 . = 12'0-': '6‘_97 No| Top 10 Shareholders at the shareholding
by IhcvidaEs - z B - Z < Z Z beginning during the
1) individual sharehalders holding nominal share capital up ta of the year year
Rs.1Lakh 2084776 1545010 26082011624 1530410 36000342645) 063 (as on 01.04.2014) (01.04.2014
)} Individual shareholders holding nominal shara capital in exces$ of -31.03.2015)
Rs.1lakh 2065215 0 p3es2141700[042523 O 210&421.14 414
‘E_R s - - - | - - - ‘ - No. of %oftotal | No.of  %ofiotal
on Resl. o
d _— o |emos! 0ss 9 a7 0as| 004 Shares Sharas'u’! Shares 'S:hareo
SUB TOTAL — . - b i
1 Meenakshi Sud - 536196 | 3.8531
e AR ST | OO SAs 1580 S 35 2 | KamalMJagwani  |332538 2.3896 332538 | 2.3806
(B)=(BN1) 3 Foudar Avinash Sudhakar | 249128 1.7902 |264445 | 1.9003
+(B)}{2) 6919865 1700010|87T4275| 6261 1532890 M1 s 4 Jatiqder Kumar Mittal | 207701 1.4925 1207701 | 1.4925
C. SHARES HELD 8Y CUSTQDIAN FOR NE] Urmil Sood 167809 1.2069 |167809 | 1.2058
& ADRS g 0 0 o o 0 0 0 1] 6 Jitender Mittal 147579 1.0605 [147579 | 1.0805
GRAND TOTAL 7 Duby Rex* 99000 | 0.7114
A+B+C) 12122980 10042137500 1 1391 0 8 | Kulvinder Singh 89143 0.8406 | 92143 | 0.6621
) g Veenak Jagwani 80635 0.6513 | 90835 0.6513
ANNEXURE B 10| Kamal Mavii Visaria | 75000 0.5389 | 75000 | 0’5389

{V SHAREHOLDING PATTERN (Equity Share Capital Breakup as
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*Not in the List of Top 10 Sharehoiders as on 01.04.2014. The same
has been reflected above since the shareholder was one of the Top 10
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B. Remuneration to other Directors

e T
shareholders as on 31.03.2015. Sr.1 Particulars Name of Directors Total
NoJ Remuneration Amount
ANNEXURE E
iV SHAREHOLDING PATTERN (Equity Share Capital Breakup as R. K. M.M. Purl Seema
percentage of Total Equity) Bhandari Mahajan
v) Shareholding of Directors and Key Managerial Personnel 1. | Wdependent Directorg
. S Py a) Feas for attending
. Name Sharsholding | Date } I cumulative boadcommitsemestings 07 065 . 135
in during the b) Commission . . - -
shareholding year (M.M.Z:;d c)others - - - -
No.of | % of No.of | % of TOTAL{) o7 085 - 136
shares | total Shares | total 2 | Other Non-Executive
at the { shares shares Directors - - - -
begin | of the of the a) Fees for attending
{1.4.14)/| Comp- Comp- boadmnmaaml - - - .
;:d :afr "y ay b) Commission - - - -
(31.:{15 c} omers - - Z T
1 MrR.C. TOTAL (2) B - = .
Mahajan 510800 | 367 - - - 510800 | 367 Total Bu({1+2) 07 068 - 135
2 Mr. Amit Totat Managerial
Mahajan 41450 | 296 - - - 41450 | 296 Remuneration . . . 083
3 Mr. Amit Market Overall ceiling as per the Act Only sitting fees is paid for attending Board and
Mahajan 2106250] 1514 [26.03.14) 486140 |Puchese| 2582300 | 1863 Committee Mestings
4 Mr.RK ;
Bhandari - - - - - - - ANNEXURE H
5_MeMMPuri | - : - - - - - VI REMUNERATION OF DIRECTORS AND KEY MANAGERIAL
6 MrsSeema PERSONNEL
Mahajan - - - - - - -
C. Remuneration to Key Managerlal Personnel other than MD/Manager/
ANNEXURE F WD
VI REMUN N OF DIRECT D K MAN.
UNERATIO ORS AND KEY AGERIAL Sr. T Particulars Key Managerial Fersonnal | Tota
PERSONNEL ; ,
) . . . No.| Remuneration Amount
A. Remuneration to Managing Director, Whole-time Director andior Company CFO
Manager . Secretary
Sr. | Particulars Name of MD/ Total 1. | Gross Salary
No. of Remuneration Amount (a) Sala:y as per provisions
WTD/Manager contained in Section 17(1)
R. C. Amit Amit of the Income-tax Act, 1961 2.08 . 2.08
Mahajan | Mahajan | Mahajan {B) Value of perquisites Ws J
Director Director 17(2) of Income-tax Act, 1961 R . R
{Operations)  (Comm.) '
- (c) Profits in Tieu of salary
1. {Cross Salary under section 17(3) of the
(a) Salary as per Income-tax Act, 1961 - - -
provisions cortained >
in Section 17(1) of the 2. | Stock Option - - -
Income-tax Act, 1961 18.00 9.90 10.80 38.70 3. | Sweat Equity - - -
{b) Value of pemuisites 4. T Commission - - -
ws 17(2) of il - = -
incometax Ad, 1961 | 117 - 062 | 179 As T of profit
prES——— Others, specify - - -
under section 17{3)ofthe 5. | Others - - -
Income-tax Act, 1961 - - - - Total —2.08 =
2 | Stock Option - - - -
S SwedtBauiy - - : - ANNEXURE 'E’ TO THE DIRECTORS’ REPORT
4 | Commission - - - -
As % of profit B - N : NOMINATION, REMUNERATION AND EVALUATION POLICY
Others, spacify - ~ - - TRODUCTION
5. {Others hd - z - The Company conducts its operations under the directions of the Board of
Total (A} 1817 980 a2 4049 Directors within the framework laid down by the Companies Act, 2013, the
Ceiling as per tha Act As per Schedule V of the Companies act, 2013 Articles of Association of the Company, Listing Agreement with stock
exchanges, intemal code of conduct and policies formulated by the Company

ANNEXURE G )
VI REMUNERATION OF DIRECTORS AND KEY MANAGERIAL
PERSONNEL
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for its Board of Directors and Senior Management. The Company’s Board
of Directors is dedicated to act in good faith, exercise their judgment on an
informed basis and in the best interest of the Company and its stakeholders.
This policy is in compliance with the Section 178 of the Companies Act,
2013 read with rules framed theretc and Clause 49 of the Listing Agreement.

The primary objective of the Policy is to provide a framework and set




standards for their nomination, remuneration and evaluation of the Directors,
Key Managerial Personnel and officials comprising the Senior Management.
The Company aims to achieve a balance of merit, experience and skills
amongst its Directors, Key Managerial Personnel and Senior Management.

The Nomination, Remuneration and Evatuation Policy (“the Policy”) applies
to the Board of Directors {‘the Board"), Key Managerial Personnel (the
"KMP") and the Senior Management Personnel of S R Industries Limited
(the “Company”).

“Key Managerial Personnei” (KMP) means-

() Chairman & Managing Director

(i) Company Secretary

(i} Whole- time Director

(iv) Chief Finangial Officer; and

(v) Such other Officer as may be prescribed by the Board or the Central
Government,

The expression "senior management” means personnel of the company
who are members of its core management team exciuding Board of Directors
comprising all members of management one level below the executive
directors, including the functional heads.

CONSTITUTION OF NOMINATION AND REMQNEBA] JON COMMITTEE

The Nomination and Remuneration Committee shall be constituted by the
Board of Directors in its Meeting. The members of the Committee present
at the meeting shall choose one amongst them to act as Chairman or
appoint Chairman of the Committee. The Chairman of the Company may
be appointed as a member of the Committee but shall not be & Chairman of
the Committee. Minimum two members shall constitute a quorum for the
Committee Meeting. The terms of the Committee shall be decided by the
Board of Directors in its meeting, The Chairman of the Nomination and
Remuneration Committee could be present at the Annual General Meeting
or may nominate some other member to answer the shareholder's queries.

c ITTEE MEMBER'S INTEREST.

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

b) The Committee may invite such exeoutives, as it considers appropriate,
to be present at the meetings of the Committee.

VOTING

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

b} in the case of equality of votes, the Chairman of the meeting will have
a casting vote,

TERMS OF REFERENCE OF THE NOMINATION AND REMUNERATION

COMMITTEE
> Identification of persons qualified to be the directors and in senior
management in accordanee with the criteria laid down.

» Recommend fo the Board appointed and removai of the directors apart
from the nominee directors as proposed by the respective agencies or

banks and in the Senior Management.
Evaluation of every director's performance.
» Fommulation of criteria for determining qualifications, positive atiributes
and independence of a director.
» Recommendation of Remuneration policy for the directors, KMP and
other employees.
Other Terms of Refarence/ scope of Nomination and Remuneration
Committee shall be as notified by the appropriate authority from time to

v
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time or as directed by the Board of Directors of the Company from time
to time. '

RESPONSIBILITIES OF THE COMMITTEE

Reviewing the structure, size and composition (including the skills, knowledge
and experience) of the Board at least annually and making recommendations
on any proposed changes to the Board to complement the Company's
corporate strategy, with the objective to diversify the Board;

tdentifying individuais suitably qualified to be appointed as the KMPs or in
the Senior Management of the Company; C

Recommending to the Board on the selection of individuals nominated for
directorship;

Making recommendations to the Board on the remuneration payabie to the
Directors! KMPs/ Senior Officials so appointed/ reappointed;

Assessing the independence of independent directors;

Such other key issues/matters as may be referred by the Board or as may
be necessary in view of the Listing Agreement and provisions of the

Companies Act, 2013 and rules framed thereunder; y

To make recommendations to the Board conceming any matters relating to
the continuation in office of any Director at any time Inciuding the suspensicn
or termination of service of an Executive Director as an employee of the
Company subject to the provision of the law and their service contract;

Ensure that level and composition of remuneration is reasonable and
sufficient, relationship of remuneration to performance is clear and meets
appropriate performance benchmarks;

To devise a policy on Board diversity;
To develop a succession plan for the Board and to regularly review the plan.

RESPONSIBILITIES OF THE BOARD

It shall be the duty of the Chairman of the Board, who shall be supported by
the Company Secretary to organize the evaluation process and accordingly
conciude the steps required to be taken. The evaluation process will be
used constructively as a system to improve the directors’” and committees’
effectiveness, to maximize their strength and to tackle their shortcomings.
The Board of Directors shall undertake the following activities on an annual
basis:
» The Chairman of the Company shall meet with each and every director
individually to discuss his/ her performance throughout the year.
» Review performance evaluation reports submitted by the Chairperson
of various committees along with their suggestions on improving the
effectiveness of the committee. Also, the requirement of establishing
any new committees shall be reviewed by the Board on an annual basis.
Review the various strategies of the Company and accordingly set the
performance objectives for directors, in consistency with varying nature
and requirements of Company’s business. .
» The Board as a whole shall discuss and analyze its own performance
during the year together with suggestions for improvement thereon,

pursuant to the performance objectives.

In conformity with the requirements of the Act, the performance evaluation
of independent directors shall be done by the entire Board of Directors,
excluding the director being evaluated.

RESPONSIBILITIES OF INDPENDENT DIRECTORS

In pursuance of the Companies Act, 2013 and rules framed and notified

thereunder read with the amendments in the Listing Agreement as notified

on 17% April, 2014, the ambit of roles and responsibilities of Independent

Directors has widened. The following roles, responsibilities and duties have

been duly incorporated so far:

1. Limit on number of directorships

a. A person shall not serve as an independent director in more than seven
listed companies.

b. Further, any person who is serving as a whole time director in any listed
company shall serve as an independent director in not more than three

Y
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listed companies.

2. Every independent director shall at the first meeting of the Board in
which he participates as a director and thereafter at the first meeting of
the Board in every financial year or whenever there is any change in the
circumstances which may affect his status as an independent director,
give a declaration that he meets the criteria of independence.

3. Qualifications of independent director.- An independent director shal
possess appropriate skills, experience and knowledge in one or more
fields of finance, law, management, sales, marketing, administration,
research, corporate governance, technical operations or other disciplines
related to the company’s business.

4. Guidelines of professional conduct:

An independent director shali:

(a) uphold ethical standards of integrity and probity;

(b)  act objectively and constructively while exercising his duties;

(c) exercise his responsibilities in a bona fide manner in the Interest of

the company,;

(d) devote sufficient time and attention to his professional obligations
for informed and balanced decision making;

() not allow any extraneous considerations that will vitiate his exercise
of objective independent judgment in the paramount interest of the
company as a whole, while concurring in or dissenting from the
coilective judgment of the Board in its decision making;

(f)  not abuse his position to the detriment of the company or its
shareholders or for the purpase of gaining direct or indirect parsonal
advantage or advantage for any associated person;

(g) refrain from any action that would lead to loss of his independence;

{h)  where circumstances anse which make an indepandent director kose
his independence, the independent director must immediately inform
the Board accordingly;

(i)  assist the company in implementing the best corporate governance
practices.

5. Role and functions:

The independent directors shall:

(@ help in bringing an independent judgment to bear on the Board’s
deliberations especially on issues of strategy, perfformance, risk
management, resources, key appointments and standards of conduct;

(b)  bring an objective view in the evaluation of the parformance of board
and management;

(c)  scrutinise the performance of management in meeting agreed goals
and objectives and monitor the reporting of performance;

(d) satisfy themselves on the integrity of financial information and that
financial controls and the systems of risk management are robust
and defensible;

(e) safeguard the interests of all stakeholders, particularly the minority
shareholders,

(f) balance the confiicting interest of the stakeholders;

{g) determine appropriate levels of remuneration of executive directors,
key managerial personnel and senior management and have a prime
role in appointing and where necessary recommend removal of
executive directors, key managerial personnel and senior
management; )

() moderate and arbitrate in the interest of the company as a whole, in
situations of conflict between management and shareholder’s interest.

6. Dutles :

The independent directors shall ;

{a) undertake appropriate induction and regularly update and refresh
their skills, knowledge and familiarity with the company;

(b) seek appropriate clarification or amplification of information and,
where necessary, take and follow appropriate professional advice
ang opinion of outside experts at the expense of the company;

(c) strive to attend all meetings of the Board of Directors and of the
Board committess of which he is a member,
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(d) participate constructively and actively In the committees of the
Board in which they are chairpersons or members;

(e) strive to attend the general meetings of the company;

()  where they have concerns about the running of the company or a
proposed action, ensure that these are addressed by the Board and,
to the extent that they are not resolved, insist that their concerns are
recorded in the minutes of the Board meeting;

(@) keep themselves well informed about the company and the external
environment in which it operates;

(h)  not to unfairly obstruct the functioning of an otherwise proper Board

. or committee of the Board; :

()  pay sufficient attention and ensure that adequate deliberations are
held before approving related party transactions and assure
themselves that the same are in the interest of the company:;

{)  ascertain and ensure that the company has an adequate and functional
vigil mechanism and to ensure that the interests of a person who
uses such mechanism are not prejudicially affected on account of
such use; v

(k)  report concerns about unethical behavior, actual or suspected fraud
or violation of the company’s code of conduct or ethics policy;

()  acting within his authority, assist in protecting the legitimate interests
of the company, shareholders and its employees;

{m} not disciose confidential information, including commercial secrets,
technologies, advertising and sales promotion plans, unpublished
price sensitive information, unless such disclosure is expressly
approved by the Board or required by law.

7. Separate meetings:

(@) "The independent directors of the company shall hold at least one
meeting in a year, without the attendance of non-independent directors
and members of management;

{v) Allthe independent directors of the company shall strive to be present
at such meeting;

(¢} The meeting shall: ..

{) review the performance of non-independent directars and the Board
as a whole; .

{ii) review the performance of the Chairperson of the company, taking
into account the views of executive directors and non-executive
directors;

(iii} assess the quality, quantity and timeliness of flow of information
between the company management and the Board that is
necessary for the Board to effectively and reasonably perform their
duties.

8. Evaluation mechanism: »

(@ The Nomination Committee shall lay down the evaluation criteria for
performance evaluation of independent directors.

{) The company shall disclose the criteria for performance evaluation,
as laid down by the Nomination Committee, in its Annual Report.

(¢) The performance evaluation of independent directors shall be done
by the entire Board of Directors, excluding the director being evaluated.

(d} On the basis of the report of performance evaluation, it shall be
determined whether to extend or continue the term of appointment of
the independent director.

9. Training of Independent Directors

{@&) The company shall provide suitable training to independent diractors
to familiarize them with the company, their roles, rights, responsibilities
in the company, nature of the industry in which the company operates,
business model of the company, etc.

(b)  The details of such training imparted shall be disclosed in the Annual
Report.

APPOINTMENT OF DIRECTORS! KM

1. Enhancing the competencies of the Board and altracting as well as
retaining talented employees for role of KMP/ a level below KMP are
the basis for the Nomination and Remuneration Committee to select
a candidate for appointment to the Board. When recommending a
candidate for appointment (except for Nominee Directdrs), the



Nomination and Remuneration Committee has regard to :

assessing the appointee against a range of criteria which includes but
not be limited to qualifications, skills, regional and industry experience,
background and other qualities required to operate successfully in the
position, with due regard for the benefits from diversifying the Board,

a)  the extent to which the appointes is likely to contribute to the overall
effectiveness of the Board, work constructively with the existing
directors and enhance the efficiency of the Company,

b} the skills and experience that the appointee brings to the role of KMP/
Senior Official and how an appointee will enhance the skill sets and
experience of the Board as a whole,

¢)  the nature of existing positions held by the appointee including
directorships or other relationships and the impact they may have on
the appointee's ability to exercise independent judgment,

2.  Personal Specifications:

1.1. Degree holder in relevant disciplines,

1.2. Experience of management in a diverse organization,

1.3. Excellent interpersonal, communication and representational skills,

YV VVY VY VY V¥V VVYY
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Safeguard of stakeholders’ interests
Appointment & Removal of KMPs

Determination of {evel of remuneration of KMPs
Updation of skills & knowledge

Punctuality

Information regarding external environment
Seeking expert opinion, when required

Raising of concerns to the Board

Safeguarding interest of whistle- blowers under Vigil Mechanism
Reporting of Frauds, violations etc.

Team work attributes

Safeguard of confidentiai information

NON- INDPENDENT DIRECTORS/! EXECUTIVE DIRECTORS

\4

Qverall Rating

" Compliance with Article of Association,

Companies Act & other laws

14. Demonstrable leadership skills > Strategic Planning- Financial & Business
1.5. Commitment to high standards of ethics, personal integrity and probity, > Monitofing performance against plans
1.6. Commitment to the promotion of equal opportunities, community > Compliance with ethical standards & code of conduct
cohesion and health and safety in the workplace, » Exercising duties diligently
1.7. Having continuous professional development to refresh knowledge »  Qualifications '
and skills, » Punctuality
’1"‘ ’ For details of the personal specifications refer to Annexure 1. > Disclosure of Interest
3. Letters of Appointment: » Leadership skills
Each Director/ KMP/ Senior Officiais is required to sign the letter of » Motivating employees, providing assistance & directions
appointment with the Company containing the terms of appointment » Establishment of internal control processes
and the role assigned in the Company. » Communication skills
4.  Remuneratlon of Directors, Key Managerial Personnel and Senlor > Attendance & presence in meetings of Board & Committees
;4:"999'“9"‘: ] ) . o or Directors. KMP » Attendance of General Meetings :
iy .
and Serior Offcials shall bs dstermined as per the sorvice mies of Teamworkatiibutes |
the Company and the limits and statutory requirements as prescribed > Monitoring policies, encouraging suggestions
under the Companies Act, 2013 from tima to time. > Safeguard of confidential information
COMMITT| ARD

EVALUATION FACTORS:
The Board of Directors shall pay regards to the following parameters for the
purpose of evaluating the performance of a particular director,

In respect of each of the evaluation factors, various aspects have been
provided to assist with the evaluation process in respect of performance of
independent directors, non- independent directors, other employees of the
Company and Committees of Directors separately, as such, evaluation
factors may vary in accordance with their respective functions and duties.

The Board has constituted the following committees:
1. Audit Committee

2. Nomination & Remuneration Commitiee

3. Stakeholder’s Relationship Committee

For evaluating the performance of each committee, the Board of Directors
shall pay regards to the following aspects:

Rating Scale Overall Rating
Scale Performance 1. Compliance with Arlicles of Association, Companies Act & other laws
i g"o‘;z"e“‘ 2. Aliance with ethical standards & Code of Conduct of the Company
R 3 Satisfactory 3. Committee’s accomplishments w.r.t. performance objectives
tﬁ 2 Needs Improvement 4. Adherence to Articles of Association, Companies Act and other applicable
1 Unacceptable laws :

INDEPENDENT DIRECTORS Qverall Rating
» Compliance with Articles of Association,

Companies Act & other laws

Compliance with ethical standards & code of conduct

of the Company

v

5. Redressal of complaints & grievances

6. Coordination with other committees and Board of Directors
7. Fulfillment of roles & responsibilities

8. Adherence to Company's policies and internal procedures

REVIEW

> Assistance in implementing Gorporate Govemnance practices Subject to the approval of the Board of Directors, the “Nomination and

» Rendering independent, unbiased opinion Remuneration Committee” reserves its right to review and amend this
s " policy, if required, to ascertain the appropriateness as per the needs of the

\} Attendantlae & pr-e.sence in General Meetings Company. The Policy may be amended by passing a resolution at a meeting

> Leadership Qualities of the Nomination and Remuneration Committee and a subsequent approval

> Qualifications . by the Board of directors in their Board Meeting.

> Disclosure of non-independence, if exists DISCLOSURE

> Independent view on key appointments & Strategy Formulation In accordance with the requirement under the Act, disclosure regarding the

» Qbjective evaiuation of Board’s performance manner in which the performance evaluation has been done by the Board of

» Review of integrity of financial information & risk management Directors of its own performance, performance of various committees of
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Directors and individual directors’ performance will be made by the Board
of Directors in the Board’s Report. Further, the Board’s Report containing
such statement will be made available for the review of shareholders at the
General Meeting of the Company.

nnexure- 1
Personal Specifications far Directors:

1. Qualificatlons
» Degree holder in relevant disciplines (e.g. management,
accountancy, legal); or
» Recognised specialist
2. Experience
» Experience of management in a diverse organization
> Experience in accounting and finance, administration, corporate
and strategic planning or fund management
» Demonstrable ability to work effectively with a Board of Directors

3. Skills
¥ Excellent interpersonal, communication and representational skills
» Demonsirable leadership skilis
> Extensive team building and management skiils
» Strong influencing and negotiating skills
» Having continuous professional development to refresh knowledge
and skills

4. Abilities and Attributes

» Commitment to high standards of ethics, personal integrity and
probity

» Commitment to the promotion of equal opportunities, community
cohesion and health and safety in the workplace

Potitical inclinations and opinions.

“Mechanism for Performance Evaluation of Directors”
{Legal Framework)

In the endeavor to safeguard the interest of public at large, the Companies

Act, 2013 (‘the Act'} provides that the performance of the Board of Directors

of Listed Companies and prescribed class of companies must be reviewed

regularly against appropriate measures. For this purpose, the Nomination
and Remuneration Committee of a Company has been obliged under

Section 178 of the Act to formulate a draft policy for recommending It to

the Board of Directors of the Company, setting the criteria, based on which

the performance of each and every director including the performance of
the Board as a whole shall be assessed by the Board of Directors of the

Company. Based on such performance evaluation, remuneration of directors,

KMPs and employees shall be determined. Such an evaluation procedure

will provide a fine system of checks and balances on the performance of

the Directors and will ensure that they exercise their powers in a rational
manner. Relevant axtracts of Section 178 of the Act reads as:
n 17 m ies Act, 2013

{1) The Board of Directors of every listed company and such other class or
classes of companies, as may be prescribed shall constitute the
Nomination and Remuneration Committee consisting of three or more
non-executive directors out of which not less than one-half shall be
independent directors:

Provided that the chairperson of the company (whether executive or
non-executive) may be appointed as a member of the Nomination and
Remuneration Committee but shall not chair such Cammittee.

(2) The Nomination and Remuneration Committee shall identify persons
who are qualified to become directors and who may be appointed: in
senior management in accordance with the criteria laid down, recommend
to the Board their appointment and removal and shall carry out evaluation
of every director's performance.

(3) The Nomination and Remuneration Committee shall formulate the criteria
for determining qualifications, positive attributes and independence of a
director and recommend to the Board a policy, relating to the remuneration
for the directors, key managerial personnel and other employees.

{(4) The Nomination and Remuneration Committee shall, white formulating
the policy under sub-section (3} ensure that—

(&) the level and compositicn of remuneration is reasonable and sufficient
fo attract, retain and motivate directors of the quality required to run
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the company successfully;

(b) relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and

(¢) remuneration to directors, key managerial personnel and senior
management involves a balance between fixed and incantive pay
reflecting short and long-term performance objectives approprate
to the working of the company and its goals:

Provided that such policy shall be disclosed in the Board's report.

{5) The Board of Directors of a company which consists of more than one
thousand shareholders, debenture-holders, deposit-hoiders and any other
security holders at any time during a financial year shall constitute a
Stakeholders Relationship Commitiee consisting of a chairperson who
shall be a non-executive director and such other members as may be
decided by the Board.

(6) The Stakeholders Relationship Committes shall consider and resolve

“the grievances of security holders of the company.

(7) The chairperson of each of the committees constituted under this
section or, in his absence, any ather member of the committee authorised
by him in this behalf shall attend the general meetings of the company.

(8 In case of any contravention of the provisions of section 177 and this
section, the company shall be punishable with fine which shall not be
less than one lakh rupees but which may extend fo five lakh rupees and
every officer of the company who is in default shall be punishable with
imprisonment for a term which may extend to one year or with fine
which shall not be less than twenty-five thousand rupees but which
may extend to one lakh rupees, or with both:

Providad that non-consideration of resolution of any grievance by the
Stakeholders Relationship Committee in good faith shall not constitute
a contravention of this section.

Explanation.—The expression “senior management” means personnel
of the company who are membars of its core management team excluding
Board of Directors comprising all members of management one level
below the executive directors, including the functional heads. -

As per Rule & of Companies (Meeting of Board and its Powers) Rules,
2014, the Board of Directors of following classes of Companies shall
constitute a Nomination and Remuneration Committee:

Committees of the Board

The Board of directors of every listed companies and the following classes

of companies shall constitute an Audit Committee and a Nomination and

Remuneration Committee of the Board- '

() all public companies with a paid up capital of ten crore rupees or more;

(ii} all public companies having turnover of one hundred crore rupees or
more;

{iii) all public companies, having in aggregate, outstanding loans or borrowings
or debentures or deposits exceeding fifty crore rupees or more.

Explanation.- The paid up share capital or turnover or outstanding loans, or

borrowings or debentures or deposits, as the case may be, as existing on

the date of last audited Financial Statements shall be taken into account
for the purposes of this rule.

The Act, under Clause Vil of schedule IV, casts an obligation on the part
of the Board of Directors for evaluating the performance of independent
directors. All the Directors on the Board of a Company, except the
independent director whose performance is being evaluated, will assess
the performance of independent director. Accorsdingly, a report of
performance evaluation of each independent director of the Company
would be prepared, which would determine whether to extend or continue
the term of appointment of the concerned independent director or not.

SCHEDULE IV [See section 149(8}]
CODE FOR INDEPENDENT DIRECTORS

The Code is a guide to professional conduct for independent directors.
Adherence to these standards by independent directors and fulfillment of
their responsibilities In @ professional and faithful manner will promote
confidence of the investment community, particularly minerity shareholders,
regulators and companies in the institution of independent directors.

I. Guidelines of professional conduct:

An independent director shall:

(1) uphold ethical standards of integrity and probity;



{2) act objectively and constructivety while exercising his duties;

(3) exercise his responsibilities in a bona fide manner in the interest of the
company;

(4) devote sufficient time and attention to hig professionat obligations for
informed and balanced decision making;

(5) not allow any extraneous consiilerations that will vitiate his exercise of
objective independent judgment in the paramount interest of the company
as a whole, while concurring in or dissenting from the collective judgment
of the Board in its decision making;

(6) not abuse his position to the detriment of the company or its shareholders
or for the purpose of gaining direct or indirect personal advantage or
advantage for any associated person;

(7) refrain from any action that would lead to foss of his independence;

(8) where circumstances arise which make an independent director lose his
independence, the independent director must immediately inform the
Board accordingly;

(9) assist the company in implementing the best corporate governance
practices. .

Il. Roie and functions:

The independent directors shall:

(1) help in bringing an independent judgment to bear on the Board’s
deliberations especially on issues of strategy, performance, risk
management, resources, key appoiniments and standards of conduct;

{2) bring an objective view in the evaluation of the performance of board
and management;

{3} scrutinise the performance of management in meetmg agreed goals and
objectives and monitor the reporting of performance;

(4) satisfy themselves on the integrity of financial information and that
financial controls and the systems of risk management are robust and
defensible;

{5) safeguard the interests of all stakeholders, particularly the minority
shareholders;

{6) balance the conflicting interest of the stakeholders

(7) determine appropriate levels of remuneration of executive directors,
key managerial personnel and senior management and have a prime
role in appointing and where necessary recommend removai of executive
directors, key managerial personnel and senior management;

(8) moderate and arbitrate in the interest of the company as a whole, in
situations of conflict between management and shareholder’s interest.

I, Dutles :

The independent directors shall :

(1) undertake appropriate induction and regularly update and refresh their
skills, knowledge and familiarity with the company;,

(2) seek appropriate clarification or amplification of information and, where
necessary, take and follow appropriate professional advice and opinion
of outside experts at the expense of the company,

(3) strive to attend all meetings of the Board of Directors and of the Board
committees of which he is a member;

(4) participate constructively and actively in the committees of the Board
in which they are chairpersons or members;

(5) strive to attend the general meetings of the company;

(8) where they have concerns about the running of the company or a
proposed action, ensure that these are addressed by the Board and, to
the extent that they are not resolved, insist that their concerns are
recorded in the minutes of the Board meeting;

(7) keep themselves well informed about the company and the external
environment in which it operates;

(8) not to unfairly obstruct the functioning of an otherwise proper Board or
committee of the Board;

(9) pay sufficient aftention and ensure that adequate deliberations are held
before approving related party transactions and assure themsetves
that the same are in the interest of the company;

(10) ascertain and ensure that the company has an adequate and functional
vigil mechanism and to ensure that the interests of a person who uses
such mechanism ase not prejudicially affected on account of such use;
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(11} report concerns about unethical behavior, actual or suspected fraud or
violation of the company's code of conduct or ethics policy; |

(12) acting within his authority, assist in protecting the legitimate interests
of the company, shareholders and its employees;

(13) not disclose cenfidential information, including commercial secrets,
technologies, advertising and sales promotion plans, unpublished price
sensitive information, unless such disclosure is expressly approved by
the Board or required by law.

IV. Manner of appointment:

{1} Appointment process of independent directors shall be independent of
the company management; while selecting independent directors the
Board shall ensure that there is appropriate balance of skilis, experience
and knowledge in the Board so as to enable the Board to discharge its
functions and duties effectively.

{2) The appointment of independent director(s) of the company shall be
approved at the meeting of the shareholders.

{3) The explanatory statement attached to the notice of the meeting for
approving the appointment of independent director shail Include a
statement that in the opinion of the Board, the independent director
proposed to be appointed fulfilis the conditions specified in the Act and
the rutes made thereunder and that the proposed director is independent
of the management.

(4) The appointment of independent directors shall be formalised through a
letter of appointment, which shali set out :

{(a) the term of appaintment;

{b) the expectation of the Board from the appointed director; the Board-
level committee(s) in which the director is expected to serve and its
tasks;

{c) the fiduciary duties that come with such an appointment along with
accompanying liabilities;

(d) provision for Directors and Officers (D and O} insurance, if any,;

(e) the Code of Business Ethics that the company expects its directors
and employees to follow;

(f) the list of actions that a director should not do while functioning as
such in the company, and

(g) the remuneration, mentioning periodic fees, reimbursement of
expenses for participation in the Boards and other meetings and
profit related commission,if any.

(5) The terms and conditions of appointment of independent directors shall
be open for inspection at the registered office of the company by any
member during normal business hours.

{6) The terms and conditions of appointment of independent directors shalt
2iso be posted on the company’s website.

V. Re-appointment:

The re-appointment of independent director shall be on the basis of report

of performance evaluation.

VI. Resignation or removal

(1) The resignation or removai of an independent director shall be in the
same manner as is provided in sections 168 and 164 of the Act.

(2) An independent director who resigns or is removed from the Board of
the company shall be replaced by a new independent director within &
period of not more than one hundred and eighty days from the date of
such resignation or removal, as the case may be.

(3) Where the company fulfills the requirement of independent directors in
its Board even without filling the vacancy created by such resignation
or removal, as the case may be, the requirement of replacement by a
new independent director shall not apply.

Vil. Separate meetings:

(1) The independent directors of the company shall hold at least one
meeting in a year, without the attendance of non-independent directors
and members of management;

(2) All the independent directors of the company shall strive to be present
at such meeting;

(3) The meeting shall:

{a) review the performance of non- mdependent directors and the Board
as a whole;

(b) review the performance of the Chairperson of the company, taking




into account the views of executive directors and non-executive
directors; : :

(c) assess the quality, quantity and timeliness of flow of information
between the company management and the Board that Is necessary
for the Board to effectively and reasonably perform their duties.

VIII. Evaluation mechanism:
{1) The performance evaluation of independent directors shall be done by
the entire Board of Directors, exciuding the director being evaluated.
(2) On the basis of the report of performance evaluation, it shall be determined
whether to extend or continue the term of appointment of the independent
director. '
ANNEXURE 'F’ TO THE DIRECTORS’ REPORT
RISK MANAGEMENT PQLICY
BACKGROUND
Pursuant to Clause 49 of the Equity listing agreement and SEBI Circular
No. CIR/CFD/POLICY/ CELL/2/2014 dated 17 April, 2014 and subsequently
amended by Circular No. CIR/CFD/POLICY/CELL/7/2014 on 15 September,
2014, every listed company, except the companies having share capital not
axceeding Rs. 10 Crore and Net Worth not exceading of Rs, 25 Crore as on
the last date of previous financial year and the companies listed exclusively
on the SME and SME-ITP platforms, shall constitute Risk Management
Committee for risk assessment and minimization thereof,
This document is intended to formalize a risk management policy, the
objective of which shall be identification, evaluating, monitoring and minimizing
identifiable risks.
OBJECTIVE AND PURPOSE OF POLICY
The main objective of this policy is to ensure sustainable business growth
with stability and to promote a pro-active -approach in reporting, evaluating
and resolving risks associated with the business. In order to achieve the
key abjective, the policy establishes a structured and disciplined approach
to risk management, in order to guide decisions on risk related issues.
The specific objectives of the Risk Management Policy are:
1. To ensure that all the current and future material risk exposures of the
company are identified, assessed, quantified, appropriately mitigated,
minimized and managed i.e. to ensure adequate systems for risk
management.
2. To establish a framework for the company’s risk management process
and to ensure its implementation.
3. To enable compliance with appropriate regulations, wherever applicable,
through the adoption of best practices.

4. To assure business growth financial stability,
IMPLEMENTATION

This policy is in compliance with the amended Clause 49 of the Listing
Agreement (w.r.f 1* Qctober, 2014) which requires the Company to lay
down procedure for risk assessment and procedure for risk minimization.

IDENTIFICATION OF RISKS

Risk can minimize only after the identification, or we can say unless we
identified the risk, it cannot be minimized. So the first moto of the Risk
management Policy is to identify the risks.

In § R Industries Limited, risk can be identified by any director, empioyee,
shareholders, debtors, creditors, bankers, connected agencies. They can
report the identified risks to the concerned department. Immediately after
the reporting of the risks, departmental head and entire team of the
department shall accumutate the information pertaining to the identified
risks and evaluate the risks.

KIND OF RISKS

Operational Risks

Political Risks

Regulatory Risks

Social Risks

International Risks

The risks can be further categorized as

Minimat Moderate " Extreme

Priority should be given to the extreme risks, which will be more dangerous
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and the company will have short time to overcome/minimize the said risks.

MANAGEMENT OF THE RISKS !

All the risks should be reported to the departmental heads and they will

further inimate to the Risk Management Committee. In extreme cases all

the concerned department head will report immediately to any member of

Risk Management Committee for further consideration of Audit Commitiee

and Board of Directors. The Risk Management Committee constituted

under this policy is defined in later part of the policy.

The Board of Directors will consider the risk reported by the Risk Management

Committee and the Audit committee of the company. The management will

take the necessary action on the reported risk and will do the best for

minimization of the risks.

CONSTITUTION OF RISK MANAGEMENT COMMITTEE

The risk management committee is constituted by the following official of

the company:

1. Mr. R. C. Mahajan, Managing Director-

2. Mr. Amit Mahajan, Director-Operational

3. Mr. Amit Mahajan, Director-Commercial

The Risk Management Commities or any members of the committee will

consider the matter reported by the concerned department heads and the

Risk Management Committee and their members can own identify the risks

and will advice to the management to minimize risk.

The Risk Management Committee can meet any number of timas for

consideration and providing the corrective action of risks to the management.

APPLICATION '

This policy applies to all areas of the Company's operations.

ROLE OF THE BOARD

The Board will undertake the following actions to ensure risk is managed

appropriately:

1. The Board shall be responsible for framing, impiementing and monitaring
the risk management plan for the company.

2. The Board shali define the roles and responsibilities of the Risk
Management Committee and may delegate monitoring and reviewing
of the risk management plan to the Committee and such other functions
as it may deem fit.

3. Ensure that the appropriate systems for risk management are in place.

4. Theindependent directors shall help in bringing an independent judgment
to bear on the Board's deliberations on issues of risk management and
satisty themselves that the systems of risk management are robust
and defensibie.

5. Participate in major decisions affecting the organization's risk profile.

8. Have an awareness of and continually monitor the managemant of
strategic risks

7. Be satisfied that processes and controls are in place for managing less
significant risks.

8. Be satisfied that an appropriate accountability framework is working
whereby any delegation of risk is documented and parformance can
be menitor accordingly.

9. Ensure risk management is integrated into Board reparting and annual
reporting mechanisms.

10. Convene any Board-Committees that are deemed necessary to ensure
rigk is adequately managed and resolved where possible.

AMENDMENTS

Any subsequent amendments/modification in the listing agreement and/or

other applicable faws in this regard shall automatically apply to this policy.

This policy can be amended any time by the Board of Directors of the

company.
MANAGEMENT Q[§CUSSION AND ANALYSIS REPORT

Overview

i) Industry Structure and Deveiopments

The Company is manufacturing cemented sports shoes and sandals, in

addition to lifestyle products such as Flip Fiops. The Indian Sports footwear
business is dominated by MNC companies such as Puma, Adidas, Nike




and Reebok at the higher end of the market, whereas the lower end of the
market is dominated primarily by Local Brands. Till iate 1980's, this Industry
was dominated by South Korea and Taiwan. Busan, a port town on the
southern tip of South Korea was the manufacturing hub. There were
companies in Korea with manufacturing capacity in excess of 60 million
pairs, and sales turnover between USD 150 to USD 600 Million. The exodus
of this industry from South Korea started in early 90s, due to increase in
manufacturing costs, specificaily, labour costs. The major beneficiary
was China initially. The virtual monopoly of China led to increases in costs
and compelled the leading international sports footwear companies to
develop alternative sourcas. This led to the development of Vietnam,
Indonesia, Thailand and subsequently, Bangladesh and India. The sports
footwear manufacturing business in India started with the import of
Campletely Knocked Down kits from China, Vietnam and Indonesia, which
were being assembled locally. However, in the past few years, with the
increasing costs in all other countries, there is a focus on moving towards
integrated manufacturing facilities which can serve the domestic
requirements of these international brands. The past few years have seen
an increasing number of international brands entering the Indian market to
sell their products, and these brands are increasingly looking to source a
larger part of their raquirements from Indian manufacturers. Hence the
opportunities for business are increasing steadily, apart from the natural
shift into higher value products and newer technologies.

ii) Opportunities and threats

The footwear sector is a very significant segment of the Leather Industry
in India. Footwear is the engine of growth for the entire Indian ieather
industry and India is the second largest global manufacturer of footwear
after China, accounting for 14% of giobal footwear production of 14.52
billion Pairs. India produces 2085 million pairs of Different Categories of
Footwear {Leather Footwear: 909 Miltion pairs, Leather Shoe Uppers 100
million pairs and Non-leather footwear 1056 million pairs). India exports
nearly 115 million pairs of footwear annually, but nearly 95% of its production
goes towards meseting domestic demand. The major production centers in
India are Chennai, Rainpet, Ambur in Tamil Nadu; Mumbai in Maharashtra;
Kanpur, Agra and Faridabad in U.P; Jalandhar in Punjab; Karnal, Bahadurgarh
and Faridabad in Haryana, Deihi, Kolkata, Calicut and Emakuiam.

The Company has impiemented Foctwear manufacturing project in Una,
Himachal Pradesh where the unitis entitled to Central Government subsidies
such as excise duty exemption and tax concessions. The Company is
engaged in Contract Manufacturing for reputed MNG Brands. Eartier, the
requirements of these brand was being sourced in the form of CKD
{Completely Knocked Down) kits from countries like China, Vietnam and
Indonesia. In the past few years, the Company has created an integrated
manufacturing facility which can saerve the requirements of these
international brands to a arge extent. The Company continues to invest in
Research and Development to be in a position to further substitute higher
value imported footwear with its own manufacturing. The greatest opportunity
continues to be the growing Indian footwear market where the demand for
Branded footwear is rising rapidly. This demand Is further increased by the
potential for greater import substitution of expensive imported product with
indigenously manufactured products. Furthermore, international sports
brands are continuing to make an entry into the Iindian market to sell their
preducts, and the Company is working towards establishing relationships
with new brands to increase its business prospects. The Company is also
witnessing interest from foreign buyers and is exploring oppostunities for
exports which will give further boost to this sales. The threats are mainly
from competition in the domestic industry and aiso that a slowdown in the
economy can iead to reduction in demand for its products.

Iil) Segment-wise or product-wise performance

Presently, the Company has one product namely — Footwears. The
performance of the Company is discussed separately in this report.

lv) Outlook ]

The outlook for the Company remains positive. The present arder book
position of the Company is excellent and demand is continuing to grow.
v) Risks and concerns

Macro-economic factors like subdued demand, political uncertainty, vagaries
of monsoon and other natural calamities may affect the Company and
industry at large.

No business is risk free. Proactive recognition of the risks, assessing their
influence and initiating action to mitigate their impact becomes critical.
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The Company has classified broad risk areas for its business - statutory
compliances, economy, financiai, government policies, market, operational,
product related and technology.
with increasing competitive pressure, the challenge is to increase sales
and the customer base, to successfully address changing customer
preferences and to produce the right product at right time and at a competitive
price. Technology is a critical area to be focused upon.
The challenges arising out of forex fluctuations could be cause of concern
especially when the Company imports many of its requirements in the
global market, or exports its production in global market.
The Company has not been significantly impacted by these factors due to
its proper monitoring mechanism and proactive actions against anticipated
hindrances.
vi) internal control systems and their adequacy
The Company has established control system to ensure that ~

» assets are adequately protected.

» trensactions are authorised, recorded and reported correctly ,

and
> operations are conducted in an efficient and cost effective
manner complying with the applicable laws.

A qualified independent Audit Committee of the Board of Directors also
reviews the internal audit and adequacy of intemnal controls.

vii} Discussion on financial performance with respect to operational
performance.

The gross turnover during 2014-15 for the financial year increased to Rs.
5870.48 lacs as against Rs. 4607.37 lacs in 2013-14. The Company during
the year sold 1.01 Million pairs footwear as against 1.13 million pairs
footwears durcng the last year. The production during the financial year was
1.00 Miilion pairs footwears as against 1.06 m|ll|on pairs footwears during
previous year.

The duty drawback not received during the year was Rs. 6.08 lacs as
against 8.08 lacs during the last year. Further rigorous monitoring of operating
overhead that these remained under control.

Profit before depreciation, interest and taxation during financial year
increased to Rs. 1102.89 lacs as compared to profit before depreciation,
interest and taxation {PBDIT) of Rs. 837.18 lacs during last year. The
depreciation for the year was at Rs.177.16 lacs as against Rs. 139.43 lacs
during the last year. The financiai expenses during the year 2014-15 increased
from Rs. 686.2¢ lacs to Rs. 698.01 lacs .

The profit before tax during the year increased from Rs. 11.46 lacs to Rs.
168.81lacs.

The Eaming Per Share (EPS) during the year was Rs. 0.76 as compared to
Rs.0.11 for last year. The diluted EPS of Rs. 0.76 was arrived at by
conversion the weighted average no. of shares that may be issued on
conversion or Convertible Warrants on account of requirements of the
Accounting Standards.

The Company has posted a net profit after Tax of Rs. 105.36 lacs during
the year as against Net Profit after Tax of Rs. 14.74 lacs during last year.

viii) Material development in human resources/industrial relatlons
front, Including number of people employed.

The relationship between the employees and the management continued to
remain cordial during the year under reviews.

Cautionary Statement — Statement in this Management Discussion an
Analysis report describing Company‘s objectives, estimates,
projections and expectations may be treated as “forward looking
statements” within the meaning of applicable laws and regulations.
Actual results might differ from materially from those expressed or
implied therein. .



Independent Auditor’s Report

T

The Members of

S.R INDUSTRIES LTD.
Chandigarh.

Report on the Financial tements

We have audited the accompanying financiai statements of S.R
INDUSTRIES LTD., which comprise the Balance Sheet as at March 31,
2015, the Statement of Profit and Loss and Cash Fiow Statament for the
period then ended and a summary of significant accounting policies and
other explanatory information.

Management's Responsibility for the Financial Statements
Management is responsible for the preparation of these financial statements
that give a true and fair view of the financial position, financial performance
and cash flows of the Company in accordance with the Accounting Standards
referred to in Section 133 of the Companies Act, 2013 (The Act). This
responsibility includes the design, implementation and maintenance of intemal
control relevant to the preparation and presentation of the financial
statements that give a true and fair view and are free from material
misstatemnents, whether due to fraud or error.

Auditor’s Responsibility

Qur responsibility is to express an opinion on these financial statements
based on our audit. We conducted our audit in accordance with the Standards
on Auditing issued by the Institute of Chartered Accountants of India.
Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasanable assurance about whether the
financial statements are free from material misstatement.

An audit involvas performing procedures to obtain audit evidence about the
amounts and disclosures in the financial statements. The procedures selected
depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal
control relevant to the Company’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate
in the circumstances. An audit also includes evaluating the appropriateness
of accounting policies used and the reasonableness of the accounting
estimates made by management, as well as evaluating the overalil
presentation of the financial statements.

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

Opinion

in our opinion and to the best of our information and according to the

explanations given to us, the financial statements give the information

required by the Act in the manner so required and give a true and fair view
in conformity with the accounting principles-generally accepted in india:

a) In the case of the Balance Sheet, of the state of affairs of the Company
as at March 31, 2015;

b) In the case of the Statement of Profit and Loss, of the Profit for the
period ended on that date; and

¢) Inthe case of the Cash Flow Statement, of the cash fiows for the period
ended on that date.

Report on other Legal and Regulat irements.

1. As required by the Companies {(Auditor's Report) Order, 2015 {“the Order’)
issued by the Central Government of India in terms of sub-section (3) of
Section 143 of the Act, we give in the Annexure a statement on the
matters specified in paragraphs of the Order.

2. As required by Section 143(3) of the Act, we report that:

a) We have obfained all the information and explanations which to the
best of our knowledge and belief were necessary for the purpose of
our audit;

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

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

.d) in our opinion, the Balance Sheet, Statement of Profit and Loss and
Cash Flow Statement comply with the Accounting Standards referred
to in Section 133 of The Act.

g) On the basis of wrilten representations received from the directors
and taken on record by the Board of Directors, none of the directors
is disqualified as on March 31, 2015, from being appointed as a
director in terms of sub-section (2) of Section 164 of The Act.

FOR KANSAL SINGLA & ASSOCIATES

- Chartered Accountant
Place: Chandigarh
Date: May 8, 2015
sd/-
C.A. Surender Kumar
Partner
M.N0.070405

FRN No, 03897N

The Annexure referred to in 'paragréph 1 of the Our Report of aven
date to the members of S.R INDUSTRIES on the accounts of the
Company for the period ended 31% March, 2015.

On the basis of such checks as we considered appropriate during the

 course of our audit, and according to the information and explanations
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given to us, we report that:

1. IN RESPECT OF ITS FIXED ASSETS:

a. The Company has maintained proper records shov?/ing full
particulars including quantitative details and the situation of

. fixed assets on the basis of available information. '

b. - As explained to us, all the fixed assets have been physically
verified by the management in a phased periodical manner,
which in our opinion is reasonable, having regard to the size of

 the company and the nature of its assets. No material
discrepancies were noticed on such physicai verification.

¢. In our opinion, the Company has not disposed off a substantial
part of its fixed assets during the year and the going concern
status of the Company is not affected.

2. IN RESPECT OF INVENTORIES:

a. The Inventories have been physically verified during the year
by the management. In our opinion, the frequency of verification
is reasonable.

b. According to the information and explanation given to us, the
procedure of physical verification of inventories followed by
the management is reasonabie and adequate in ratation to the
size of the company and the nature of its business.

¢. The Company has maintained proper records of inventories .As
explained to us, there were no material discrepancies noticed on
physical verification of inventories as compared to the book

- récords. Howaver minor discrepancies noticed on verification
between the physical stocks were properly adjusted in the
consumption of stores.

3. INRESPECT OF LOANS GIVEN:

According to the information and explanations given to us and on the
basis of our examination of the books of accounts, the Company has
not granted any loans, secured or unsecured, to Companies, firms or
other parties listed in the register maintained under Section 189 of The Act.

4. IN RESPECT OF INTERNAL CONTROL.:

In our opinion and according to the information and explanations given
to us, there is an adequate internal control system commensurate with
the size of the Company and the nature of its business for the purchase
of inventory and fixed assets and also for the sale of goods and
services. During the course of our audit, we have not observed any
continuing failure to correct major weakness in internal control system



7.
(a)

®

—~—

IN RESPECT OF DEPOSIT FROM PUBLIC: ‘

According to information and explanations given {o us, the Company
has not accepted any deposits from the public.

COST ACCOUNTING RECORDS:

We have reviewed the books of account maintained by the company
pursuant to the rules made by the Central Government for the
maintenance of cost records under sub-section (1) of section 148 of
the Act but and are of the opinion that the prescribed accounts and
records have been made and maintained, However we have not vouched
the said records.

IN RESPECT OF STATUTORY DUES:

The Company is not regular in depositing undisputed statutory dues
with the appropriate authorities such as Gratuity, ESI, EPF, TCS, TDS,
Excise Duty, Service Tax and CST. However, as at 31% March 2015,
there are no such dues outstanding for a period of more than six
months from the date they became payable.

The following are disputed amounts outstanding, but were not paid by
the Company as at 31* March 2015:

Name Nature of Dues Amount Forum whera
of the {Rs. in Lacs) dispute is
Statute pending

Excise Duty | Excise Duty 258.70 CESTAT
Excise Duty | Excise Duty 723.00 CESTAT

©

10.

11.

12.

As per information and explanations given to us, the company was not
required to transfer any amount in Investor Education and Protection
Fund.

LOSS MAKING COMPANY:

The Company has accumulated losses of Rs.2567.83 Lacs at the end
of the financial year which is more than 50% of the net worth of the
Company. Further, the Company has not incurred cash lass during the
financial year covered by our audit and in the immediately preceding
financial year.

REPAYMENT OF DUES:

Based on our audit procedures and according to the information and
explanations given to us, the Company has paid dues to banks with
certain delays. The overdue amounts as at 31st March 2015 were Rs.
65.39 Lacs out of which Rs. 20.72 Lacs has since been paid.
GUARANTEE GIVEN:

As per the information and explanations given to us, we report that the
company has not given guarantee for the loans taken by others from
banks or financial instituions

END -USE-OF BORROWING:

As per the information and explanations given to us, we report that the
Company has not raised any term loans during the year.

FRAUDS:

Based upon the audit procedures performed for the purpose of reporting
the true and fair view of the financial statements and as per the
information and expianations given by the management, we report that
no fraud on or by the company has been noticed or reported during the
period under audit.

FOR KANSAL SINGLA & ASSOCIATES
Chartered Accountants

Place; Chandigarh
Date: May 8, 2015

sd/-

C.A. Surender Kumar
Partner

M.No.070405

FRN No. 03897N
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BALANCE SHEET AS AT MARCH 31, 2015

S.N.[ PARTICULARS OTE No. AS AT AS AT
31.03.2015 31.03.2014
(Rs.) (Rs.)
EQUITY AND LIABLLITIES
[1) | Shareholders’ Funds
Share Capital 2 284,882,000 284,882,000
Reserves & Surplus 3 (240,263,663) (250,800,085)
[2) | Non-Current Liabilities
Long Term Borrowing 4 185,954,483 220,301,413
Long Term Provisions 5 1,944 449 4,817,757
3) | Current Liabilities
Short Term Borrowings 6 164,249,957 163,312,628
Trade Payables 7 108,074,271 125,637,210
Other Current Liabilities 8 66,357,458 53,582,061
Short Term Provisions 9 3,468,940
Total 574,667,895 601,732,984
H ASSETS
(1) | Non-Current Assets
Fixed Assets 10
-Tangible Asseis 226,135,801 253,134,202
(2) | CURRENTASSETS
Inventories 1 174,620,692 146,128 417
Trade Receivables 12 121,118,218 147,542,042
Cash & Bank Balances 13 4,889,827 6,499,755
Other Current Assets 14 47,903,357 48,428,568
TOTAL 574,667,895 601,732,984
SIGNIFICANTACCOUNTING POLICIES 1
NOTES ONACCOUNTS 2t0 20
The notes are an integral part of the financial statements
_ For and on behalf of the Board
sd/- sd/- sd/-
Chetna Anand AMIT MAHAJAN R.C. MAHAJAN
Company Secretary Director-Commercial Managing Director
& Chief Financial Office
DIN 00038593 DIN0OOO38661

Place : Chandigarh.
Date : May 8, 2015

in terms of our separate report of even date annexed
For KANSAL SINGLA & ASSOCIATES
Chartered Accountants
sd/-
(CA SURINDER KUMAR)
Partner
Membership No. 070405
FRN 003897N
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PROFIT & LOSS FOR THE YEAR ENDED MARCH 31, 2015
'S.N.]| PARTICULARS [NOTE No. 2014-15 2013-14
(Rs.) (Rs.)
Revenue from Operations (Gross) 15 607,200,858 468,264,916
Less :- Returns (20,154,791) (7.527,927)
Revenue from Operations (Nef) 587,046,067 460,736,989
| Other Income 16 175,622 2,037,015
1] Total Revenue ( 1 + 1} 587,221,689 462,774,004
v Expenses
Cost of Material Consumed 17 358,992,248 283,125,239
Changes in Inventories of Finished Goods
and Stock-in Process 18 (18,872,457) {18,746,070)
Personnel Expenses 19 78,304,723 65,217,156
Financial Expenses 20 69,801,398 68,628,864
Depreciation 10 17,715,896 13,942,747
Other Expenses 21 58,508,312 49,459,514
Total Expenses (IV) 564,450,119 461,627,450
——e —
v Profit/(Loss) before axceptional and 22,771,570 1,146,554
axtraordinary items and Tax {u - v)
Vi (Addy Less - Exceptional items 5,890,078 -
Vil Profit(Loss) before tax 16,881,492 1,146,554
vill | Add :- Prior Period Income 173,738 328,198
X | _Tax Expense:
Provision for Cusrent Tax - -
Provision for Deferred Tax - -
Earlier year taxes 6,518,810 -
F Profit/ (Loss) for the periodiyear 10,536,421 (1,474,752)
X1 Earning per equity share {Diluted and Basic)
(Face Value Rs. 10/-)
- After Exceptional ltems 0.76 0.11
- Before Exceptional items 1.18 0.11

Place : Chandigarh.
Date :May 8, 2015

For and on behalf of the Board
- sdl- sd/- sd/-
CHETNA ANAND AMIT MAHAJAN R.C. MAHAJAN
Company Secretary Director-Commercial Managing Director
& Cheif Financial Officer

In Terms of our Separate report of even date annexed
For KANSAL SINGLA & ASSOCIATES
Chartered Accountants
sd/-
(CA SURINDER KUMAR)
Partner
Membership No. 070405
FRN 003897N
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(Rs./Lacs)

Particulars Current Year Previous Year
Cash Flow from Operating Activities (
Net Profit/(Loss) Before Tax & Extraordinary items 22,774,672 1,146,553
Adjustment for :-

Add :-

Deprecation 17,715,896 13,942,747

Prior Period Income 173,738 328,198

Exceptional ltems , (5,890,078) 279,746

Financial expenses (Interest Paid) 69,801,397 81,800,953 68,628 864 83,179,555
Less :-

ﬁ Interest in income : 165,394 165,394 178,316 178,316
Operating Profit before working capital changes 104,407,131 84,147,792
Add -
Decrease in Loans & Advances 525,211 (4,227,126)
Decrease in Sundry Debtors 26,423,824 358,911
Increase in Other Current Liabilities 12,775,397 5,635,003
Increase in Provisons 595,632 40,320,064 1,920,580 3,687,378
Less :-
Increase in inventories 28,492,275 29,592,169
Decrease in Trade Payabies 17,662,939 46,055,214 (2,316,448) 27,275,721
Cash Generated from Operations 98,671,981 60,559,449
Taxes Paid , 6,518.810 -
Net Cash from Operating activities , ‘A 92,153,171 60,559,449
Cash Flow from Investing Activities
Purchase of fixed assets/CWIP (717,495) (4,149,973)
Govt. Subsidy Received against Machinery 10,000,000 5,650,000
Interest Received 165,394 178,316
Net Cash used in Investing Activities ‘B’ 9,447,899 1,678,343
Cash Flow from Financing Activities '

K Repayment of unsecured loans (3,134,366) (9,454,318)

! Repayment of long term Loans (31,212,564) (22,803,933)
Repayment of short term borrowings 937,329 41,419,765
Interest paid (69,801,397} (68,628,864)
Net Cash from Financing Activities ‘¢’ {(103,210,998) | — 99,467,350
Net Increase in Cash & Cash Equivalent {A+B+C) " {1,609,928) 2,770,442
Cash & Cash Equivalent at the beginning of period 6,499,755 3,729,313
Cash & Cash Equivalent at the end of period 4,889,827 6,499,755

For and on behalf of the Board
sd/- sd/- sd/-
CHETNA ANAND AMIT MAHAJAN R.C. MAHAJAN
Company Secretary  Director-Commercial Managing Director

Place : Chandigarh.
Date :May 8, 2015
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& Chief Financial Officer

In Terms of our Separate report of even date annexed

For KANSAL SINGLA & ASSOCIATES
Chartered Accquntants

sd/-

{CA SURINDER KUMAR)

Partner

Membership No. 070405

FRN 003897N



NOTE 1
SIGNIFICANT ACCOUNTING POLICIES

1.

4)

5)

6)

BASIS OF PREPERATION OF FINANCIAL STATEMENTS
a) The financial statements are prepared under the
historical cost convention in accordance with the
generally accepted accounting principles and the
provisions of the Companies Act, 2013. Accounting
policies not specifically referred to are consistent with
generally accepted accounting policies.

The company generally follows mercantile system of
accounting and recognizes significant items of Income
& Expenditure on accrual basis. -

FIXED ASSETS

The fixed assets are recorded at the cost which includes
freight, duties, levies and any directly attributable cost of
bringing the assets to their working condition for intended
use. Adjustments arising from exchange rate fluctuations
relating to outstanding liabilities attributable to the fixed assets
are capitalized/ adjusted.

INVENTORIES
Inventories are valued on FIFO Method
- Raw Materials- at lower of cost or net realizable value.
- Packing materials, consumable stores and spares-at
cost.
- Stock-in-process- Material cost plus appropriate share
_of production overheads.
- Finished goods- at lower of cost or net realizable value.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents in the balance sheet comprise
cash at bank, cash in hand & short term investments

EXPENDITURE ON EXPANSION

Expenditure directly relating to constructions/substantial
expansion activity is capitalized. Indirect expenditure
incurred during construction period is capitalized as a part
of indirect construction cost-to the extent to which the
expenditure is indirectly related to construction or is incidental
thereto. income earned during construction period is
deducted from the total of indirect expenditure.

As regards indirect expenditure on expansion, only that
portion is capitalized which represents the marginal increase
in such expenditure involved as a result of capital expansion.
Both direct and indirect expenditure are capitalized only if
they increase the value of the asset beyond its original
standard of performance.

DEPRECIATION

Depreciation is provided on SLM on all the fixed assets on
the basis of life of the assets as prescribed in Schedule Il of
the Companies Act, 2013.

b)

7) RESEARCH AND DEVELOPMENT

Revenue expenditure incurred on Research & Development
is charged to Profit & Loss Account

8) REVENUE RECOGNITION

Revenue is recoghized based on the nature of activity when
consideration can be reasonably measured and there exists
reasonable certainty of its recovery.

{a) Revenue from sale of goods is recognized when the
substantial risks and rewards of ownership are
transferred to the buyer under the terms of the contract.

(b) Other income is accounted for on accrual basis as and
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.9)

10)

11)

12)

13)
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when the right to receive arises.
FOREIGN CURRENCY TRANSACTIONS

Export sales are accounted for at exchange rate prevailing
on the date the documents are negotiated/ realized with/
through bank. In case of direct remittance from buyers the
difference between the exchange rates on the dispatched
date and actual exchange rate of foreign currency on recaipt
of payment is booked in sales.

The assets and liabilities at the year end are translated at the
closing exchange rate and the difference between the
transactions is taken into profit and loss account. |

The foreign currency transactions in respect of payment
towards cost of fixed assets, spares, traveling, commissions
etc. are accounted for at the exchange rates prevailing on
the date of transaction/ ramittance.

BORROWING COST

Borrowing costs that are attributable to the acqguisition on
construction of qualifying assets are capitalized as a part of
the cost of such assets. A qualifying asset is one that
necessarily takes substantial period of time to get ready for
intended use. All other borrowing costs are charged to
revenue.

TAXES ON INCOME

Tax expenses comprises of current, deferred income tax
and fringe benefit tax. Provision for current income tax and
fringe benefits tax is madg for the amount of tax payable in
respect of taxable income for the year under The income
Tax Act, 1961, Deferred tax is recognized subject to the
consideration of prudence, on timing difference, being the
difference between the book profits and tax profits that
originate in one period and are capable of reversal in one or
more subsequent periods. The deferred tax assets and
liabilities are measured using the tax rates and tax loss that
have been enacted or substantively enacted at the balance
sheet date. Deferred tax assets are recognized only to the
extent that there is a reasonable certainty that sufficient
further taxable income will be available against which such
deferred tax assets can be realized. |f the company has
carry forward of unabsorbed depreciation and tax losses,
deferred tax assets are recognized only where virtual
certainty that such deferred tax assets can be realized
against further taxable profits. Unrecognized deferred tax
assets of earlier years are reassessed and recognized to
the extent that it has become reasonably certain that further
taxable income will be available against which such deferred
tax assets can be realized.

RETIREMENT BENEFITS

The liability on account of Gratuity is covered by the Group
Gratuity Policy taken from Life Insurance Corporation of India.
Contribution to the Gratuity fund is charged to revenue. The
liability of Leave Encashment is provided on actuarial basis.
The contribution to the Provident Fund is made as per the
provisions of The Employees Provident Fund and
Misceltaneous Provisions Act, 1952. . .

USE OF ESTIMATES

The presentation of financial statements require estimates
and assumptions to be made that effect the reported amount
of assets and liabilities on the date of financial statements
and the reported amount of revenue and expenses during
the reporting period. Difference between the actual results




14)

15)

16)

17)

18)

and estimates are recognized in the period in which the
results are known/ materialized.

EARNING PER SHARE

Basic earnings per share are calculated by dividing the net
profit or loss for the period attributable to equity shareholders
(after deducting preference dividend & taxes) by the
weighted average number of equity shares outstanding
during the financial year. Equity shares that are partly paid
up are treated as a fraction of an equity share to the extent
they entitled to participate in dividends. The weighted
average numbers of equity shares outstanding during the
year are adjusted for events such as bonus issue, bonus
element in a right issue to the existing shareholders, share
split and consolidation of shares.

For the purpose of calculating diluted EPS, the net profit or
loss attributable to equity share holders and weighted
average number of equity shares outstanding during the
period are adjusted for the effects of all dilutive potential
equity shares.

INTANGIBLE ASSETS

An Intangible Asset is recognized if and only if-

a) It is probable that the future economic benefits that
attributable to the assets will flow to the enterprise.
b) The cost of assets can be measured reliably.

An intangible asset is measured initially at cost.

The amortization method will be used to reflect the pattern in
which asset’s economic benefits are consumed by the
enterprise, If that pattern cannot be determined reliably, the
straight line method will be used:

IMPAIRMENT OF ASSETS

An asset is treated as impaired, when carrying cost of
assets exceeds its recoverable amount. An impaired loss is
charged to Profit & Loss Account in the year in which an
asset is identified as impaired. The impairment loss
recognized in prior accounting periods is reversed if there
has been a change in the estimate of the recoverable amount.

PROVISIONS, CONTINGENT LIABILITIES AND
CONTINGENT ASSETS

Provisions involving substantial degree of astimation in
measurement are recognized when there is a present
obligation as a result of past events and it is probable that
there will be outfiow of resources. Provisions are detemnined
based on the best estimates required to fulfiil the obligation
on the balance sheet date. Provisions are reviewed at each
balance sheet date and adjusted to reflect the current best
estimates.

Contingent Liabilities are not recognized but are disclosed in
the notes. Contingent Assets are neither recognized nor
disclosed in the financial statements.

INVESTMENTS
i} Investments are classified as Long Term and current
investments.

ii) Long Term Investments are carried at cost. Provision
for Diminution, if any in the value of each long term
investment is made to recognize a decline other than of
temporary nature.

iii) Current Investments are stated at lower of cost or market
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value and resultant decline, if any, is charged to
revenue,

19) SEGMENT REPORTING

20)

a). Segment accounting policies are in line with the
accounting policies of the company. In addition, the
following specific accounting policies have been

followed for segment reporting.

Segment revenue includes sales and other income
directly identifiable with/allocable to the segment
including inter segment sales.

Expenses that are directly identifiable with/allocable
to segment are considered for determining the segment
result. Expenses which relate to the Company as a
whole and not allocable to segment are included under
un-allocable corporate expenditure. ,

Income which relates to the company as a whole and
not allocable to segments is included in un-allocable
corporate income.

Segment assets and liabilities include those directly
identifiable with the respective segments. Un-allocable
corporate assets and liabilities represent the assets
and liabilities that relate to company as a whole and
not allocable to any segment. Un-allocable assets
mainly comprise corporate head office assets,
investments and tax deposited with the Income Tax
authorities. Un-allocable liabilities include mainly
unsecured loans and tax payable to Income Tax
Authorities.

b}. Inter Segment transfer pricing

Segment revenue resulting from transactions with other
business segments is accounted on the basis of cost of
production.

GOVERNMENT GRANTS AND SUBSIDIES

Grants and subsidies from the govemment are recognized
when there is reasonable assurance that the grant/subsidy
will be received and all attaching conditions will be complied
with.

When grant or subsidy relates to an expense item, it is
recognized as income over the periods necessary to match
them on a systematic basis the cost, which it is intended to
compensate. Where grant/subsidy relates to an asset, its
value is deducted in arriving at the carrying amount of the
related asset against which grant/subsidy has been
received and further where the grant/subsidy is in the
nature of promoters contribution the amount of grant/
subsidy is accounted for as a capital reserve.

(1.

(2)

3

(4)
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AS AT ASAT
31.03.2015 31.03.2014
(Rs.} (Rs.)
NOTE 2 : Share Capital
AUTHORISED CAPITAL
15,000,000 (Previous Year 15,000,000} Equity shares of Rs.10/- each 150,000,000 ‘ 150,000,000 R
1,500,000 (Previous Year 1,500,000) 8% Non Cum Preference Shares of 150,000,000 150,000,000 300,000,000
Rs.100/- each [ —
ISSUED, SUBSCRIBED & PAID-UP CAPITAL T
13,916,000 (Previus year 13,916,000) Equity Shares of Rs. 10/ sach 139,160,000 139,160,000 ,
Less : Allotment Money Unpaid 278,000 138,882,000 278,000 138,882,000
1,460,000 (previous Year 1,460,000} 8% Non Cum Preference 1,46,000,000 1,46,000,000
Shares Rs. 100/- each
TOTAL 284,882,000 284,882,000
NOTE 2A : Reconcilition of Share Capital As at March 31, 2015 As at March 31, 2014
1. Equity Shares with Voting Rights :
- Number of Shares outstanding as at begining of year 13,916,000 13,916,000
Add :
- Shares issued during the year - -
- Number of Shares outstanding as at the end of the year 13,916,000 13,916,000
2. 8% Non-Com Preference Shares :
- Number of Shares outstanding as at begining of year 1,460,000 1,460,000
Add : '
- Shares issued during the year - -
- Number of Shares outstanding as at the end of the year 1,460,000 1,460,000

* Terms/Rights attached to Equity Shares

The Company has one class of Equity Shares having' a par value of Rs 10. Each holder of Equity Share is entitled to one vole per Share.
* Terms/Rights attached to 8% Non-Cum-Preference Shares
The Company has one class of 8% Non-Cummulative Shares having a par value of Rs 100/-. These shares are redeemed on completion of

20 years from the date of issue.

* During the last five years the company has not issued any shares for considerations other than cash.

NOTE 2B : Detail of shares held by each shareholder holding more than 5% shares.
NAME OF SHAREHOLDER As at 31 March, 2015 As at 31st March, 2014

No. of Shares Held | % Holding in that | No. of Shares Held | % Holding in that

class of shares class of shares

AMIT MAHAJAN 2,592,390 18.63 2,106,250 16.14
Universal Cyber Infoway Pvt. Ltd. 951,100 6.83 951,100 6.83
LSE Securities Ltd. 152,107 1.09 1,015,652 7.30
NOTE 2C : Detail of Preference shares held by each shareholder holding more than 5% shares.
Amit Mahajn S/o Late Sh. Y. D. Mahajan 569,481 39.01 569,481 35.01
Pride Properties Pvi. Lid. - 111,400 7.63 111,400 7.63
Beckons Industries - 75,000 514 75,000 5.14 '
Universal Cyber Infoways 436,350 29.89 436,350 29.89
R.C. Mahajan 87,500 5.99 87,500 5.99
Amit Mahajan S/o R.C. Mahajan 75,269 §5.16 75,269 5.16
Krishna Garden 74,000 5.07 74,000 5.07
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As at As at
31.03.2015 31.03.2014
(Rs.) {Rs.)
Note 3 : Reserve & Surplus
1 Capital Reserve 1,713,900 1,713,900
2 State Investment Subsidy 3,000,000 3,000,000
3 Share Premium 11,805,000 11,805,000
4 Deficit of Statement of Profit & Loss :
Opening Balance (267,318,985) (268,793,736)
Add : Profit/(Loss) During the periodfyear 10,536,422
Closing Balance T (256,782,563) {267,318,985)
Total {240,263,663) (250,800,085)
Note 4 : LongTerm Borrowings
1 Secured Loans* ,
- From Banks (State Bank of Patiala & UCO Bank)
i) Term Loans 154,383,454 164,471,408
ii) Corporate Loans 3,003,894 9,480,013
i) FITL 1,134,308 13,211,878

* Term/Corp/FiTL Loans from the banks are secured by paripassu first charges on Fixed Assets of the Company, present and future, including equitable mortage of land
and building of the Company's factory at Village Singha, Teh. Haroli, Distt. Una (H.F). These loans are further secured by the personal guarantees of the Directors.

* Term Loans are repayable in 28 quarterly instalments starting from April 2012 and ending on January 2019.

- Corp Loans are repayable in 16 quarterly instalments starting from October 2011 and ending on July 2015.

Less : Cument Maturities on Long Term Debts

2 Vehicle Loans™
** Vehicles Loans are secured against hypothecation of vehicles.
Less : Current Maturities on Long Term Debts

3 Unsecured Loans
- Dirgctors

- Inter-Corporate Loans
Total

Note 5 : Long Term Provisions

1 Provison for Employee Benefits
- Gratuity
- Leave Encashment

Total

Note 6 : Short Term Borrowings
1 Working Capital Facilities ™

- From Banks

Total

(28,138,203)

130,383,454

264,419

__@sa419)

55,571,029

185,954,483

1,131,796
812,653

1,944,449

164,249,957
164,249,957

(25,831,700)
161,331,599

804,560
(540,141)
264,419

56,779,831

1,925,564
220,301,413

1,632,014
3,185,743

4,817,757

163,312,628

163,312,628

= \Working capital facilities from banks are secured by way of first pari-passu charge on the current assest and second pari-passu
charge on the fixed assets of the Company, present and future. These loans are further secured by the personal guarantees of the

directors.
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Note 7 : Trade Payables
1 - For Current Supplies

2 - For Capital Goods
Total

Note 8 : Other Currrent Liabilities

1 - Current maturities of long term debts
2 - Creditors for Expenses

3 - Advances From Customers

Total

hY

Note 9 : Short Term Provisions
1 - Provision for Employee Benefits
- Gratuity
- Leave Encashment

Total

30

As at

31.03.2015

(Rs.)

107,192,795
881,476

108,074,271

28,402,622
36,558,467
1,396,369

66,357,458

As at
31.03.2015
{Rs.)

1,027,880
2,441,060

- 3,468,940
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As at
31.03.2014
(Rs.)

123,860,165
1,777,045
125,637,210

26,371,841
25,813,851
1,396,369

53,582,061
As at

31.03.2014
(Rs.)
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GROSS BLOCK bEPRECIATION NET BLOCK

PARTICULARS AS AT  Addltions Salgs/ Total | AS AT  During  Adjsutments Total AS AT Total
31.03.2014 o Transfer 31.03.2015 [31.03.2014 Perlod 31.03.2015 31.03.2015 31.03.2014

{Rs.) (Rs.) {Rs.) {Rs.) (Rs.} {Rs.) {Rs.} {Rs.) {Rs.} (Rs.)
Freehold Land 12,509,389 . - 12,509,389 - - _ - 12,509,389 12,509,389
Buildings 92,647,959 - - 92,647,959 [ 11973929 2,905,150 - 14,879,079 77,768,880 80,674,030
Plant & Machinery 164,164,345 382,320 10,000,000 154,546,735 | 32631,040 10,804,650 - 43,435,690 111,111,045 131,533,305
Electrical Installations | 11,340,212 - - 11,340,212 | 2,794,821 1,294,405 - 4,089,226 7,250,986 8,545,301
D G Sets 3,313,064 - - 3313,064 [ 889578 204,618 - 1,094,196 2,218,868 2423486
Laborakory Equipments 682,835 - - 682,835 173616 79,180 - 252,796 430,039 509,219
Moulds & Dies (Tools) 3,802,116 223,630 4,026,746 194432 253521 - 447,953 3,577,793 3,607,684
Fumniture, Fixture &
QOffice Equipments 12,974,732 111,475 13,086,207 | 3763868 1,377,493 - 5,141,361 7,944,846 9,210,864
Vehicles 8,757,077 - - 8,757,077 | 4635243 796,879 - 5,433,122 3,323,955 4,120,934
Tangible Assats 310,191,729 717,495' 10,000,000 300,909,224 | 57,057,527 17,715,896 - 74773423 226,135,801 263,134,202
Previous Year 312422302 4,149,973 6,380,546 310,191,729 | 43565580 13942747 450,800 57,057,527 253,134,202 268,856,722
Note : During the|year, the Company received Rs. 1,00,00,000 as sybsidy from Government of India towards part paTnenl for instaliation of machinery
and the same ha4 been adjusted the cost of Plant & Machinery.

NOTE 11 : Inventories (Valued at lower cost or net realisation value)

Raw Material
Finished Goods
Stock-in-Process
Consumable Stores
Packing Materials
Fuel

Stores & Spares
Total

NOTE 12 : Trade Receivables )
Unsecured :

Outstanding for period exceeding six months from date they became

due considered good except doubtful
Doubtful debts

Less : Provision for doubtful debts
Others Considersd Good

Total

NOTE 13: Cash & Cash Equivalenfs
Cash-in-Hand
Cash Balance

Sub Total (A)
Bank Balance

- In Current Accounts
- In Deposit Accounts*

Sub Total (B)
Total [A + B }

* Fixed deposits with banks are pledged

As at As at

31.03.2015 31.03.2014

(Rs.) (Rs.)

55,143,064 44,527,078

36,083,388 42,269,211

43,834,841 27,807,073

21,943,408 16,413,297

12,356,300 9,182,318

111,294 206,892

5,148,397 5,722,548

174,620,602 146,128,417

41,691,108 62,828,538

921,131 42,612,239 921131 63,749,669

(921.131) (921.131)
79,427,110 _ 84713504

121,118,218 147,542,042
2126708 4175812

2,126,708 4,175,812

346,962 56,641
2,416,157 __2.267.302

2,763,119 2,323,043

4,880,827 6,499,755

against bank guarantees/Letters of credit.
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NOTE 14: Other Current Assets

Unsecured, Considered Good :

Advances recoverable in cash or in kind for value to be received

Duty Drawback Receivable
Income Tax Paid under Protest
Security Deposits

TDS Recoverable

CST/VAT Refund Receivable

Total

NOTE 15: Revenue from Operations
Sale of products

Domestic

Export

Less :

Sales Return

Total

NOTE 16: OTHER INCOME
Interest Income

Interest on FDR

Other Receipts
Miscellaneous income
Exchange Rate Fluctuation
Total

NOTE 17: Cost of Material Consumed

Raw Material & Goods in Transit
Opening Stock
-Raw Material
Purchase During the Year
Less:- Damaged Stock
Less:- Closing Stock
- Raw Material

Consumable Stores

Opening Stock
Purchase During the Year
Less:- Closing Stock

Packing Material
Opening Stock

Purchase During the Year
Less:- Closing Stock

Fuel

Opening Stock

Purchase During the Year
Less:- Ciosing Stock

Total Material Consumed

Raw Material Consumed

Consumable Stores Consumed

Packing Material Consumed

Fuel Consumed

32

As at
31.03.2015

(Rs.)

34,849,530
607,999
4,502,310
1,406,169

80,889 .

6,456,460

4T903,357

2014-15

(Rs.}

603,743,646
3,457,212

(20,154,791}
587,046,067

165,394

10,228

175,622
——

44,527,078
261,679,267
(2,407,112)

(55,143,064)
248,656,169
—t—

16,413,297
54,470,880
{21,943,408)
48,940,769
———

9,182,318

59,287,949
(12,356,300)

206,892
5,185,745
(111,294)
281,34
."368,992,248
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As at
31.03.2014

(Rs)

31,538,577
607,999
8,594,363
1,231,169

6,456,460

48,428,568
—

2013-14

(Rs.)

468,264,916

(7,527,927)
460,736,989
——

178,316

1,598,142

260,557

2,037,015
—_——

31,690,023
210,925,302

(44,527,078)
198,088,247
L ]

15,407,086
44,461,790
(16,413,297)
43,455,579
e —————

10,081,629
35,005,681
(9,182,318)
35,904,992

507,531
5,375,782
206,892

5,876,421
283,125,239
——————lak



.NOTE 18 : Change in Inventories of Finished Goods and Stock in Process

1. Finished Goods

Opening Stocks

Less : Damaged Stock

Closing Stocks .

Total (increase)/decrease in Finished Goods
2. Stock - in- Process

Opening Stock

Less : Damaged Stock

Closing Stock .

Total {increase)/decrease in Stock-in-Process
Total

NOTE 19 : Personnel Expenses

1. Remuneration & Perks to Directors

2. Salary, Allowances & Perks to Employees

3. Staff Welfare Expenses

4. Contribution Towards Funds

Total

NOTE 20 : Financial Expenses

1. Interest on Long Term Loans

2. Interest on Working Capital Loans
3. Bank Charges

Total

NOTE 21 : Other Expenses

1. Power

2. Job Work Charges

3. Consumption of Moulds & Dies
4. Repairs to Plant & Machinery

5. Repairs to Building

6. Freight Qutward

7. Commission & Discount

8. Business Promotion Expenses
9. Insurance

10. Rent Rates & Taxes

11. Penalty Charges

12. Vehicle Running & Maintainance
13. Postage Telegram & Telephone

14. Factory Maintenance
15. Fees Subscription & Legal Expenses

16. Security Expenses

17. Traveling Expenses

- Directors

-Others

18. Auditors’ Remuneration:-

- Audit fees

19. Loss on Sale of Vehicles

20. Miscellaneous Administrative Expenses
Total
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201415

(Rs.)

42,269,211

7,214,862
36,083,388
(1,029,039)

27,807,073
1,815,650
43,834,841
(17,843,418)
(18,872,457)

4,183,592

64,464,650"

3,641,576
6,014,805
78,304,723
L ]

32,857,200
34,699,407

2,244,790
69,801,397

11,945,690
24,223,303
4,101,810
451,616
1,659,341
4,131,384

992,998

668,454
1,428,769
2,962,348
1,171,072

548,183

28,810
1,611,572

478,768
1,437,552

105,057

561,683

58,508,310
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2013-14
— (Rs.)

27,678,073
42,269,211
(14,591,138)

23,652,141
27,807,073
" (4,154,932)
(18,746,070)

4,212,817

55,305,390
3,302,882
2

,395,967
65,217,156

37,812,220
29,066,994
1,749,650
68,628,864
=

12,234,937
17,417,327
4,718,640
319,271
119,488
1,998,597
1,440,207
756,410
631,810
1,560,743
457,557
1,463,371
735,504
28,210
1,336,348
1,063,763

' 815,049
1,390,627

105,057
279,746
555,853

35,459,515
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NOTE 22

NOTES ON ACCOUNTS

L

Vi

CONTINGENT LIABILTIES:-

a) The liabilities in respect of Income Tax, Purchase Tax
and Sales Tax have been accounted for on the basis of
respective returns filed with the relevant authorities.
Additional Demand, if any, shall be accounted for in the
year in which the assessment is complete. The status
of tax assessments is as under:

i} The Income Tax assessments have been completed upto
the assessment year 2012-13. An Additional demands
of Rs.45.02 Lacs for A.Y. 2007-08 has already been
paid and Shown under Other Current Assets as income
tax paid under protest. The company has filed appeals
against the said demand before the Income TaxAppellate
Tribunal, which is pending for adjudication.

i) The Sales Tax/Purchase Tax assessments have been
completed up to the Financial Year 2010-11 and there is
no demand outstanding.

b) Central Excise Authorities have gone in appeal against
the order of Commissioner (Appeals) which was
decided in favour of the Company against the demand
of Rs. 258.70 Lacs (Previous Year Rs.258.70). The
Company has refuted the liability based on the advice
received from the legal experts and accordingly has not
made any provisions in the books of accounts. The
requisite provision, if any, will be made in the year the
final decision is made.

c). The Central Excise Authorities, Mumbai had imposed duty
and penalty aggregating to Rs. 723.00 Lacs(Previous
Year Rs. 723.00 Lacs) for purchase of cerfain items
against CT-3 forms without payment of duty. The
Company has disputed the said demand and filed an
appeal to set aside the said orders. The requisite
provisions, if any, will be made in the year of final
decision.

d) The Company has given counter guarantee to banks of
Rs 6.00 lacs (Previous Year Rs. 6.00 Lacs) in respect
of the guarantees issued by the banks on behalf of the
Company in favour of HPSEB.

The Capital Reserve represents forfeiture of 10% upfront
payment received on Convertible Warrants issued during
2005-06 '

In view of insufficient information from the suppliers regarding
their status as Small, Micro & Medium Enterprises, amount
overdue to such undertakings can not be ascertained.
However, the Company has not received any claim from any
supplier in respect of interest.

Two creditors of the Company have filed winding up petition
against the company under Section 271 of The Companies
Act, 2013 in the Punjab & Haryana High Court for payment of
Rs. 7.95 Lacs, which is pending for adjudication.

The balance of trade receivable, trade payables, contractors
and others are subject to reconciliation and confirmation

in the opinion of the Board of Directors all the Current Assets,
Loans and Advances except to the extent of provision of
Rs.9.21 Lacs for doubtful debts, if realized in the ordinary
course of business, have a value at least equal to the amount
at which these are stated in the Balance Sheet.
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VIl Prior period expenses
Exceptional Items include the followings Prior period income/
expenses:-
{Rs.JLacs) (RS./Cacsy
Current Year Previous Year
Income 1.74 328 °
|Expense 0.00 0.00

VIl As per Accounting Standard-11,"Effects of Change in Foreign

Exchange Rates” issued by “The Institute of Chartered
Accountants of India”, the amount due to foreign creditors
have been restated at closing rate i.e. rate as at 31.03.2015.
The difference amount of Rs. 65,429.32 is adjusted through
Exchange Rate fluctuation Account.

X During the year, the company has provided depreciation based
on the useful life of the assets as per schedule Il to the
companies act,2013 whereas earlier the same was provided
at the rates prescribed in schedule XIV to the companies
act,1956. As the result of this change, the amount of
depreciation charged is higher by Rs 42.45 Lacs. .

X.  As per Accounting Standard - 15 “Employes Benefits”, the
disclosure of Employee Benefits as defined in the Accounting
Standard are as follows
Summary of membership data (As at 31* March, 2015)

No. of empioyees 98

Total Monthly Basic Salary ( in Rs.) 1168750

Total Monthly CTC (in Rs.) 1685966

Average age ( in years) 31

Average past service ( in years) 2.28

Expected future working life ( in years) 7.97

Average accumulated leave per employee (in days) |29

The assumptions are as follows: .

i)

All valuation assumptions have been set strictly in accordance
with guidelines contained in AS15(R)

ii) The assumptions employed for calculation are:
(FINANCIAL)

Discount Rate 8%
Estimated Rate of increase in compensation levels 5%

{DEMOGRAFPHIC) B
Mortality Rate Indian Assured Lives Mortality(2006-08) Uit
Attrition 10%
Disability No explicit allowance
i) The discount rate has been determined by reference to market

iv)

yields as at 31# March, 2015 on CG-Secs of currency and
term consistent with those of benefit obligations.

The estimated rate of increase in compensation levels takes
into account inflation, seniority, promotion and other relevant
factors such as demand and supply in the employment market.
This estimate is also tempered by quick review undertaken, in
cooperation with the company's officials, of the company’s
past and current wage structure, staff compensation practices
and the level of price neutralization likely to be affected through
periodic wage increase over the next § to 10 years. Furthur, it
is assumed that the ceiling on gratuity amount will increase in
line with salary inflation over the long term. No aliowance has
been made for performance based discretionary increase in
salary in individual cases.
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v) The retirement age has been uniformly taken as 58 years. TRANSACTIONS WITH RELATED PARTIES:-
vi) No allowance has been made for future improvement in in-service ' (Rs./Lacs)
~ moitality. Associates Key
vii) It is assumed, based on their overall behavior pattern, that the Management
employees are unlikely to availfencash the entire accumulated/ personnel
carry forward of leave during the coming 12 months. Particulars Current Previous | Current] Previous,
viii) Attrition rate vary from industry to industry and, within industry, Yoar Year Year Year
from company to company. in practice no single averaged out Loans acowpled Nl Nil 140.4 Nil
figure is likely to be representative of the different attrition rates Loans Repaid/ Adjustedi Nil Nil | 15249 | ,78.59
observed over the entire age range. Since the data regarding .  |Remuneration & Perks | N.A. NA. 4049 | 4158
the number of employees who left the sarvices of the company Sale of Goods 43.22 Nil Nil Nil
during past few years is not available, the attrition rate, which is Outstanding Balance 31.04 Nil §56.71 | 567.80
cho§en \fvith the concurrence of the company’s authorized XIl. MANAGERIAL REMUNERATION:
officials, is based on the experience gathered from other similar Rs./Lacs)
manufacturing units broadly corresponding in size, activity and PARTICULARS Current Previous|
staffing pattern to those of the Company. Year Year
The amount of gratuity and leave encashment to be recognized Salary 3870 39.75
el f°"°‘”s'Balance Sheet Provident Fund contribution 0.00 0.00
CLASSIFICATION GRATUITY LEAVE ENCASHMENT] :erks 1.79 1.83
Current Provision 1027880 2441060 otal 4048 41.58
Non Current Provision 1131796 812653 Xill EARNING PER SHARE:
Total liability recognised As per As-20 Earning per share issued by ICAI EPS is as follows:-
in Balance Sheet 2159676 3253713 : (Rs /Lacs)
Particutars Current Previous
Statement of Profit and Loss Year Year
2014-15 2013-14 Net Profit/{loss) 164.27 14.76
> - before exceptiona! items
Gratuity Leave |Gratuity | Leave Net Profit/(ioss) 105.38 1375
Encashment Encashment after exceptional items
Current service cost | 583866 818831 (298390 | 661855 ave;:!;e "°-h g:fa sha)res of 13916000 13018800
Net act ial | S ~ eac SIC,
reioa nigzgail; (::s Earning Pér Share before
iod 23796 | (610817) |1333624 | 2523888 eoeptonal s Basic A Oused) | 118 : o
penc ‘ (61 ) 'Eaming Per Share after
Expense racognised exceptional items (Basic & Diluted) | 0.78 0.1
in the Statement of XIV. DEFERRED TAX:

Profit and Loss 607662 208014 (1632014 | 3185743

XI  RELATEDPARTY DISCLOSURES:-
Disclosures as required by the Accounting Standard -18
“Related Party Disclosures” issued by the ICAl are given
below:

-Associate Companies
1. Universal Cyber Infoway Pvt. Ltd.
2. Pride Properties Pvt. Ltd.
3. Susang mac Pvt. Ltd.
4 Sam Export
5. Waltz Retail and Marketing
6. Gulmohar Investments & Holdings Ltd.
7. Socks & Socks

-Key Management Personnel:
1. Mr. R.C. Mahajan - Managing Director
2. Mr. Amit Mahajan - Director Commercial & Chief Financial
Officer
3.Mr. Amit Mahajan - Director Operations
4. Ms. Chetna Anand — Company Secretary
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Deferred tax assets & liabilities are being offset as they relate
to taxes on income levied by the same governing taxation laws.
Major components of Deferred tax Assets & Liabilities are:
PARTICULARS AS AT DURING AS AT

31.03.2015 |THE YEAR 131.03.2014

A) Deferred Tax Llability
- Difference in Carrying
Amount of Fixed 1 1,138.56 {163.31) 1,301.87
assets in the financial .

statements and the
Income Tax Returns

- Expenses not Charged
in Financial Statements bu
aliowed in income tax 19.46 19.46 -

TOTAL (A} 1,158.02 (143.85) 1,301.87

B) Deferred Tax Asset
- Unabsorbed Depreciation

.|& business loss 1,210.96 (225.58) 1,436.54
- Expenses Charged in
Financial Statements but - {19.43) 19.43
not allowed in income tax
- Provision for doubiful depts 9.21 = 221
Provision for leave encashment]  32.54 0.68 31.86
Provision for gratuity 21.60 5.28 16.32
TOTAL (B) 1,274.29 {239.06) 1,513.35
Net Deferred Tax Liabifity/(Asset} §  (118.27) 95.22 {211.49)
Tax Impact {37.73) 27.62 {65.35)




LTE

‘As a matter of Prudence, The company has not recognized

Deferred Tax Asset )

XV. As per Accounting Standard -28 “Impairment of Assets”
issued by ICAI, the management has reviewed its cash
generating units as on 31.03.2015. No indication has been
found by the management to suggest that the recoverable
amount of Asset is less then the carrying amount. Hence no
impairment loss on asset has been recognized.

XVl MOVEMENT OF PROVISIONS (Rs./Lacs)
Current Year Previous Year
Leave Gratuity | Leave | Gratuity
encashment lencashment
Opening Balance 31.86 16.32 22.67 6.32
Add: 2.08 6.08 18.61 20.57
Less: Amount Used 1.40 0.80 9.42 10.57
Closing Balance 32.54 21.60 31.86 16.32

XVII. Derivatives instruments and unhedged foreign currency
exposure

Particulars As at As at
.. 131.03.2015 [ 31.03.2014
Unhedged foreign currency exposure Né Nl

XVIII. During the month of July, 2014, the company’s plant at District
Una was flooded and the company suffered a heavy loss.
{nsurance claim for Rs. 163.03 Lacs was filed with the
insurance company. The insurance claim was settled at Rs.
104.13 Lacs. The balance loss of Rs. §8.90 Lacs has been
written off as an exceptional item in the Statement of Profit
& Loss. :

XIX. Due to inadequate profits, the company has not created
Capital Redemption Reserve.

XX. CIF Value of Imports, Earnings & Expenditure in foreign

Currency
{Rs./ Lacs)

PARTICULARS Current  Previous

Year Year
a} CiF Value of Imports
Capital Goods Nil N
Raw Material, Consumable Stores,
Stores & Spares 152.56 188.40
b} Expenditure in Foreign Currency
Interest 0.00 0.00
Traveling 1.46 4.28
Discount 0.00 0.00
Others 0.00 0.00
¢) Earnings In Foreign Exchange
FOB Value of Exports
(including Third Party Export of
Rs. 33.93 Lacs) 34.57 0.00

XXI. Previous year figures have been recasted/regrouped/
rearranged wherever necessary to make them comparable
with that of current year.
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For & on behalf of the Board

sd/- sd/- sd/-

CHETNA ANAND AMIT MAHAJAN. R.C. MAHAJAN

Company Secretary Director-Commercial Managing Director
& Cheif Financial Officer DIN00038661

DIN 00038593

AUDITORS’ REPORT

In terms of our separate report of even date Annexed
For KANSAL SINGLA & ASSOCIATES,

Chartered Accountants

sdf-

Place: Chandigarh. {CA SURINDER KUMAR)
Partner

Date : May 8, 2015 Membership No. 070405

FRN 00Q3897N



NOTICE

Notice is hereby given that the Twenty Sixth Annual General Meeting of the
Shareholders of the company will be heid on Wednesday, the 30" day of
September, 2015 at 11,00 A.M. at the Registered Office of the Company at
F-110, Industrial area, Phase VIt, Mohali, Punjab to transact the following
business-

ORDINARY BUSINESS .

1. To receive, consider and adopt the Audited Balance sheet as at March
31, 2015 and the Profit & Loss Account for the year ended on that date
together with the Reports of Auditors’ and Directors' thereon.

2. To appoint a Director in place of Mr. Ami¢ Mahajan, Director (Commeicial)
(DIN 00038593) who retires by rotation and is eligible for reappointment.

3. To consider and if thought fit to pass, with or without modification(s), the
following resolution as an Ordinary Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 138 and other
applicable provisions,if any, of Companies Act, 2013, M/s Kansal Singla &
Associates, Chartered Accountants, Chandigarh, the retiring auditors of the
Company, be and are hereby appointed as auditors of the Company to hold
office from the conclusion of this Annual General Meeting until the conclusion
of the Annual General Meeting required to be held for the financial year
2019-2020, subject to ratification of their appointment at every Annual
General Meeting by the members at a remuneration to be mutually agreed.”

SPECIAL BUSINESS

4. To consider and if thought fit, to pass, with or without modification(s)
the following resolution as Ordinary Resoclution:

“RESOLVED THAT pursuant to provisions of Section 149, 152 read with
Schedule IV and all other applicabie provisions of the Companies Act, 2013
and the Companies (Appointment and Qualifications of Directors) Rutes,
2014 including any statutory modification(s) or re-enactment thereof, for
the time being in force, Mr. R. K. Bhandari(DIN 00354242}, who quaiifies for
being appointed as an Independent Director and in respect of whom the
Company has received a notice in writing under Section 160 of the Act from
a member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the company, not liable to
retire by rotation and to hold office for & (five} consecutive years for a term
up to 30.09.2020" :

5. To consider and if thought fit, to pass, with or without madification(s)
the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with
Schedule IV and all other provisions of the Companies Act, 2013 read with
the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the
time being in force),Mrs. Seema Mahajan (DIN 06978148), appointed as an
Additional Independent Director of the Company pursuant to the provisions
of Section 161 and 149 of the Companies Act, 2013 and who holds office
up to the date of this Annual General Meeting, and being eligible, offer
herself for appointment and in respect of whom the Company has received
a notice in writing from a member, pursuant to the provisions of Section 160
of the Companies Act, 2013 signifying his intention to propose the candidature
of Mrs. Seema Mahajan (DIN 06978146) for the office of Director, be and
is hereby appointed as an Independent Director of the Company, not liabie
to retire to rotation and to hoid office for § {five) consecutive years for a
term up to 10.11.2018.”

8. To consider and if thought fit, to pass with or without modifications,
the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 196, 197 and all
other applicable provisions, if any, of the Companies Act, 2013 (including
any statutory modification thereto from time to time or any re-enactment
thereof for the time baing in force) read with Schedule V to the said Act and
subject to the approval of such authorities as may be necessary, consent
of the members of the company be and is hereby accorded for payment of
Commission @ 1% of Net Profit along with the Salary and other Perquisites
already received by Mr. Ramesh Chander Mahajan (DIN 00038661} as

Managing Director of the Company with effect from 01.10.2015, for remainder

of duration of appointment upto December, 2016.
. For and on behalf of the Board

Place: Mohali
Date: 12.08.2015 (R. C. Mahajan)
Regd. Office: Managing Director

F-110, Industrial area, Phase VII, Mohali
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NOTES:

1. The Explanatory Statements pursuant to Section 102 of the Companies
Act, 2013 with respect to Special Business set out in the Notice is
annexed.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL
GENERAL MEETING IS ENTITLED TO APPOINT A PROXY TQO ATTEND
AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A
MEMBER OF THE COMPANY. ) ’

3. Pursuant to the provisions of Sectlon 91 of the Companies Act, 2013,
the register of Members and Share Transfer Books of the Company
shall remain closed from 25 day of September, 2015 to 30" day of
September, 2015 (both days inclusive).

4. The instrument of proxy, in order to be effective, should be deposited
at the registered office of the company, duly completed and signed, not
less than 48 hours before the commencement of the meeting: Proxies
submitted on bebhalf of Limited Companies or sccieties etc. must be
supported by appropriate resolutions/authority, as applicable.

5. .In case of joint holders attending the Meeting, the joint holder who is
higher in order of names under a given Folio/DPID-Client (in respect of
dematerialized shares) will be entitled to vote.

6. Members/Proxies are requested to bring their copy of this Notice along
with dully filled admission slip for attending the meeting.

7. Members holding shares in physical form are requested to notify change
in address, if any, to the Company at its Registered Office or to the
Registrar & Transfer Agents-M/s Link Intime India Pvt. Ltd., 44,
Community Centre, 2™ Floor, Nariana Industrial Area, Phase 1, Near
PVR, Nariana, New Delhi-110028.

8. Members holding shares in electronic form are requested fo notify
change in their address, if any, to their Depository Participant.

9. Pursuant to provisions of the Companies Act, 2013 read with the Rules
framed there under, the company may send notice of general meeting

- and other documents through electronic mode. Further, pursuant to the
first proviso to the Rule 18 of the Companies (Management and
Administration) Rule, 2014, the Company shall provide an advance
opportunity atleast once in a financial year to the members to register
their e-mail address and changes therein. In view of the same, members
are are requested to kindly update their e-mait address with depository
participants in case of hokling shares in demat form. If holding shares
in physical form, Members are requested to inform their e-mait JD to the
company.

10. Electronic copy of the Notice of general meeting of the company is
being sent to all the members whose email ids are registarad with the
company/Depository Participant(s) for communication purposes. For
members who have not registered their email address, physical copies
are being sent by the permitted mode.

. Pursuant to provisions of Section 108 of the Companies Act, 2013 read
with Companies (Management and Administeration) Rules, 2014 and the
provisions of Listing Agreement with Stock Exchanges, the Company is
pleased to offer e-voting facility to the members to cast their votes
electronically on all resolutions set forth in the Notice convening Annual
General Meeting to be held on Wednesday, the 30" day of September,
2015 at 11.00 A.M. at the registered office of the company at F-110,
Industrial Area, Phase Vi, Mohali (Punjab). The Company has engaged
the services of CDSL to provide the e-voting facility.

12. The instructions for members for E-Voting are as under:

(i} The voting period begins on Sunday, the 27* day of Septembsr, 2015 at
- 10.00 AM. and ends on Tuesday, the 28" day of September, 2015 at

6.00 P.M. During this period shareholders’ of the Company, holding
shares either in physicai form or in demateriatized form, as on the cut-
off date (record date) of Wednesday, the 23" day of September, 2015,
may cast their vote electronically. The e-voting module shall be disabled
by CDSL for voting thereafter.

(i) The shareholders should log on to the e-voting website
www.evotingindia.com. '

(iii) Click on Shareholders.

(iv) Now Enter your User ID
(a) For CDSL: 16 digits beneficiary ID,

(b) For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,
(c) Members holding shares in Physical Form should enter Folio Number
registered with the Company.

1
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(v} Next enter the Image Verification as displayed and Click on Login.

{vi) ¥ 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.

(vii) If you are a first time user follow the steps given below:

‘For Members holding shares In
Demat Form and Physical Form

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

Members who have not updated their PAN with the
Company/Depository Participant are requested to use
the sequence number which is mentioned on
Attendance Slip indicated in the PAN field.

008 Enter the Date of Birth as recorded in your demat account|
or in the company records for the said demat account or,
folio in dd/mmiyyyy format.

Details Enter the Dividend Bank Details as recorded in
your demat account or in the company reconds for the
said demat account or folio.- Please enter the DOB or
Dividend Bank Details in order to login. If the details are
not recorded with the depository or company please
enter the member id / folio number in the Dividend Bank

Dividend Bank

details field as mentioned in instruction (iv).

(viii) After entering these detaiis appropriately, click on “SUBMIT" tab.

{ix) Members hokding shares in physical form will then diractly 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
confidential.

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

(xi} Click on the EVSN for the relevant Company, i.e. S R Industries
Limited on which you choose to vote.

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

(xiiiy Click on the “RESQLUTIONS FILE LINK® if you wish to view the
entire Resolution details.

'(xiv) Afier 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 *0K", else to change your vote, click on “CANCEL"
and accordingly modify your vote,

(xv) Once you "CONFIRM" your vote on the resolution, you will not be
allowed to modify your vote. )

{(xvi) You can also take out print of the voting done by you by clicking on
“Click here to print* option on the Voting page. )

(xvii} If Damat 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.

{xviil)Note for Non ~ Individual Shareholders and Custodians

- Non-Individual sharehoiders (i.e. other than Individuals, HUF,
NRI etc.) and Custodian are required to fog on to
www evotingindia.com and register themseives as Corporates.

- Ascanned copy of the Registration Form bearing the stamp and
sign  of the entity should be emailed to
helpdesk evoting@cdslindia com.

After receiving the login details a compliance user should be
created using the admin login and password. The Compliance
user wouid be able to link the account(s) for which they wish to
vote gn, L

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.
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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.

{xix) In case you have any queries or issues regarding e-voting,
you may refer the Frequentiy Asked Questions
(“FAQs”)} and e-voting manual available at
www.evotingindia.com, under help section or write
an emall to hglgdesk.evotlng@cgslindlg.com.

{(xx) Since, the Company is required to provide the members faciiity to
exercise their vote by electronic means, shareholders of the company,
holding shares either In physical form or dematerialized form as on
the cut off date i.e. Wednesday, the 23" day of September, 2015
and not casting their vote electronically, may also cast their vote at
the Annual General Meeting.

(xxi) The members who have cast their vote by e-voting prior to the

Annual General meeting, may also attend the meeting but shall not be
ebtitled to cast their vote again.

(xxii) Mr. Ramesh Bhatia, Company Secretary in practice, has been
- appointed as the Scrutinizer to scrutinize the e-voting process in a fair
& transparent manner.

(xxiii) The Scrutinizer shall, immediately after the conclusion of voling at
the annual general meeting, first count the votes cast at the meeting,
thereafter, unblock the votes cast through remote e-yoting in the
presence of atleast 2 witnesses not in employment of the Company
and make, not later than 3 days from the conclusion of the meeting,
a Consolidated Scrutinizer's report of the total votes cast in favour or
against , if any, to the Chairman, who shall countersign the same.

ATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

{TEM NO. 4

Mr. R. K. Bhandari (DIN 00354242), is a Non Executive independent
Director in terms of Clause 49 of the Listing Agreement of the Bombay
Stock Exchange and in respect of whom the Company has received a
notice in writing from a member under Section 160 of the Companies Act,
2013 proposing his candidature for the office of an Independent Director of
the Company.

As per the provisions of section 149 of the Companies act, 2013, every
listed company is required to have atieast 1/3" of the total number of
directors as Independent Directors, hence the Board recommends the
Ordinary Resolution for approval of the members.

The Company has received a declaration from Mr. R. K. Bhandasi (DIN
00354242), that he meets the criteria of independence as prescribed under
Section 148(6) of the Companies Act, 2013. In the opinion of the Board, Mr.
R. K. Bhandari (DIN 00354242), fuffills the condition specified in the Act
and Rules framed thereunder for his appointment as Independent Director.
The Board feels that his cotinued association with the company would be of
immense benefit and it is desirable to avail his services and therefore
recommends his appeointment as Independent Director of the Company.
Copy of the draft letter of appointment of Mr. R. K. Bhandari (DIN 00354242),
setting out the terms and conditions of his appointment would be dvailable
for inspection by members at the registered office of the Company during
nomal business hours on working days. He doesnot hold any shares of the
Company.

Except Mr. R. K. Bhandari (DIN 00354242), none of the Directors, Key
Managerial Personnel or their relatives is Interested or concerned in this
resolution.

ITEMNQ. 5
The Board of Directors had appointed Mrs. Seema Mahajan (DIN 06878148)
as an additional Independent Director from 10t November, 2014,

Mrs. Seema Mahajan, aged 47 years is a business woman, She is running
family business and actively participate In taking all the decisions of
business. She possess vast and rich experience in handling management
and affairs of manufacturing company.

In terms of Section 161(1) of the Companies Act, 2013, Mrs. Seema
Mahajan (DIN 06978146) holds office as additional Diractor only upto the
date of forthcoming Annual General Meeting. The Company has recsived a
netice pursuant to Section 150 of the Companies Act, 2013 along with the



amount of requisite deposit from one of the members signifying his intention
to propose the appointment of Mrs. Seema Mahajan (DIN 08578146} as a
Director.

The Company has also received a declaration from Mrs. Seema Mahajan
(DIN 06978146), that she meets the criteria of independence as prescribed
under Section 149(6) of the Companies Act, 2013. In the opinion of the
Board, Mrs. Seema Mahajan (DIN 06978146), fulfills the condition specified
in the Act and Rules framed thereunder for her appointment as an Independent
Director. The Board of Directors is of the opinion that her vast knowledge
and varied experience will be of great value to the company and hence
recommends the Resolution at Item No. 5-of this Notice for your approval.
She doesnot hold any shares of the Company.

None of the Directors, Key Managerial Personnel and relatives thereof
other than Mrs. Seema Mahajan (DIN 06978146} is interested or concerned
in this resolution.

ITEM NO. 6

The Nomination and Remuneration Committee, in its meeting held on
12.08.2015 recommended and the Board of Directors, in its meeting held on
12.08.2015, approved the payment of Commission @ 1% of Net Profit to
Mr. Ramesh Chander Mahajan (DIN 00038661), as Managing Director of the
Company with effect from 01.10.2015, for remainder of duration of
appointment i.e. . upto December, 2016 subject to the approval of the
sharehoiders in the General Meeting.

Disclosure as required under Schedule V to the Companies Act, 2013 is
given hereunder as Annexure to this Notice.

Mr. Ramesh Chander Mahajan is the Managing Director of the Company
and is actively involved in the area of production and management of the
company, since inception.

Approval of shareholders is sought for payment of Commission @ 1% of
Net Profit for the remaining period of existing appointment commencing
from 01.10.2015 to Mr. Ramesh Chander Mahajan, Managing Director of
the Company.

With his vast experience, the Board of Directors considered it to be desirable
to approve the payment of Commission to him for his current tenure of
appoiniment as Managing Director of the Company.

The Board of Director recommaends the relevant resolution for your
consideration and approval as Special resotution.

None of the Directors except Mr. Ramesh Chander Mahajan himself and
Mr. Amit Mahajan Director (Operations), being his relative, is concerned or
interested in the resolytion. None of the shareholders except Mrs. Suman
Mahajan and Mr. Anuj Mahajan, being his relatives, is concemed or interested

. in the resolution.

ANNEXURE -
Disclosure as required under Schedule V to the Companies Act, 2013 is
given hereunder: '
1. General Information-

Nature of Industry Manufacturing

N.A. Since the company has already

Date or expected date of
‘commenced its business activities

Commercial Production

in case of new Companies,

expectad date of commencement
of activities as per project NA.
approved by financial institutions

appearing in the prospectus

Financlal Performance-

(Rs. In_Lacs)

Particular For the year/period ended

30" e, 2015 31* March, 215 30" me, 2014)
Total Income 1437.98 1818.03 1227.43
Depreciation 39.55 74.02 34.08
Total Expenses 1236.05 1531.47 1031.72 )
Net Profit 49.68 (33.39) 24.64
Paid up Capital 1388.82 1388.82 1388.82
Reserves & Surplus | 0.00 0.00 0.00
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Foreign investments or collaborations, if any-There is no direct foreign
investment in the Company except to the extent shares held by Foreign
Investors (Fll) acquired through secondary market. There is no foreign
collaboration in the Company.

il information about the Appointee

Mr. Ramesh Chander Mahajan

Background details Given in the body of this statement

Past Remuneration Rs. 2,00,000 per month

Recognition and awards -

Job profile and his suitability Given in the body of this statement

Remuneration proposed As mentioned in the resolution

Pecuniary relationship directly Apart from receiving managerial
or indirectly with the company, remuneration and 5,10,800 shares,
or relationship with the managerial he doesnot have any other
personnel, if any pecuniary relationship with the
Company.

Comparative remuneration profile with respect to industry, size of
company, profiie of the position and person

During the last decade, vast changes has taken place in the method of
production of shoes. New tachnologies have been developed and with the
growing demand of stylish footwear and in the market and increased
competition, it is aiso imperative for shoes manufacturing company to
have highly experienced professionals having specialized knowledge and
skills to understand and project the market trend, consumer behavior,
growing demand and increasing competition in the market. it also requires
expertise for appropriate fund ailocation, optimum utilization of various
resources in the business. Mr. Ramesh Chander Mahajan (Managing Director)
has successfully proved his expertise in very effective manner and drove
the company towards the growth over the period of ime. Hence, the Board
of Directors considers that the proposed Commission payable to him Is
justified commensurate with other organisations of the similar type, size
and nature in the shoes manufacturing industry.

{Il. Other Information ’

1. Reasons of loss or inadequate profits: The Company earlier was
engaged in manufacturing of Terry-Towel but its has changed its line of
production and is now engaged in manufacturing of footwears. Due to this
shift in fine of production, there are inadequate profits.

2. Steps taken or proposed to be taken for Improvement: The Company
undertook several steps aimed at lowering the overheads and aligning
resources with current levels of operations. The company consolidated all
its manufacturing facilities to cut down on overheads and to extract supply
chain synergies last year. The company continued to right size its employee
base to current level of operations. The Company continues to focus on
product innovation, upholding of its high quality standards, increase in its
cost competitiveness and on widening of its distribution network. These
steps are expected to positively impact the company’s operations in the
near to medium term.

3. Expected increase in productivity and profits in measurable terms:
The management has adopted focused and aggressive business strategies
in all spheres of functions to improve the sales and profitability of the
Company. Considering the present business scenario, the Company is
expecting increase in revenue and profitability. The Management is
confident of keeping a higher growth ratio in the period to come.

The above expianatory statement (together with annexure thereto) shall be
construed to be memorandum setting out the terms of the appointment/re-
appointment as specified under Section 180 of the Companies Act, 2013.
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Form no. MGT-11
Proxy Form
[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014] '

CIN S 1.29246PB1989PL.C009531
Name of the Company : S R Industries Limited ’
Registered office : F-110, Industrial Area, Phase- VI, Mohali, Punjab-160055

If We, being the member(s)of ................ Shares of the above named company, hereby appoint

Name:

Address:

Email ID:

Signature:.............ovviie , orfailing him

Name:

Address:

Email ID: ’
Signature:..........cooooeiiii e, or failing him

Name: .
Address: :
Email ID:

as my/ our proxy to attend and vote (on a poll) for me/ us and on my/ our behalf at the Annual General Meeting of
the Company, to be held on Wednesday, the 30t day of September, 2015 at 11.00 AM at F-110, Industrial Area,

- Phase VI, Mohali (Punjab) and at any adjournment thereof in respect of such resolutions as are indicated below:

S.NO. RESOLUTIONS
1 Consider and adopt the Audited Financial Statements, Reports of the Board of Directors
and Auditors

Re-appointment of Mr. Amit Mahajan, retiring by rotation

Appointment of Auditors and fix their remuneration

Appointment of Mr. R K Bhandari as an Independent Director

Regularisation of Mrs. Seema Mahajan as an Independent Woman Director of the Company
Approval of Remuneration to Mr. R C Mahajan, Managing Director

DA WN

Signed this ........... dayof............... , 2015
Signature of Shareholder:
Signature of Proxy Holder (s):

Note: This form of proxy in order to be effective should be duly completed and deposited at the registered office of
the Company, not less than 48 hours before the commencement of the Meeting.
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ATTENDANCE SLIP

Twenty Sixth Annual General Meeting
September 30, 2015

S. R. Industries
Limited d

Folio No. DPID
No of Share(s) held ' CiientID

Full name of the Member/Proxy attending the meeting

(First Name) (Second Name) (Surname)

FIRST HOLDER/JOI!NT HOLDER/PROXY
(Strike out whichever is not applicable)

| hereby record my presence at the Twenty Sixth Annual General Meeting of the Company held on Wednesday,
the 30th day of September, 2015 at 11:00 a.m. at F 110, industrial Area, Phase-VIi, Distt. Mohali (Fb.)

Signature of the Member/Proxy
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