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PATSPIN INDIA LIMITED

DIRECTORS’ REPORT

To the Members,

Your Directors present the TWENTY SEVENTH Annual
Report together with the Audited Statement of Accounts for
the year ended 31%t March, 2018.

1. FINANCIAL RESULTS

(% in lakhs)
Particulars Year ended
31.3.2018 | 31.3.2017
REVENUE
Income from operations 52,284 53,154
Other income 81 98
Changes in Inventories (739) 397
Total 51,626 53,649
EXPENSES
a) Cost of materials 32,348 32,874
b) Employee benefits expense 3,546 3,385
c) Other expenses 12,594 11,904
Total 48,488 48,163
OPERATING PROFIT 3,138 5,486
Finance Costs 3,308 3,476
PROFIT/(LOSS) BEFORE (170) 2,010
DEPRECIATION,
AMORTISATION & TAX
EXPENSES
Depreciation and Amortisation 1045 1,189
Expenses
PROFIT/(LOSS) BEFORE TAX (1,215) 821
AND BEFORE EXCEPTIONAL
ITEM
PROFIT ON SALE OF 947 492
WINDMILLS & VRS EXPENSES
(NET)
PROFIT/(LOSS) BEFORE TAX (268) 1,313
AFTER EXCEPTIONAL ITEM
Tax Expenses
a) Current Tax (MAT) — 6
b) MAT credit entitlement — 6
c) Deferred Taxation 166 312
PROFIT/(LOSS) AFTER TAX (434) 1,001

Your company has adopted Indian Accounting Standards
(IND AS) effective 1t April 2017 (transition date being
1stApril 2016) and accordingly, the financial statements for the
Year 2017-18 and the previous year ended 31t March 2017
have been prepared in accordance with the recognition and
measurement principle laid down in the IND AS prescribed
under section 133 of the Companies Act 2013 read with
the relevant rules issued thereunder and other accounting
principles generally accepted in India.

2. FINANCIAL PERFORMANCE

The Textile Industry saw a year of turbulence (FY 2017-
18) with a short-term disruption on account of roll out of
GST, a major Indirect Tax reform by converging various

complexindirecttaxes into a unified platform. It took some
time for the Indian cotton textiles Industry in general and
Spinning industry in particular to align itself with the new
tax regime, while impacting the financial performance
of most players in the Industry. There was a significant
fall in exports of cotton yarn mainly due to substantial
reduction of imports by China which is a largest importer
of cotton yarn in the world. Cotton, the main raw
material for Spinning Mills witnessed substantial rise in
the prices without any commensurate rise in the yarn
prices. Cotton yarn saw changes in several incentives
after implementation of Goods and Services Tax (GST)
including reduction in drawback rates. Cotton growing
states like Gujarat, Maharashtra, Madhya Pradesh etc.
gave liberal incentives and concessions resulting in
huge new capacity build up. These newly established
Spinning Mills had substantial cost advantages resulting
in tremendous pricing pressure and erosion in profit
margins of existing companies.

Due to the above factors, your company’s revenue from
operations was lower at ¥ 51,626 Lakhs as against
% 53649 Lakhs for the previous year ended 31t March
2017. While the Export turnover for FY 2017-18 was
higher at¥ 28,481 Lakhs as compared to ¥ 27,639 Lakhs
in the previous year, the revenue from Export incentive
was lower at ¥ 493 Lakhs during the year as against ¥
830 Lakhs in FY 2016-17, mainly due to decrease in
Duty Draw Back rates to 1.20% from 3.00% with the
introduction of GST regime. Operating margins of the
company were lower at ¥ 3138 Lakhs as against ¥ 5486
Lakhs in the previous year. The cash loss for the year
2017-18 was at ¥ 170 Lakhs against the cash profit of ¥
2010 Lakhs in the previous year

The company has realized a profit of ¥ 1231 Lakhs
on sale of 3 nos. windmills. Further, the company has
also made payment of ¥ 284 Lakhs towards VRS.
After considering the net impact of ¥ 947 Lakhs of this
exceptional income & expenditure, the Net loss before
tax for the year under review was at ¥ 268 Lakhs against
the net profit before tax of ¥ 1313 Lakhs in the previous
year.

Your Company has now sold off its entire windmills
undertakings and the proceeds have been used for full
repayment of term loans availed against these windmills
thereby substantially reducing its term debts. On
account of continued stress in the liquidity position, your
company has been discussing with the Joint Lenders
Forum (JLF) of Bankers for a re-schedulement of term
loan installments and the proposal is pending with them
for consideration to avoid any further delay in repayment
of term loans. Your Management continues to look
into all possibilities for reducing stress in the liquidity
position.

DIVIDEND

Your company has incurred loss for the year and hence
the Board is unable to recommend dividend for the
financial year ended 31 March, 2018.
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MANAGEMENT DISCUSSION AND ANALYSIS

A separate report on the Management discussion and
analysis forms an integral part of this report.

PUBLIC DEPOSITS

The Company discontinued its Fixed Deposit Scheme
from 1t April, 2014. During the year under review,
your Company did not accept any deposits within the
meaning of Chapter V of the Companies Act, 2013, read
with the Companies (Acceptance of Deposits) Rules,
2014.

CORPORATE GOVERNANCE

As per Regulation 34 (3) read with Schedule V of the
SEBI (Listing Regulations and Disclosure Requirements)
Regulations, 2015, a separate section on Corporate
Governance practices followed by the Company,
together with a Certificate from the Company’s Auditors
confirming compliance, forms an integral part of this
Report.

DIRECTORS

In accordance with the provisions of the Companies
Act, 2013 and Company'’s Articles of Association, Shri
B.K. Patodia, retires by rotation at the ensuing Annual
General Meeting and, being eligible, offer himself for
reappointment. The Board recommends the same for
your approval.

All Independent Directors have given declarations that
they meet the criteria of independence as laid down
under Section 149 (6) of the Companies Act, 2013 and
Regulation 16 (1) (b) of SEBI (LODR) Regulations,
2015.

NUMBER OF MEETINGS OF THE BOARD

The details of the number of meetings of the Board held
during the year ended 31t March, 2018 forms part of the
Corporate Governance Report

KEY MANAGERIAL PERSONNEL

The following are the Key Managerial Personnel of the
Company:

(i) Shri. Umang Patodia
(i) Shri. T.Ravindran
(iii) Shri. Dipu George

Managing Director
Chief Financial Officer

Deputy Company
Secretary

MEETING OF INDEPENDENT DIRECTORS

The Independent Directors met once during the Financial
Year under review. The Meeting was conducted without
the presence of the Non-Independent Directors and
members of management.

DIRECTORS’ RESPONSIBILITY STATEMENT
In terms of Section 134 (5) of the Companies Act 2013,
the Directors states that to the best of their knowledge

and belief and according to the information and
explanations obtained by them :

(i) in the preparation of the Annual Accounts, the
applicable Accounting Standards have been
followed and there are no material departures;

12.

13.

14.

(i) they have selected such accounting policies and
applied them consistently and made judgments
and estimates that are reasonable and prudent so
as to give a true and fair view of the state of affairs
of your company as at 31t March 2018 and of the
profit or loss of the company for that period;

(i) they have taken proper and sufficient care for the

maintenance of adequate accounting records in

accordance with the provisions of the Companies

Act, 2013 for safeguarding the assets of your

company and for preventing and detecting fraud

and other irregularities;

they have prepared the Annual Accounts on a
going concern basis;

(v) they have laid down internal financial controls to
be followed by the company and that such internal
financial controls are adequate and are operating
effectively; and

they have devised proper systems to ensure
compliance with the provisions of all applicable
laws and that such systems were adequate and
operating effectively.

BOARD EVALUATION

In compliance with the Companies Act, 2013 and
Regulation 17(10) of SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015, the
performance evaluation of the Board was carried out
during the year under review. A structured questionnaire
was prepared after taking into consideration of the
various aspects of the Board’s functioning, composition
of the Board and its Committees, culture, execution
and performance of specific duties, obligations and
governance.

The performance evaluation of the Independent
Directors was completed. The performance evaluation
of the Chairman and the Non — Independent Directors
was carried out by the Independent Directors. The
Board of Directors expressed their satisfaction with the
evaluation process.

FAMILIARISATION PROGRAMME FOR DIRECTORS

At the time of appointing a Director, a formal letter of
appointment is given to him, which interalia explains
the role, function, duties and responsibilities expected
of him as a Director of the Company. The Director is
also explained in detail the Compliance required from
him under the Companies Act, 2013, SEBI (LODR)
Regulations, 2015 and other relevant regulations and
affirmation taken with respect to the same.

The Chairman and the Management has also one to
one discussion with the Directors to familiarize with the
company’s operations.

AUDITORS

M/s. L.U.Krishnan & Co. (Regn.No0.001527S) Chartered
Accountants, Chennai were appointed as the Auditors of
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the Company at the 26™ Annual General Meeting (AGM)
held on 22" September, 2017 to hold office from the
conclusion of the 26" AGM till the conclusion of the 31s
AGM of the Company.

Reports issued by the Statutory Auditors on the
Standalone financial statements for the year ended 31¢
March 2018 are with unmodified opinion (unqualified).

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the
Companies Act, 2013 and rules made there under,
the Company has appointed Shri. MRL Narasimha,
Practising Company Secretary to undertake the
Secretarial Audit of the Company. The Audit Report is
attached as Annexure | and forms an integral part of this
Report

The Secretarial Audit Report does not contain any
qualification, reservations or adverse remark.

COST AUDITORS

Pursuant to the provisions of Section 148 (3) of the
Companies Act, 2013, the Board of Directors on the
recommendation of the Audit Committee, appointed
M/s. Hareesh K.N and Associates, Cost Accountants,
as the Cost Auditors of the company for the year ended
31t March, 2018. The remuneration payable to the Cost
Auditor is subject to approval of the Members at the
Annual General Meeting. Accordingly, the remuneration
payable to the Cost Auditors forms a part of the Notice
convening 27" Annual General Meeting and the
resolution is recommended for your approval.

EXTRACT OF ANNUAL RETURUN

The extract of Annual Return in Form MGT-9 as per
Section 92 (3) of the Companies Act, 2013 and Rule
12 (1) of Companies (Management & Administration)
Rules, 2014 is annexed hereto as Annexure Il and forms
part of this report.

RELATED PARTY TRANSACTIONS

There were no materially significant related party
transactions which could have had a potential conflict
with the interests of the Company. Transactions with
related parties are in the ordinary course of business
on arm’s length and are periodically placed before the
Audit Committee and Board for its approvals and the
particulars of contracts entered during the year, in Form
AOC-2 is enclosed as Annexure - llI.

The Board of Directors, as recommended by the Audit
Committee, adopted a policy to regulate transactions
between the Company and its Related Parties, in
compliance with the applicable provisions of the
Companies Act 2013, the Rules thereunder and the
Listing Agreement. This Policy has been uploaded on
the website of the Company.

LOANS & INVESTMENTS

Details of loans, guarantees and Investments covered
under the provisions of Section 186 of the Companies
Act, 2013 are given in the Notes to Financial Statements
forming part of this report.
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RISK MANAGEMENT

The company has laid down a well-defined risk
management mechanism covering the risk mapping and
trend analysis, risk exposure, potential impact and risk
mitigation process. A detailed exercise is being carried
out to identify, evaluate, manage and monitor business
risks. The Audit Committee and the Board periodically
review the risks and suggest steps to be taken to
manage/ mitigate the same through a properly defined
framework.

During the year, a risk analysis and assessment was
conducted and no major risks were noticed, which may
threaten the existence of the company.

VIGIL MECHANISM / WHISTE BLOWER POLICY

The company has a Vigil Mechanism / Whistle Blower
Policy to report genuine concerns or grievances. The
Vigil Mechanism (Whistle Blower Policy) has been
posted on the company’s website (www.patspin.com).

CORPORATE SOCIAL RESPONSIBILITY (CSR)

During the year under review, the company has
constituted a Corporate Social Responsibility (CSR)
Committee pursuant to provisions of Section 135 of
the Act and the Board has adopted the CSR Policy as
formulated and recommended by the Committee.

Even though the provisions of Section 135 (5) of
Companies Act, 2013 regarding Corporate Social
Responsibility are not yet attracted, the company has
been, over the years, pursuing as part of its corporate
philosophy, an unwritten CSR policy voluntarily which
goes much beyond mere philanthropic gestures and
integrates interest, welfare and aspirations of the
community with those of the Company itself in an
environment of partnership for inclusive development.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE EARNINGS
AND OUTGO

Information required under section 134 (3) (m) of the
Companies Act, 2013 read with Rule 8 of the Companies
(Accounts) Rules, 2014 is given in the Annexure IV
forming part of this report

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

The Company has an effective internal control and risk
mitigation system designed to effectively control the
operations at its Head Office, Plants and Depots. The
internal control systems are designed to ensure that the
financial and other records are reliable for the preparation
of financial statements and for maintaining assets.
The Company has well designed Standard Operating
Procedures. Independent Internal Auditors conduct
audit covering a wide range of operational matters and
ensure compliance with specified standards. Planned
periodic reviews are carried out by Internal Audit.
The findings of Internal Audit are reviewed by the top
management and by the Audit Committee of the Board
of Directors.
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Based on the deliberations with Statutory Auditors
to ascertain their views on the financial statements
including the Financial Reporting System and
Compliance to Accounting Policies and Procedures,
the Audit Committee was satisfied with the adequacy
and effectiveness of the Internal Controls and Systems
followed by the company.

NOMINATION & 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 and Senior
Management of the Company. This policy also lays
down criteria for selection and appointment of Board
Members. More details on the same are given in the
Corporate Governance Report.

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 and Redressal) Act, 2013. Internal
Compliance Committee (ICC) is already been functioned
for redressing complaints received regarding sexual
harassment. All employees (permanent, contractual,
temporary, trainees) are covered under this policy.

The Company has not received any complaints under
this policy during the year ended 31t March, 2018.

PARTICULARS OF EMPLOYEES PURSUANT TO
SECTION 134 (3) (q) OF THE COMPANIES ACT,
2013 READ WITH RULE 5 (1) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

The information required pursuant to section 134 (3)
(q) of the Companies Act, 2013 read with Rule 5(1)
of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 in respect of
employees of the company will be provided upon
request. In terms of Section 136 of the Act, the Report
and Accounts are being sent to the Members and
others entitled thereto, excluding the information on
employees’ particulars which is available for inspection

28.

29.

30.

31.

by the Members at the Registered office of the company
during business hours on working days of the company
up to the date of the ensuing Annual General meeting.
If any Member is interested in obtaining a copy thereof,
such member may write to the company in this regard.

PERSONNEL & INDUSTRIAL RELATIONS

Industrial Relations were cordial and satisfactory.
There were no employees whose particulars are to be
given in terms of Section 134(3)(q) of the companies
Act, 2013 read with Rule 5(2) and 5(3) of the companies
(Appointment and Remuneration of Managerial
personnel) Rules, 2014.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
THE REGULATORS

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

GENERAL

a) There was no issue of equity shares with differential
rights as to dividend, voting or otherwise: and;

b) There was no issue of shares (including sweat
equity shares) to the employees of the company
under any scheme.
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For and on behalf of the Board of Directors

B K PATODIA
Place: Kochi (DIN:00003516)
Date: 14™ August, 2018 Chairman




ANNEXURE |

FORM MR -3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2018
[Pursuant to Section 204(1)of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To
The Members of PATSPIN INDIA LIMITED
(CIN : L18101KL1991PLC006194)

| have conducted a secretarial audit of the compliance of applicable statutory provisions and adherence to good corporate
practices by PATSPIN INDIA LIMITED (hereinafter called” the Company”). | have conducted the Secretarial Audit in a
manner that provided me a reasonable basis for evaluating the Company’s corporate conducts/statutory compliances and
expressing my opinion there on.

I am issuing this report based on my verification of the books, papers, minutes books and other records maintained by
the Company, forms and returns filed, compliance related action taken by the Company, during the financial year ended
31st March, 2018 and also after 31t March, 2018 but before the issue of this report and the information provided by the
Company, its officers, agents and authorized representatives during my conduct of secretarial audit.

| hereby report that, in my opinion, during the audit period covering the financial year ended on 31t March 2018 (hereinafter
referred to as “the year”), the Company has complied with the statutory provisions listed hereunder and also has proper
Board processes and compliance mechanism in place to the extent, in the manner and subject to the reporting made
hereinafter. The members are requested to read this report along with my letter of even date annexed to this report as
Annexure- A.

1. | have examined the books, papers, minutes books and other records maintained by the Company and the forms and
returns filed during the year according to the applicable provisions of:

i. The Companies Act, 2013 (the Act), the rules made there under.

i. The Companies Act,1956.

iii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under.
iv. The Depositories Act,1996 and the regulations and bye-laws framed there under.

v. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
(‘SEBI Act’):-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Registrars to an issue and share transfer agents) Regulations, 1993
regarding the Companies Act, 2013 and dealing with client; and

(d) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009.

2. | aminformed that, during the year the Company was not required to maintain any books, papers, minute books or other
records or to file any forms / returns according to the provisions of:

i. 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;

ii. The following Regulations and Guidelines prescribed under the SEBI Act:

(a) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 (effective
28" October, 2014);

(b) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;
(c) The Securities and Exchange Board of India (Buyback of Securities) Regulations,1998;
(d) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;




ANNEXURE I (Contd.)

3.

| am also informed that for the year, there were no other laws specifically applicable to the company, the books, papers,
minute books, forms and returns of which were required to be examined by me for the purpose of this report.

i)

i)

| have also examined compliance with the Secretarial Standards 1 and 2 issued by The Institute of Company
Secretaries of India.

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

During the period under review, and also considering the compliance related action taken by the Company after
31st March, 2018 but before the issue of this report, the Company has complied with the provisions of the Acts, Rules,
Regulations and Agreements mentioned under paragraph 1 above, to the extent applicable.

| further report that:

@)

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors, Independent Directors and a Women Director. There is no change in the composition of Board
of Directors.

Adequate notice is given to all directors to schedule the Board Meetings. Notice of Board meetings were sent at
least seven days in advance. Agenda and detailed notes on agenda were sent at least seven days in advance.

A system exists for directors to seek and obtain further information and clarifications on the agenda items before the
meetings and for their meaningful participation at the meetings. Majority decision is carried through. | am informed
that there were no dissenting members’ views on any of the matters during the year that were required to be
captured and recorded as part of the minutes.

There are adequate systems and processes in the Company commensurate with its size and operations to monitor
and ensure compliance with applicable laws, rules, regulations and guidelines.

M.R.L. Narasimha
Practising Company Secretary

Place : Coimbatore Membership No: 2851
Date :14.08.2018 Certificate of Practice: 799




ANNEXURE I (Contd.)

ANNEXURE - A TO SECRETARIAL AUDIT REPORT

To,

The Members,

PATSPIN INDIA LIMITED,

[CIN: L18101KL1991PLC006194]

My Secretarial Audit Report (Form MR-3) of even date for the financial year ended 31t March, 2018 is to be read
along with this letter.

1. Maintenance of secretarial records and compliance with the provisions of corporate and other applicable laws, rules,
regulations, standards is the responsibility of the management of the Company. My responsibility is to express an
opinion on the secretarial records produced for my audit.

2. | have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records.

3. While forming an opinion on compliance and issuing this report, | have also taken into consideration the compliance
related action taken by the Company after 31t March, 2018 but before the issue of this report.

4. | have verified the records to see whether the correct facts are reflected in the secretarial records. | also examined
the compliance procedures followed by the Company. | believe that the processes and practices | followed provide a
reasonable basis for my opinion. | have not verified the correctness and appropriateness of financial records and books
of accounts of the Company.

5. | have obtained the Management’s representation about the compliance of laws, rules and regulations and happening
of events, wherever required.

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

M.R.L. Narasimha
Practising Company Secretary
Place : Coimbatore Membership No: 2851
Date :14.08.2018 Certificate of Practice: 799




ANNEXURE I

FORM NO. MGT.9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31/03/2018

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

I. REGISTRATION AND OTHER DETAILS:
i. CIN: L18101KL1991PLC006194
ii. Registration Date: 20/09/1991
iii. Name of the Company: PATSPIN INDIA LIMITED
iv. Category / Sub-Category of the Company: PUBLIC, HAVING SHARE CAPITAL

v. Address of the Registered office and contact details:

NAME AND REGISTERED OFFICE ADDRESS OF COMPANY:

Name Patspin India Limited

Address 3 Floor, Palal Towers, MG Road, Ravipuram, Ernakulam
Town / City Ernakulam

State Kerala

Pin Code: 682016

Country Name : INDIA

Country Code : 91

vi. Whether listed company : YES

vii.

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

Registrar & Transfer Agents ( RTA ):-

M/s Integrated Registry Management Service Private Ltd

Address

2" Floor, Kences Towers, No.1, Ramakrishna Street, T. Nagar

Town / City Chennai
State Tamil Nadu
Pin Code: 600017

Telephone (With STD Area Code Number)

044-28140801
044-28140803

Fax Number :

044-28142479

Email Address

csdstd@integratedindia.in

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

S. Name and Description of main products / services | NIC Code of the Product/ | % to total turnover of the
No. service company
1 COTTON YARN SPINNING 13111 100

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES [No. of Companies for which

information is being filled] - NOT APPLICABLE




