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30th Annual Report

MNOTICE

Notice is hereby given that the 30th Annual General Meeting of Members of Key Corp
Limited will be held on Wednesday, the 10th August 2016 at 10:00 a.m. at the
Ragisterad Office of the Company at 18/16-A, Civil Lines, Kanpur to transact the
following businass .-

ORDINARY BUSINESS :

1.

To receive, consider and adopt the Audited Balance Sheet of the Company
as at 31st March, 2016, and the Statement of Profit & Loss for the year
ended on that date together with Directors” Report and Auditors' Report

theraon.

To appoint a Director in place of Dr. B.D. Agarwal (DIN 00235154) who retires
by rotation and, being eligible, affers himself for re-appointment.

To appoint Auditors and fix their remuneration and in this regard, to consider
and if thought fit, to pass the following resolution as an Ordinary Resolution

"RESOLVED THAT Mis. VP Aditya & Company, Chartered Accountant
{Registration No. 000542C) be and is hereby appointed as Auditors of the
Company, to hold office from the conclusion of the next Annual General
Meeting of the Company at such remuneration as shall be fixed by the Board
of Directors of tha Company”.

SFECIAL BUSINESS :

4.

To consider and, if thought fit, to pass with or without modification(s) the
following resolutions as Special Resolution:

*RESOLVED THAT subject to guidelines issued by the Securities Exchange
Board of India and the Stock Exchange from time to time, consant of the
Company be and is hereby accorded to voluntarily delist the equity shares
from the Stock Exchange Mumbai®.

Regd. Office ; By Order of the Board

16/16-A, Civil Lines, G.D. I'u'_lahashwan
Kanpur — 208 001 Exacutive Director

Dated : 14th May, 2016




NOTES :

10.

A member entitied to attend and vote is entitied to appoint a proxy to attend and
vote instead of himself and the proxy need not be a member. A proxy form duly
completed and signed should be deposited at the Registered Office of the
Company atleast 48 hours before the commencement of the meeting

The Explanatory Statement pursuant i
; o Section 102(1) of i
2013 setting out the material facts is annexed herato, ol ihe Congst

The Register- of Members and Share Transfer Bo
oks of the Company will remain
closedfrom4” August 2016 to 10" August, 2016 (both daysjnclusi::}l.

?ﬂFmbem who are hulding_ shares in identical order of names in more than one
olio are requested lo write to the Registrar & Share Transfer Agent of the
Company for consolidation of their holding in one folio,

Members are requested to inform the change, i i i

_ ge, if any, in their registered addresses
to the Registrar & Transfer Agent of the Company MFS.AEBrggnEuHants Pyt Lid

899, Stephen House, 6th Floor, 4, B.B.D. Bag (E), Kolkata-700 001, ‘

Dr. B.[x. Agarwal aged aboul 72 years, retire i i

_ i = by rotation at the ensuing Ann
General Meeting. He was appointed in the vear 1995. Heis M.Sc. and I-I‘:'?ml;'r aLrl:::
possess 39 years experience In Research and Administration. He is not dil'.ﬂﬂﬂy
interested as Director in any other company.

Members seeking any information with ra
r gard to the accounts of the compan
%q:»asteg;? wn:ﬁ to the company at its Registered Office, so asto remf? at Eﬁ
ays before the date of the meeting to enable the Manag keep
information ready. ; i Bk "

ﬁmbfhrs_ wzol hold shares in PhysicaliDematerialized Form are requested to
ng their Folio Mo /Depository Account N i
sl umber and client |0 Mumber for

Pursuantto clause 49 of the Listing & i

i : greement relating to Corporate Goveman
the particulars of Directors proposed to be appointed or re-appointed are ghm?ﬁ-’.
the report on Corporate Governance attached to the Directors Repaort,

Interms of Section 107 and 108 of the Companies Act, 2013 read wi :
(Management and Administration) Rules,pEDM, the Comparny Ffpmd?m“?;
meambers the facility to exercise their right to vote by electronic means on al'lng

all of the busineszes specified in the accompanying Motica, Nmas:lanr
arrarrgemenm have been made by the Company with Central Dapasitgrr
Services Litd. ("CDSL") to facilitate remote e-voting. Remote e-voting is opﬁmg
and members shall have the option to vote either through remote e-voting or in
person at the General Meeting through Ballot or Polling paper.

Voting rights shall be reckoned on the paid-up value of shares registered in the
name of the member'beneficial cwner (in case of electronic shareholding) as on
the cut-off date i.e. 03.08.2016.

A person, whose name is recorded in the register of member or in the register of
beneficial owner maintained by the depositories as on cut-off date i.e. 03.08.2015
ﬂnlj.:' shall be entitled to avail the facility of remote e-voting/voting through ballot o
polling paper at the meeting.
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The instructions for shareholders voting electronically are as under:

The voting period begins on 06.08.2016 at 9.00 A.M. and ends on 09.08.2016 at
5.00 PM. During this period shareholders of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date |.2. 03.08.2016,
may cast their vole electronically. The e-voting module shall be disabled by

CDSL forvoting thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com

Click on “Shareholders”.

Now enter your user 1D,

a) ForCDSL: 16 digits beneficiary 1D,

b} ForNSDL: 8character DP ID followed by 8 digits Client 1D,

c) Members holding shares in physical form should enter folioc number
registerad with the Company.

Next enter the image verification as displayed and Click on “Login”.

if you are holding shares in Demat form and had logged on fo
n am and voted on an earlier voting of any company, then

your existing password is to be used.
Ifyou are a first time user follow the steps given below -

For Members holding shares in Demat 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 shareholder)
Members who have not updated their PAN with the company/depository
participant are requested to use the first two lettars oftheir namea and the
Adigits ofthe Sequence Number in the PAM field.

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

number of 0's before the number after the first two characters of the
name in capital letter. Eg. If your name iz Heera Singh with sequence

pumber 1 then enter HEODOODD01 in the PAN fizld.

L ]

DoB

s Enter the Date of Birth as recorded in your demat account or in the
company records for the sald demat account or folio in ddimmdyyyy

format.

Bank

Dividend |

o Please enter the DOB or Dividend Bank details in order to login. If the

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

details are not recorded with the Depository or Company, please enter
the member ID(Folic Number in the dividend bank details field as

mentioned in instructions (iv).

After entering these details appropriately click on “SUBMIT" tab.

Members holding shares in physical form will then reach directly 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 passwaord fiald, Kindly note that this password is
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¥XIV. Acopy of this notice has been placed on the websita of the Company and the wabsite
of CDSL.

Xl.

X1,

XL

XV,

XN,

XIX.

.

XX,

XX,

to be also us:ed_ by the demat holders for voting for resolutions of any other
m-rngany on which they are eligible to vote, provided that company opts for
;;anngr ;h:i-:ahgl; CDS“J; platferm. It is strongly recommended not to share your
B ny oiher person and take utmos! care fo keep your password

For Members holding shares in physi :
: ysical form, the detail
e-voting on the resolutions contained In this Notice, ils can be used only for

Click on the EV u u ;
L SN for the relevant company name" on which you choose to

On the voling page, you will see “RESOLUT

page, i ION DESCRIPTION" and agai
same the option YE_S.!’NCI for voting. Select the option YES or NO :sg m&e
The option YES implies that you assent to the Resolution and option MO impli .*;
that you dizsent to the Resolution, i

Click on the "RESOLUTIOMN FIL A | i
it E LINK" if you wish to view the entire

Aftar sel:f:lsting the r_esolutiun you have decided to vote on, click on “SUBMIT". A

Egnlg.rlrnaluunmho; will be displayed. If you wish to confirm your vote, click -un
, alsa to change i o i :

oy ge your vote, click on "CANCEL” and accordingly madify your

Once you “COMNFIRM” your vote on the i
el Yo resolution, you will not be allowed to

You can also take out print of the votin s
g e g done by you by click] i
to print” option on the Voting page. ¥ you by ing on “Click here

If demat account holder has forgotten the chan
_ ged password then Enter the L
ID and image verification Code and click on Forgot P dmasar
assword & ent i
as prompted by the system. Sl !Iﬁ

Mon individuals shareholders (l.e. other than Indivi

! . | ividuals, HUF, NRI
custodian are required to log on to hitps:wew.evolingindia.com andet?a:;i:;:ﬂ-
themselves as Gnrpmate_s. A scanned copy of the registration form bearing the
stamp and sign of the entity should be e-mailed to helpdesk.evotingsindia.com

::tar_ r?cqiviﬂgdthe login details a compliance user should be belng the
min login and password. The compliance user would be able mﬂ sated
for which they wish to vote on. link the accounts

The list of accounts should be mailed to helpdesk.avotin and on

approval of the accounts they would be able to cast their vote.

A sca_nneﬁ copy of the Board resolution and Power of £ tomey (POA) which the
have issued in favour of custodian, if any, should be uploaded in PDF format |n th:
system for the scrutinizer to verify the same.

In case you have any gqueries or igsues regarding e-votin

) 2 g, You may refer th
Frequently .I"-".E}E,Bd : Questions (“FAQ=s") and e-voting manual available ;
www.evotingindia.com under help section or write an email tg
helpdesk.evoting@cdslindia.com.

The Company has appointed Ms. Vibha Mehrota ( Prop. Mis. Vibha Mehrotra &
Cnrn;:_ha_ny, Kanpur) a Practicing Company Secretary (C.P. No. 3103) as the
Scrutinizer for conducting the e-voting process in fair and transparent manner.

4

KR

Regd. Office !
16/16-A, Civil Lines,

In case of Mambers who are entitlad to vote but have not exercisad their right to vote
by electronic means, the facility of ballot paper or polling paper shall be made
available at the meeting.

For abundant clarity, please note that the Members who have cast their vote by
remote e-voting prior to the meeting may also attend the meeting but shall not be
entitled to cast their vote again.

The voting rights of the Members shall be in proportion to their shares of the paid-up
equity share capital of the Company. The poll process shall be conducted and
scrutinized and report thereon will be prepared in accordance with Section 109 ofthe
Companias Act, 2013 read with the Companies {Management and Administration)

Rules, 2014,

By Order of the Board
G.0. Maheshwari
Executive Dirgdtor

Kanpur — 208 001

Dated : 14th May, 2016

AHMENURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

section 102 of the Company's Act, 2013 the Explanatory

As reguired under
s& under item No. 5 of the

Statement set out material facts to the Special Busine
accompanying Motice.

ITEM NO. 5:

Regd. Office ©
16/16-A, Civil Lines,

The Equity Shares of the Company are listed in the Bombay Stock Exchange Lid.
It iz proposed to delist the shares on Slock Exchangs Mumbai as there is very low
trading volume which does not juslify continuance of the listing at the said Stock

Exchange. Accordingly Special Resolution is propased for your approval.
Mo Directors of the Company is interested in the said resolution.

By Order of the Board

G.0D. Maheshwari
Executive Directar

Kanpur — 208 001

Dated : 14th May, 2016
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DIRECTORS' REPORT TO THE MEMBERS

5. AUDITORS AND AUDITORS REPORT

Your Directors present the 3 ¢
the year ended 31st March, g'hm?"”“' Report and Audited Accounts of the Company for The present Auditors Mis V. P. Aditya & Company. Chartered Accountants, will
zi relire from their office at the ensuing Annual General Meeting. They have
(T in lakhs) i confirmed their eligibility to the effect that their re-appointment, if made, would be
FINANCIAL RESULTS 31.3.2016 31.3.2015 within the prescribed limits under the Act and that they are not disqualified for re-
Income from Operations appointment. You are requested to consider their appointment, The qualifications
I 44 98 46,80 in the auditors report is self explanatory and has been described in the notes on
ncome from Investment in Mutual Fund ¥ : account
Other Income ' T LT 152.39 '
Less : Operating Expenditure o 1981 $. PARTICULAERS SN BNFLOYRES
! i 6423 559.88 The I i I i of the limit ified under th
Profit Before g re are no employees getting salary in excess e limit as specified under the
g Depreciation and Finance Cost . | lonsay 155.82 _ provision of section 197(12) of the Companies Act, 2013 read with rules 5(2) and
i 2.28 231 ' 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel)
Less : Finance Cost 0'1? Dtﬂ’ i Rules, 2014.
et Profit 3 -
s for the Year before Tax . Sal 153.34 7. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
: I'o'l.r.rsmn for Income Tax 0.00 0.91 ! EXCHANGE EARNINGS AND OUTGO
Less : Provision for Deferred Tax (1.03) 0-33 The Company has no activities relating to conservation of energy or technology
Profit after Tax e i IBI} absorption. There is no foreign exchange eaming and outgo during the year.
Bala A
Amm"::* V:'a"ﬂ:l::;:ught forward S 43.74 8. LISTING WITH STOCK EXCHANGE
after adjustments - o 148.68 195.34 The Companies shares are listed with Bombay Stock Exchange Ltd., Mumbai.
APPROPRIATION TO The Company's shares are marketable in Demat mode only. Shareholders are
General Resarve 508 - requasted to convert their physical shareholding into Demat mode.
Statutory Reserve Fund AR uﬁ' 9.  DELIST OF SHARES
Balance carried over 52.91 45.34 As the trading of Company shares on Stock Exchange is very thin, it has been
’ proposed to delist the shares of the Company from the BSE Stock Exchange. A
2 resolution in this regard has been proposed for consideration and approval of the
. DIVIDEND
shareholders.
In order to build up resources your Directors do not recommend payment of 10. INCOME TAX PROCEEDINGS

dividend for the Financial Year 2015-16
3. PERFORMANCE

Locking fo the highly competitive market scenario 11. AUDIT COMMITTEE

; , your Com, done

Tfllra Company is concentrating in building up sound pygrt-mm uﬁﬁvm .:'g During the year the commitiee held four mestings.

4 e R 1 sl ing schanes o wugient il 12. NOMINATION & REMUNERATION COMMITTEE
. DIRECTORS
The company has constituted this committee in accordance with the requiremeants

8) In accordance with the provisions of section 152 of the Compani of Section 1781 Sy end :
: | ompanies 78(1) of the Act. The Company's policy on directors appointment and
and the Company's Articles of Association, Dr. B.D, Agarwal I.?i'necmrﬁ:'u?m remuneration is governed by the provisions of Section 178(4) of the Act. During

' Company’s assessmenis are completed upto the assessment year 2014-15

;?f;au;f::mpfgfoﬁ?umi:g Annual General Meeting and being eligible ﬁw the year Committee held one meeting,
intmen
b) Further the Board appraised the perform . 13. STAKEHOLDERS RELATIONSHIP COMMITTEE
found their contribution to the vocoedings z:u;e;m;ap;mmd@m;ﬁ i AN £ .1 -
mr:iﬁfgn:hau fm.“n"?' i Simast aif the Board mestings arid Comiiiie 14, CORPORATE GOVERNANCE
me to time. Further, the i i
a declaration that they meet the criteria ;ﬁ’:g:p"::;;gw m‘? I‘*""“”‘ As per Clause 49 of the Listing Agreement with Stock Exchanges, a report on
Section 149(6) of the Companies Act, 2013 C::;p;mte G_warrgﬁnc.a ist:qdnsod I{as integral part of the Annual Report together
W & Auditors rtificate in compliance.

5]




K

15.

16.

17.

18.

19.

21.

23.

MANAGEMENT DISCUSSIONS AND ANALYSIS REPORT

In terms of Clause 49 of Listing Agreement of the Stock Exchanges, Management
Discussions and Analysis Report formns part of this report.

SECRETARIAL AUDIT REPORT

Pursuant to the provisions of section 204 of the Companies Act, 2013 the Board
has appointed Mfs. Vibha Mehrotra & Co. Practicing Company Secretary of
Kanpur (CP Membership No. 3103) as Secretarial Auditors of the Company. The

Sacretarlal Audit Report for the financial year ended March 317, 2016 iz annexed
to this reporl. The Secrefarial Audit Report does not contain any qualification,
reservation or advarse ramarks.

EXTRACT OF ANNUAL RETURN

Extract of Annual Retumn of the Company in MGTS is annexed hereto as Annexure
‘A" and form integral part of this report.

RELATED PARTY TRANSACTIONS
Subject fo Mote MNo. Biili) of the Annual Accounts there was no significant
fransaction of material nature with the related parties viz Promoters, Directors,

Management or relatives during the year and the provisions of Section 188 of the
Company’s Act, 2013 are not attracted.

REMUNERATION POLICY

The Board of Directors has framed a policy which lays down a frame work in
relation to remuneration of Directors, Key Managerial Personnel of the Company.
The details of this Policy is explained in the Corporate Governance Repart.

RISK MANAGEMENT POLICY

The Company has endeavoured to develop and implemant a risk management
policy, incorporating and identifying economic, financial and environmental risks.

EVALUATION OF BOARD AND ITS COMMITTEES

The evaluation of the Independent Directors was camied out by the entire Board
axciuding the directors being evaluated. Further, the Board also carried out
assessment of its own performance and that of its committees based upon criteria
such as performance against set objectives, contribution to the development of
long term strategy and risk management, level of communication amengst the
Board/Committee members and of the Board/Committee members with Key
Managernal Personnels.

MEETING OF THE BOARD OF DIRECTORS

The details of the member of meetings of the Board held during the financial year
2015-16 forms part of the Corporate Governance Report,

CODE OF CONDUCT

The Board of Directors has already adopted a Code of Ethics & Business Conduct
for the Directors and Senlor Managerial Personnel.

DIRECTORS RESPOMNSIBILITY STATEMENT

Your Directors confirm :

30th Annual Report

|. that in the preparation of Annual Accounts, the applicab

le accounting
standards had been followed;

i jcies & applied them
directors have selected such accounting pol

i :?tnaT:;nt;y and made judgments & estimates the;ta are ;?mmmb:p:rsr:td:#;
to give a true and fair view of the state of affairs

?;:snf ﬂsa financial year ended 31st March, 2016 and of the profit of the

Company for that year,

lil. that the directors had taken proper and sufficient care for the m_al_ms:a:fne f:ﬂf

; adequate accounting records in accordance with the provisio g

Companies Act, 1956, for safe-guarding the ass.e_:t_s of the Company a
preventing and detecting fraud and other irregularities;

iV, that the directors have prepared the annual accounts on a going concem

basis;

cantrals were laid down to be followed and that such

V. that the intemal financial te and were operating effectively;

internal financlal controls were adequa

V. proper systems were devised to ensure compliance with the provisions of all

applicable laws and that such systems wers adequate and operaling

effectively;
25,  ACKNOWLEDGEMENT i ;
Your Directors wish to thanks the employaas far their dedication and hard work.
d. Office For and On behalf of the Board
AGRE-A, Cuil L K.B. AGARWAL
16/16-A, Civil Lines, e

Kanpur — 208 001

Dated : 14th May, 2018




) OPPORTUNITIES AND THREATS :

With the growth in economy, scope
F  Particularly the service s i
:nhmle ﬂﬂzm;gmwhlch is company’s thrust am:‘m {;;r;:hr;;anf :rmphd&mlu o
8 period of 30 years in financi : o3 P
xpartis 3 of ompal
looks forward to avail such opportunities by amndi:g araﬁ:—wﬂlcclm 4 %

DIHIHBHEMHFH i ] HI IJB mov |Iﬂ Im"“ rd “"I ca an. “ VEr

there is severe com i
iy petition from the organized barking sector particularly, private

) PRODUCT-WISE PERFORMANCE :

The
company is not a manufacturing company and js engaged only in vehicle

financing. The per
i performance of the company has bean satisfactory looking to global

V) ouTLOOK :
As
has been explainad above, future business scenario is hopeful,

V) RISKS AND CONCERNS :

Risk is an inherent part of fina
t nce business. Your com owaver,
;ti? n:[rl'l_' mmr:nthanr_ng the risk management systams anza;::};c:ma Thnhu e
s m:or::'y monitoring the business by deputing recovery manaéera
several years has not lost any monay In recovering its Inaris.

V1) INTERNAL CONTROL SYSTEM :

ib& Cor m ¥ I&S Ed&qu 1 HSIEI 1 Comm ensurate w H.
ar d r ﬂll.H& o 'S b‘uﬂﬂlﬂﬂﬁ with rﬂgﬂld IU ]f aih:ﬂ, recove 1!' and Jr vastme .
I L -] “1" m

VIl} OPERATIONAL PERFORMANCE :
Locking to the highly competiti :
ve and subdued economi iti Compa
has done well and has secured the business to the tunalzfc:t:.m?g;sém:;a 2
VM) HUMAN RESOURCES :

¥ a
n o co llnf “S da fo dﬂ]" activit 85 Ur ':b um
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SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st MARCH, 2016

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

To,
The Members
KEY CORP LIMITED

16/16-A, Civil Lines

Kanpur

| have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by Key Corp Limited
(hereinafter called the company). Secretarial Audit was conducted in a manner that
provided me a reasonable basis for evaluating the corporate conducts/statutory
compliance and expressing my opinion thereon

Based on my verification of the company’s books, papers, minute books, forms and
returns filed and other records maintained by the company and also 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 31st March, 2016 (audit Period)
complied with the statutory provisions listed hereunder and also that the Company has
propar Board processes and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter.

| have examined tha books, papers, minute books, forms and returns filed and other
racords maintained by the company for the financial year ended on 31st March, 2016
according to the provisions of ;

i} The Companies Act, 2013 (the Act) and the rules made theraunder ;
i) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made

thereunder ;
The Depositories Act, 1996 and the Regulations and Bye-laws framed

thereunder ;
Foraign Exchange Management Act, 1998 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct

Investment and External Commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 ('SEBI Act) :-

The Securities and Exchange Board of India (Substantial Acquisition of Shares

and takeovers) Regulations, 2011,

The Securties and Exchange Board of India (Prohibition of Insider Trading)

Regulations, 2015;

The Securities and Exchange Board of India (lssue of Capital and Disclosure

Requirements) Regulations, 2009; (Mot applicable to the company during the

audit period).

d) The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999; (Not applicable to

the company during the audit period)

iii)

iv)

v)
a)

b

€}

1"

TEEE—

= H



