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NOTICE
Dear Member(s),

NOTICE is hereby given that the 42nd Annual General Meeting of the Members of KUMAKA INDUSTRIES LIMITED will be held on Tuesday, 
20th September, 2016 at 3:00 PM at The Maharashtra Chamber of Commerce, Industry & Agriculture (MACCIA), Oricon House, 6th 
Floor, 12, K.Dubhash Marg, Near Kala Ghoda, Fort, Mumbai - 400 001 to transact the following business:

Ordinary Business:

1. To receive, consider and adopt the Financial Statement consisting of Balance Sheet as at March 31, 2016, the statement of 
Profit and Loss and Cash Flow Statement for the year ended on March 31, 2016 along with the reports of the Board of Directors 
and Auditors thereon.

2. To ratify  appointment of Statutory Auditors and fix their remuneration and in this regard to consider and if thought fit, to pass, 
with or without modification(s), the following resolution as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Section 139, 142 and all other applicable provisions, if any, of the Companies 
Act, 2013 and the Rules framed thereunder, as amended from time to time and pursuant to resolution passed by the Members 
at their Annual General Meeting held on 30th September, 2014,  the appointment of  M/s. M.B. Majmudar & Co., Chartered 
Accountant, the Statutory Auditors, to hold office till the conclusion of Annual General to be held in the year 2017, be and is 
hereby ratified and that the Board of Directors be and is hereby authorized to fix  remuneration payable to them for the 
Financial year ending  31st March, 2017, as may be determined by them in consultation with the Auditors plus  service tax, 
out-of-pocket expense, as may be mutually agreed between the Board of Directors of the Company and the Auditors.”

Special Business:

3. To appoint Dr. (Mrs.) Indula Panchal (DIN: 07543310) as Director and in this regard to consider and if thought fit, to pass, 
with or without modification(s), the following resolution as an Ordinary Resolution :
“RESOLVED THAT Dr. (Mrs.) Indula Panchal (DIN: 07543310) who was appointed as an Additional Director of the Company by 
the Board of Directors with effect from 15th June, 2016, and who holds office up to the date of this Annual General Meeting 
under Section 161 of the Companies Act, 2013 (the Act) and the Articles of Association of the Company, but who is eligible for 
appointment and has consented to act as a Director of the Company and in respect of whom the Company has received a 
notice in writing from a Member under Section 160 of the Act proposing her candidature for the office of Director, be and is 
hereby appointed as a Director of the Company in terms of Section 149(1) of the Companies Act, 2013, whose period of office 
shall be liable to determination by retirement of Directors by rotation.”

4. To approve Related Party transaction proposed to be entered between M/s. Kumaka Industries Limited and M/s. Pinnacle 
therapeutics Pvt. Ltd and in this regard to consider and if thought fit, to pass, with or without modification(s), the following 
resolution as a Special Resolution:
“RESOLVED THAT pursuant to section 188 of the Companies Act, 2013 and all other applicable rules and provisions of the Act 
the Company be and is hereby decides to sell and assign the Project of irradiation/Sterilization under implementation, with its 
all claims rights, benefits, license and approvals/ Permission, assignment and allotment attached therewith to M/s. Pinnacle 
Therapeutics Pvt. Ltd., a related party after consideration of reimbursement of all the expenses cost and advances paid to the 
third party vendors, with immediate effect, in view of the Company’s inability to further fund and complete implementation 
of the said project.
FURTHER RESOLVED that with the execution of this sell and assignment, all the rights attached or accruing there from shall 
vest with the Assignee Company Viz M/s. Pinnacle Therapeutics Pvt. Ltd., automatically and that any of the Directors of the 
Company, be and is hereby authorized to make, sign and execute all the necessary papers, forms, deeds and documents as 
may be required for the purpose of Completion of assignment of the said project under implementation of the Company and 
to do and perform all the acts, deeds, matters and things, as are expedient and incidental thereon for the purpose of giving 
effect to the aforesaid transactions for and on behalf of the Board of Directors of the Company.”

thDate: 27  July, 2016                                      By the Order of the Board,
Place: Vadodara.             

                                      Soaib G Sheikh
                                             Company Secretary

NOTES

1. PROXY/AUTHORIZED REPRESENTATIVE

(I) A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY, TO ATTEND AND ON A POLL, TO VOTE INSTEAD 
OF HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The instrument appointing proxy (Proxy Form), in order to be effective must be deposited at the registered office of the 
company, not less than forty-eight (48) hours before the commencement of the annual general meeting (“AGM”). Proxy Form 
is enclosed with the Notice.
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Members are requested to note that a person can act as proxy on behalf of the members not exceeding 50 (fifty) and holding in 
aggregate not more than ten percent of the total share capital of the Company carrying voting rights. However, a member 
holding more than ten percent, of the total share capital of the Company carrying voting rights may appoint a single person as 
proxy and such person shall not act as proxy for any other person or member.

(ii) A member would be entitled to inspect the proxies lodged at any time during the business hours of the Company, during the 
period beginning 24 hours before the time fixed for the commencement of the AGM and ending with the conclusion of the 
AGM, provided that not less than 3 days of notice in writing is to be given to the Company.

(iii) Corporate Members intending to send their authorised representatives to attend the AGM are requested to send a certified 
copy of the Board Resolution authorizing their representative to attend and vote in their behalf at the Meeting.

(iv) Members desiring any information with regard to Accounts / Reports are requested to write to the Company Secretary at least 
ten days before the meeting to enable the Management to keep the information ready at the Meeting. 

(v) In case of joint holders attending the AGM, only such joint holder who is higher in the order of names will be entitled to vote.

2. BOOK CLOSURE

Register of Members and Share Transfer Books of the Company will remain closed from Tuesday, 13th September, 2016 to Tuesday, 
20th September, 2016 (both days inclusive) for determining the names of members eligible for dividend on equity shares, if 
declared at the AGM.

3. CUT OFF DATE:

(i) This Notice is being sent to all the members whose names appears as on 08th August, 2016 in the register of members or 
beneficial owners as received from M/s Link Intime Private Limited, the Registrar and Transfer Agent of the Company.

(ii) A person whose name is recorded in the register of members or in the register of beneficial owners maintained by the 
depositories as on Thursday, September 13th, 2016 (the “Cut off Date”) only shall be entitled to vote through Remote E-voting 
and at the AGM. The voting rights of Members shall be in proportion to their share of the paid-up equity share capital of the 
Company as on the Cut off date.

4. Communication to Members

(i) The Notice of the AGM along with the Attendance Slip and Proxy Form, and a copy of annual report is being sent by electronic 
mode to all members holding shares as on 08th August, 2016, whose email addresses are registered with the Company / 
Depository Participant(s) unless a member has requested for a hard copy of the same and also to the auditors and directors of 
the Company. For members who have not registered their email addresses, physical copies of the abridged annual report 
along with aforesaid documents are being sent by the permitted mode.

(ii) Abridged and full version of the annual report and notice of AGM will also be available on the website of the Company at 
www.kumakaindustries.com and at the website of CDSL. Hard copies of the full annual report will be sent to those 
shareholders who will request the same.

(iii) All the documents referred to in the accompanying notice, explanatory statement and Register of directors and key 
managerial personnel and their shareholding are open for inspection at the registered office of the Company on all working 
days except Saturday and Sunday, between 11.00 a.m. to 1.00 p.m. up to the date of Annual General Meeting.

(iv) In case you have any query relating to the enclosed annual accounts you are requested to  send  the  same   to the Company 
Secretary at the  Corporate  office  of  the  Company  or  on email Id “secretarial@ kumakaindustries.com”, at least 10 days 
before the date of AGM so as to enable the management to keep the information ready.

(v) In order to implement the Green Initiative of the Government, whereby Companies have now been allowed to send/ serve 
notice(s) / document(s) / Annual Report(s) etc. to their members through electronic mode, your Company hereby requests all 
its members to register their email ID with the Registrar and Transfer Agent (in case of Physical holding), if not yet provided, to 
promote Green Initiative.

5. VOTING BY MEMBERS

The voting for the agenda items as mentioned in the Notice shall be done in the following manner:
(i) Members may cast their votes through electronic means by using an electronic voting system from a place other than the 

venue of AGM (“Remote E-voting”) in the manner provided below during the e-voting period as mentioned below in Para 
5(I)(A).

(ii) At the venue of AGM, voting shall be done through ballot papers (“Ballot Paper”) and the members attending AGM who have 
not cast their vote by Remote E-voting shall be entitled to cast their vote through Ballot Paper.

(iii) A Member may participate in the AGM even after exercising his right to vote through Remote E-voting but shall not be allowed 
to vote again at the venue of the AGM. If a Member casts votes through Remote E-voting and also at the AGM, then voting 
done through Remote E-voting shall prevail and voting done at the AGM shall be treated as invalid.

(I) Voting through Electronic   Means
In compliance with Section 108 of the Companies Act 2013 read with Rule 20 of Companies (Management and
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 Administration) Rules, 2014, as amended vide Companies (Management and Administration) Amendment Rules, 2015, and 
Clause 35 B of the Listing Agreement the Company is pleased to provide facility of Remote E-voting to all its Members, to 
enable them to cast their votes on all resolutions set forth in this Notice electronically and the business mentioned in the 
Notice may be transacted through E-voting. Remote E-voting is optional and not mandatory. The Company has engaged the 
services of Central Depository Services Limited (CDSL) for the purpose of providing Remote E-voting facility to all its 
Members. The process and manner of Remote E-voting are as under:

(A) Instruction for e-voting by Members whose email ID’s are registered with the Company/Depository Participant(s)

(I) The voting period begins on 17th September, 2016 at 09:00 am and ends on 19th September, 2016 at 05: 00 pm. During this 
period shareholders of the Company, as on the cut-off date (record date) of 13th September, 2016, may cast their vote 
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(ii) 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 ID, 
      c. Members holding shares in Physical Form should enter Folio Number registered with the Company.
` (v)  Next enter the Image Verification as displayed and Click on Login. 

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

(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 printed on Postal Ballot / Attendance Slip 
indicated in the PAN field.

DOB 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/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records for the 
said demat account or folio.

Bank Details • 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 
details field as mentioned in instruction (iv).

(viii) After entering these details appropriately, click on “SUBMIT” tab.
(ix) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding 

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

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

(xi) Click on the EVSN for the relevant Kumaka Industries Limited on which you choose to vote. 
(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the 

option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent 
to the Resolution

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish 

to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly 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 Demat account holder has forgotten the same password then Enter the User ID and the image verification code and click on 

Forgot Password & enter the details as prompted by the system.
(xviii) Note for Non – Individual Shareholders and Custodians
• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to 

www.evotingindia.com and register themselves as Corporates.
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• A scanned 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 would be able to link the account(s) for which they wish to vote on.

• 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. 

• 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 Frequently Asked Questions (“FAQs”) and e-voting 
manual available at www.evotingindia.com , under help section or write an email to helpdesk.evoting@cdslindia.com.

6. SCRUTINIZER

(i) M/s. JJ Gandhi & Co., Practicing Company Secretaries in Practice (Membership No.3519) (CP No.2515) having consented to act 
as a scrutinizer has been appointed as scrutinizer (“Scrutinizer”) for scrutinizing the voting process (Ballot Paper as well as 
Remote E-voting) in a fair and transparent manner.

(ii) The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast at the AGM by Ballot 
Papers and thereafter unlock the votes casted through e-voting in the presence of at least two witnesses not in the 
employment of the Company. The Scrutinizer shall, within a period not exceeding two days from the conclusion of the AGM, 
prepare and present a consolidated report of the total votes cast in favour or against, if any, to the Chairman of the Company or 
a person authorised by him in writing who shall countersign the same.

7. DECLARATION OF RESULTS

The Result of voting (Remote E-voting and the voting at the AGM) on the resolutions shall be declared within 2 days from the date of 
AGM by the Chairman or any person authorized by him for this purpose. The results declared along with the report of the 
Scrutinizer shall be placed on the website of the company i.e. www.kumakaindustries.com and on the website of CDSL i.e. 
www.evotingindia.com., immediately after the result is declared and simultaneously communicated to the Bombay Stock 
Exchange.

8. NOMINATION

Members desirous of making a nomination in respect of their shareholding in the Company, as permitted under Section 72 of the 
Companies Act, 2013 or any statutory re-enactment thereof, are requested to submit the request in prescribed form SH-13 to the 
RTA.

9. EXPLANATORY STATEMENT AND ADDITIONAL INFORMATION

(i) The Statement pursuant to Sec. 102(1) of the Companies Act, 2013 with respect to the Special Business set out in the Notice is 
annexed.

(ii) Additional information pursuant to to the Directors proposed to be reappointed vide Item No. 3 of the Notice, is provided in 
the Explanatory statement forming part of this Notice. The Director(s) have furnished the requisite consents / declarations for 
their appointment / re-appointment.

10. OTHER INFORMATION

Members are, therefore, requested to bring their own copies of the Annual Reports to the meeting.

thDate: 27  July, 2016 
Place: Vadodara.

By the Order of the Board,

Soaib G Sheikh
Company Secretary
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“the Act”) :

ITEM NO. 3 :- 

The Board of Directors has appointed Mrs. Indula Panchal (DIN: 07543310) as an Additional Director of the Company w.e.f. 15th 
June, 2016, in terms of Article 134 of the Articles of Association of the Company read with Section 161 of the Companies Act, 2013. 

Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mrs. Indula Panchal shall hold office up to the date of the 
ensuing AGM. The Company has received notice in writing under the provisions of Section 160 of the Companies Act, 2013, from a 
member, along with a deposit of Rs.1,00,000/- proposing the candidature of Dr. (Mrs.) Indula Panchal for the office of Director 
whose period of office shall be liable to determination by retirement of directors by rotation.

The Company has received following documents from Mrs. Indula Panchal:
(I) Consent in writing to act as director in Form DIR 2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) 

Rules 2014, 
(ii) intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) Rules, 2014, to the effect that she is 

not disqualified under Sub-section (2) of Section 164 of the Companies Act, 2013.

The resolution seeks the approval of members for the appointment of Dr. (Mrs.) Indula Panchal as a Director of the Company 
pursuant to Section 149(1) and other applicable provisions of the Companies Act, 2013 and the Rules made thereunder. 

None of the Directors and Key Managerial Personnel of the Company or their relatives, except Dr. Dhananjay Panchal, are in any 
way, interested or concerned in this resolution.

The Board recommends the Resolutions at Item No.3 for the approval of Members.

DETAILS OF DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING

(Pursuant to Clause 49 of the Listing Agreement)

Particulars Mrs. Indula D Panchal

Date of Birth

Date of Appointment

Qualifications

Expertise in specific functional areas

Directorships held  in other  public companies (excluding foreign companies 
and Section 8 companies)

Memberships / Chairmanships  of committees of other public companies 
(includes only Audit Committee and Stakeholders’ Relationship Committee.

Number of shares held in the Company

14/05/1942

15/06/2016

Doctor of Medicine (MD)

Medicine and Administration

Nil

Nil

800

ITEM NO. 4 :- 

M/s. Kumaka Industries Limited had the sterilization irredation project situated at GIDC, Sanand dist., where the Company has in 
aggregate spent around Rs. 1,44,49,531/- on the project implementation.

Despite of continuous efforts, the Company failed to avail requisite finance for further carrying on the project work, from various 
Nationalised and Scheduled Banks and Financial institution too, due to the Company’s past financial history.

Due to time and cost overrun, this Project has become more costly and with the passage of time it would be more stringent for the 
Company to finance it, in absence of continuous flow of income of the Company. 

Therefore, the Board has decided to sell and assign the said project of  irradiation/Sterilization ‘as it is and where it is’ basis to 
suitable entity on consideration of the amount spent thereon which is approximately Rs. 1,44,49,531/-  till the date.

The Board had not discovered any entity In the course of searching for the suitable one. This situation forced the Board to enter into 
a proposed related party transaction. M/s. Kumaka industries Ltd and M/s. Pinnacle Therapeutics pvt Ltd has entered into a MOU 
on 2nd February, 2016 for the said transfer of the project. 

The Board of Directors of your Company has approved this item in the Board Meeting held on 25th April, 2016. The Board of 
Directors is of the opinion that the transactions are on arm length basis and are in the ordinary course of business and recommends 
the resolution as set out in the accompanying Notice for the approval of members of the company as a Special Resolution.

None of the Directors and Key Managerial Personnel of the Company or their relatives, except Mr. Pankaj Kadakia and their 
relatives, in any way, interested or concerned in this resolution.

The Board recommends the Resolutions at Item No.4 for the approval of Members.
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DIRECTOR’S REPORT
To, 
The Members,
Kumaka Industries Limited.

Your Directors are pleased to present the 42nd Annual report on 
the business and operations of the Company and the Audited 
financial accounts for the Year ended 31st March, 2016.

1. Highlights of performance :
Following figures summarize the financial performance of 
the Company for the year 2015-2016 

Financial Results:          

5. COMPANY’S PERFORMANCE / STATE OF COMPANY’S 
AFFAIRS
The Company earned Gross Total Income of Rs.44.98 Lacs for 
the year under review as against Rs. 112.52 Lacs for the 
financial year 2014-15. After providing finance cost, 
depreciation and tax, Net Loss of the Company is Rs. 66.595 
Lacs compared with Profit of Rs. 1.065 Lacs of the previous 
year.

Future Prospects:
Due to the current global slowdown and cheap imports from 
China the company had to shut down its pharmaceutical 
plant.

The company is now looking for new opportunities in the 
manufacturing sector.  

Amount In Lacs.

2. DIVIDEND
In view of carried forward loss, the Board regrets its inability 
to recommend payment of Dividend for the year under 
review

3. APPROPRIATION OF RESERVES
The Company has not proposed to transfer any portion of 
profit to the General Reserve / Capital Redemption Reserve 
or any other reserve for this year in view of losses.

4. SHARE CAPITAL
The paid up Equity Share Capital as on 31st March, 2016 was 
Rs. 12.085 Crores. During the year under review, the 
Company has not issued any shares. The Company has not 
issued shares with differential voting rights. It has neither 
issued employee stock options nor sweat equity shares and 
does not have any scheme to fund its employees to purchase 
the shares of the Company.

6. Subsidiary Companies 
The Company has no subsidiary company as on March 31, 
2016. There are no associate companies within the meaning 
of Section 2(6) of the Companies Act, 2013 (“Act”).

7. Directors’ Responsibility Statement
a) That in the preparation of the annual financial 

statements for the year ended March 31, 2016, the 
applicable accounting standards have been followed 
along with proper explanation relating to material 
departures, if any;

b) That such accounting policies as mentioned in Notes to 
the Financial Statements have been selected and 
applied consistently and judgement 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, 2016 and of the Loss of the 
Company for the year ended on that date;

c) that 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;

d) That the annual financial statements have been 
prepared on a going concern basis.

e) That proper internal financial controls were in place and 
that the financial controls were adequate and were 
operating effectively.

f) That systems to ensure compliance with the provisions 
of all applicable laws were in place and were adequate 
and operating effectively.

8. Deposits
The Company has no overdue, unpaid / unclaimed deposit. 
The Company does not have any deposit from Directors or 
any other Shareholder or Member as at 31st March, 2016.

9. Details of Directors or KMP who were appointed or have 
resigned during the year:
Mr. Shyam P Kadakia resigned from the post of the Managing 
Director of the Company w.e.f. 10th November, 2015.
Mr. Pankaj M Kadakia has been appointed as Managing 
Director of the Company w.e.f. 27th February, 2016.
Mrs. Madhavi P Kadakia resigned from the post of the 
Director of the Company w.e.f. 27th February, 2016.
Mr. Soaib G Sheikh has been appointed as the Company 
Secretary w.e.f. 27th February, 2015.
Dr. Shailesh Modi resigned as the Director of the Company 
w.e.f. 21st May, 2016.

Events occurring after Balance Sheet Date – Change in 
Directors/KMP.

Dr. Indula Panchal has been appointed as Additional Director 
of the Company W.e.f. 15th June, 2016.

10. Board Meetings held during the year.

Nine Meetings of Board of Director were held during the 
year 11-05-2015, 06-06-2015, 06-07-2015, 23-10-2015, 11-
12-2015, 12-12-2015, 08-02-2016, 27-02-2016 and

Particulars

Gross total Income

Profit / (Loss) before Finance Cost, 

Depreciation and Taxes

Less: Finance Cost

Less: Depreciation

Less: Tax

Less: Extraordinary/Exceptional Items

Profit /(Loss) after Tax 

Net profit / (Loss) carried to Balance Sheet

31.03.2016

44.98

(52.30)

0.12

14.13

-

-

(66.595)

(66.595)

31.03.2015

112.52

14.42  

0.13

13.23

-

-

1.065

1.065
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to the effect that their appointment, if made, would be 
within the prescribed limits under Section 141(3) (g) of the 
Companies Act, 2013 and that they are not disqualified from 
appointment.
The Auditors’ Report for the financial year ended March 31, 
2016 contains unfavorable/qualified answers. Explanations 
from the management for unfavorable/qualified answers 
are mentioned by the Auditor in the Audit Report.
(2) Secretarial Auditors:
Pursuant to the provisions of Section 204 of the Act and The 
Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014, the Board of Directors of the 
Company appointed M/s. JJ Gandhi & Co., Practicing 
Company Secretaries, to undertake the Secretarial Audit of 
the Company for the year ended March 31, 2016. The 
Secretarial Audit Report is annexed as Annexure – 1.
The Secretarial Audit Report for the financial year ended 
March 31, 2016 contains qualification.
Explanation for Qualification
1. For Point no. 1 to 3: As it is mentioned in the 

Qualification 1 to 3, the Company has submitted a  
petition in the Hon’ble High Court of Bombay.The 
Company is waiting for the Court orders.

2. For Point no. 4 & 5: Due to financial constraints 
Company had not released the advertisement in the 
newspaper and not paid the Listing Fees to BSE. The 
Company will release the advertisement in future and 
will also clear the dues shortly.

3. For Point no. 6: Issue of insufficient quorum has arisen 
as one of the shareholders had pointed out about the 
quorum in the scrutinizer’s Report submitted by Shri 
Jayesh Vyas. He has mentioned that 28 members have 
voted wherein he has not mentioned anything about 
the total attendance. Infact, over and above the 28 
Members, 10 Members were also present who have 
done E-voting and hence the required quorum was 
present at the Annual General Meeting.
The same issue was raised by our Statutory Auditors 
also and we have shown them all the records.  
Necessary quorum was present there.                  
The same shareholder had made a complaint to SEBI 
also through SCORE Website and Company has replied 
to the said compliant vide letter No. VAD/1/504/2016-
17/11 dated 18th April, 2016.  

4. For Point no. 7 : Because of stringent financial 
conditions of the former subsidiary company and the 
firm, Company has neither charged nor received 
interest on the unsecured loans and advances.

5. For Point no. 8: Noted
6. For Point no. 9: As the Company, Kadakia Alkalies & 

Chemicals Limited had no assets and liability, it had only 
carried forward losses. When we approached various 
nationalized banks for loans, they had taken into 
account the combined Balance Sheet and the same had 
negative impact and hence as a part of re-structure, the 
management had decided to separate out/hive off 
KACL which has no asset and no liability.  It has only 
carried forward losses.  To ratify this, the Company has 
proposed shareholders approval by way of Postal Ballot 
and the Explanatory Note of the said resolution gives 
the above explanation.

to the Corporate Governance Report, which forms part of 
the Directors’ Report.

11. Board  Evaluation
The Board of Directors has carried out an annual evaluation 
of its own performance, Board committees and individual 
directors pursuant to the provisions of the Act and the 
corporate governance requirements as prescribed by 
Securities and Exchange Board of India (“SEBI”) under Clause 
49 of the Listing Agreements (“Clause 49”).
The performance of the Board was evaluated by the Board 
after seeking inputs from all the directors on the basis of the 
criteria such as the Board composition and structure, 
effectiveness of board processes, information and 
functioning, etc.
The performance of the committees was evaluated by the 
board after seeking inputs from the committee members on 
the basis of the criteria such as the composition of 
committees, effectiveness of committee meetings, etc.
The Board and the Nomination and Remuneration 
Committee (“NRC”) reviewed the performance of the 
individual directors on the basis of the criteria such as the 
contribution of the individual director to the Board and 
committee meetings like preparedness on the issues to be 
discussed, meaningful and constructive contribution and 
inputs in meetings, etc. In addition, the Chairman was also 
evaluated on the key aspects of his role.
In a separate meeting of independent Directors, 
performance of non-independent directors, performance of 
the board as a whole and performance of the Chairman was 
evaluated, taking into account the views of executive 
directors and non-executive directors. The same was 
discussed in the board meeting that followed the meeting of 
the independent Directors, at which the performance of the 
Board, its committees and individual directors was also 
discussed.

12. Policy on Directors’ Appointment and Remuneration and 
other details
The Company’s policy on Directors’ Appointment and 
Remuneration and other matters provided in Section 178(3) 
of the Act has been stated in the Corporate Governance 
Report, which forms part of the Directors’ Report.

13. Internal Financial Control Systems and their Adequacy
The details in respect of internal financial control and their 
adequacy are included in the Management Discussion & 
Analysis, which forms part of this report.

14. Human Resources
Company’s industrial relations continued to be harmonious 
and cordial during the year under review.

15. Auditors
(1) Statutory Auditors:
Pursuant to the provisions of Section 139 of the Act and the 
rules framed thereunder, M/s. M.B. Majmudar & Co., 
Chartered Accountants, were appointed as statutory 
auditors of the Company from the conclusion of the 40th 
Annual General Meeting (AGM) of the Company held on 
September 30, 2014 till the conclusion of the AGM to be held 
in the year 2019, subject to ratification of their appointment 
at every AGM. The Company has received letter from them

30-03-2016. For details of meetings of the Board please refer 



KUMAKA INDUSTRIES LIMITED

10

Details of the internal controls system are given in the 
Management Discussion and Analysis Report, which forms 
part of the Directors’ Report.

19. Particulars of Loans, Guarantees or Investments.
The Company has not provided any loans and not given any 
guarantees nor provided securities to any of the entities or 
made investments pursuant to Section 186 of the 
Companies Act, 2013:

20. Particulars of Contracts or Arrangements with Related 
Parties.  
Particulars of contract or arrangement with related parties 
as referred in sec 188 (1) of Companies Act 2013 in 
prescribed form AOC-2 is appended as Annexure - 2 to Board 
Report.

21. CSR Policy
The Company is aware of its responsibility for impact of its 
actions on all stakeholders including society and community 
at large. Management’s commitment, work ethics and 
business processes at the Company encourage all its 
employees and other Participants to ensure a positive 
impact and its commitment towards corporate social 
responsibility. The Company intends to initiate to support 
social and community welfare activities touching the lives of 
people around the project locations and ensuring the 
highest standards of safety and environment protection in 
our operations in coming future.
In terms of Section 135 of Companies Act, 2013, the 
Company has constituted Corporate Social Responsibility 
(CSR) Committee with Dr. Niranjan Pandya, Dr. Dhanjay 
Panchal, and Dr. Shailesh Modi, the Independent Directors.
The Company has not taken any initiative on CSR in current 
reporting period.

22. Policy on Prevention, Prohibition and Redressal of Sexual 
Harassment at workplace.
The Company has zero tolerance for sexual harassment at 
workplace and has adopted a Policy on Prevention, 
Prohibition and Redressal of Sexual Harassment at the 
Workplace, in line with the provisions of the Sexual 
Harassment of Women at Workplace (Prevention, 
Prohibition and Redressal) Act, 2013 and the Rules there 
under. The Policy aims to provide protection to employees at 
the workplace and prevent and redress complaints of sexual 
harassment and for matters connected or incidental thereto, 
with the objective of providing a safe working environment, 
where employees feel secure. The Company has also 
constituted an Internal Complaints Committee headed by 
Women Director, known as the Prevention of Sexual 
Harassment (POSH) Committee, to inquire into complaints 
of sexual harassment and recommend appropriate action.
The Company has not received any complaint of sexual 
harassment during the financial year 2015-16.

23. Vigil Mechanism/ Whistle Blower Policy
The Company has adopted a Vigil Mechanism /Whistle 
Blower Policy, to provide a formal mechanism to the 
Directors and employees to report their concerns about 
unethical behavior, actual or suspected fraud or violation of 
the Company’s Code of Conduct or ethics policy. The Policy 
provides for adequate safeguards against victimization of

8. For Point no. 11: Because of financial constraints, the 
statutory dues could not be paid in time. Subsequently 
the dues were paid. 

16. Management  Discussion & Analysis
Pharmaceutical Project-
The company’s pharmaceutical plant had to be shut down 
due to the global slowdown, cheap imports from china and 
unavailability of funds from the banks. Due to the company’s 
past financial history the banks are not willing to fund the 
company. Hence the company could not avail any working 
capital or term loan for their projects. In view of this the 
company had to shut down its pharmaceutical plant and is 
currently looking for new opportunities in the 
manufacturing sector.

Opportunities, Threats, Risk and Concerns
Currently the Company has shut down its pharmaceutical 
plant and is looking for new business opportunities.

Segment wise performance
The Company’s pharmaceutical plant has been shut down. 
There is no other segment of Company’s operation.

Financial Performance
A summary of the financial performance is disclosed in 
Director’s Report.

Internal  Control  Systems and  Adequacy
The Company has adequate internal control systems 
including suitable monitoring procedures commensurate 
with its size and the nature of the business. The internal 
control systems provide for all documented policies, 
guidelines, authorisation and approval procedures. The 
statutory auditors while conducting the statutory audit, 
review and evaluate the internal controls and their 
observations are discussed with the Audit committee of the 
Board.

Cautionary Statement:
Statements in the Management Discussion and Analysis 
describing the Company’s objectives, projections, 
estimates, expectations may be ‘forward looking 
statements’ within the meaning of applicable securities laws 
and regulations. Actual results could differ materially from 
those expressed or implied. Important factors that could 
make a difference to the Company’s operations include 
financial position of the company, economic conditions 
affecting demand / supply, price conditions in the domestic 
and overseas market in which the company operates, 
changes in the government regulations, tax laws and other 
statutes.

17. Audit Committee & Nomination and Remuneration 
Committee:
The details pertaining to composition of audit committee & 
Nomination and Remuneration Committee are included in 
the Corporate Governance Report, which forms part of this 
report.

18. Risk Management:
The Board of the Company has formed a Risk Management 
Committee to frame, implement and monitor the risk 
management plan for the Company. The committee is 
responsible for reviewing the risk management plan and 
ensuring its effectiveness. 

7. For Point no. 10: The Form MGT 14 will be filed shortly.
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