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NOTICE

NOTICE is hereby given that the 10" Annual General Meeting of Welspun Investments and Commercials Limited will be held
on Monday, July 23, 2018 at the Registered Office of the Company at Welspun City, Village Versamedi, Taluka Anjar, Dist.
Kutch, Gujarat — 370 110 at 11:00 a.m. to transact the following businesses:

ORDINARY BUSINESS:

1) To receive, consider and adopt the audited financial statements for the financial year ended March 31, 2018 and the
Reports of the Board of Directors and the Auditors thereon.

2) To appoint a Director in place of Mr. L. T. Hotwani (DIN 00007125), who retires by rotation, and being eligible, offers
himself for re-appointment.

3) To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution.

“RESOLVED THAT subject to the provisions of Section 139 and other applicable provisions, if any, of the Companies Act,
2013, read with Rule 3(7) of the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force), the Company hereby ratifies the appointment of M/s. PYS & Co. LLP,
Chartered Accountants (Registration No. 012388S/S200048), as the Statutory Auditors of the Company to hold office
from the conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting to be held for
the financial year 2018-19 on such remuneration as may be determined by the Board of Directors.”

SPECIAL BUSINESS:
4) To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 188 and other applicable provisions of the Companies Act, 2013, and the Rules
made thereunder (including any statutory modification or re-enactment thereof for the time being in force) and subject
to such other approvals, consents, permissions and sanctions of any authority as may be necessary, consent of the
Company be and is hereby accorded to the Board of Directors to sell its entire shareholding of 50,00,025 (Fifty Lakhs
and Twenty Five) Equity Shares of ¥ 10/- each fully paid up of Welspun Steel Limited (a constituent of the Company’s
promoter group) to MGN Agro Properties Private Limited (also a constituent of the Company’s promoter group) at a
price not less than the fair value as may be determined by a Category | Merchant Banker registered with SEBI having
experience of over 10 years at the time of transaction.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby severally authorized to do all
such acts, matters and things as may be necessary to give effect to the above resolution.”

5) To consider and, if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to section 180(1)(a) and other relevant provisions of the Companies Act, 2013 (hereinafter
referred to as “the Act’), the Memorandum and Articles of Association of the Company and such other approvals,
sanctions, consents and permissions as may be deemed necessary by the Board of Directors, consent of the members
be and is hereby accorded to the Board of Directors of the Company or any Committee thereof, for sale and transfer of the
following:(i) its entire investment in 50,00,025 (Fifty Lakhs and Twenty Five) Equity Shares of ¥ 10/- each fully paid up of
Welspun Steel Limited and (ii) its entire investment in 39,88,334 (Thirty Nine Lakh Eighty Eight Thousand Three Hundred
Thirty Four) Equity Shares of ¥ 10/- each fully paid up of MEP Cotton Limited.

RESOLVED FURTHER THAT the Board of Directors of the Company or any Committee thereof, be and are hereby
authorized to execute the documents, deeds or writings required to be executed in relation to the sale and transfer of
the Undertakings and other incidental documents, and to do all acts, deeds, matters and things to give effect to this

resolution.”
By Order of the Board
For Welspun Investments and Commercials Limited
Amol Nandedkar
Place: Mumbai Company Secretary
Date: May 23, 2018 ACS - 23661
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WELSPUN INVESTMENTS AND COMMERCIALS LIMITED

EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 102 OF THE COMPANIES ACT, 2013 AND THE
INFORMATION AS REQUIRED PURSUANT TO THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015

BRIEF RESUME OF DIRECTOR BEING APPOINTED / RE-APPOINTED

Item No. 2 - Re-appointment of Mr. L. T. Hotwani

Mr. Hotwani is a non-executive director, and joined the Board of the Company in November, 2011. He is a commerce graduate
with more than 45 years of experience in the field of Accounts, Finance, Taxation, Insurance and Supply Chain, etc. He has
been associated with the Welspun Group since 1991 and has handled different profiles at various senior level positions in the
group.

Details of directorship /membership of the Committees of the Board of other companies are as under:

Directorship: He is also a director in Rajlok Diagnostic Systems Private Limited, Welspun Pipes Limited, Alspun Infrastructure
Limited, Welspun Energy Thermal Private Limited, Anjar Road Private Limited, Welspun Tradewel Limited (Formerly known
as Welspun Finance Limited), Methodical Investment and Trading Company Private Limited, DBG Estates Private Limited,
Welspun Realty Private Limited, Friends Connections Private Limited, Sequence Apartments Private Limited.

Membership / Chairmanship of Committees: He is a member / chairman in the following Committees:

Chairman / Member
Chairman
Chairman

Name of the Committee

Finance Committee

Share Transfer and Investors’ Grievance and
Stakeholders Relationship Committee

He does not hold any equity share in the Company.

Except Mr. Hotwani, being the appointee herein, none of the key managerial personnel or directors of the Company or their
relatives may be deemed to be concerned or interested in this resolution.

Shareholders’ approval is sought by way of ordinary resolution proposed under Item no. 2 of the accompanying Notice.
ITEM 4 - Approval to sell 50,00,025 (Fifty Lakhs and Twenty Five) Equity Shares of ¥ 10/- each fully paid up of Welspun
Steel Limited

The Company is proposing to enter into a contract with MGN Agro Properties Private Limited (“MGN”) (a constituent of the
Company’s promoter group) for sale of its entire shareholding of 50,00,025 (Fifty Lakhs and Twenty Five) Equity Shares of
% 10/- each fully paid up of Welspun Steel Limited (“WSL") (also a constituent of the Company’s promoter group). MGN may be
considered a ‘related party’ within the meaning of Section 2 (76) of the Companies Act, 2013. Thus this proposed transaction
with MGN requires approval of members by a Special Resolution under Section 188 of the Companies Act, 2013 and Clause
23 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 with
the stock exchanges.

Both Welspun Investments and Commercials Limited (“WICL”) and MGN are directly or indirectly controlled by the same
promoters.

There were no previous transactions between WICL and MGN.

The particulars of the transaction pursuant to para 3 of Explanation (1) to Rule 15 of Companies (Meeting of Board and its
Powers) Rules, 2014 are as under :

Name of the Company
Welspun Investments and Commercials Limited
Welspun Investments and Commercials Limited

(a)

Name of the related party

MGN Agro Properties Private Limited

(b)

Name of the director or Key Managerial | :

personnel who is related

Mr. Gajendra Nahar, is the CEO and CFO of WICL and is also a director in
MGN. No director or key managerial personnel is related.

(€)

Nature of relationship

Both WICL and MGN are directly or indirectly controlled by the same
promoters.

(d)

Sale price

The entire shareholding of 50,00,025 (Fifty Lakhs and Twenty Five) Equity
Shares of ¥ 10/- of WSL to MGN shall be at a price not less than the fair value
as may be determined by a Category | Merchant Banker registered with SEBI
having experience of over 10 years at the time of transaction

(e)

Nature, material terms and particulars | :

of the arrangement

The contract is for sale of 50,00,025 (Fifty Lakhs and Twenty Five) Equity
Shares of ¥ 10/- of WSL to MGN

(f)

Any other information
important for the members to make a
decision on the proposed transaction

relevant or|:

The company is proposing to sell its entire investment held in WSL to MGN
at a price which shall be not less than the value determined by a Category |
independent Merchant Banker registered with SEBI and hence the transaction
is not prejudicial to the interest of the Company or its stakeholders.

The Board recommends the special resolution given at item no. 4 for the approval of the members of the Company.

Except Mr. Gajendra Nahar, none of the directors or key managerial personnel or their relatives are, in any way, concerned or
interested, financially or otherwise, in the said resolution.
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ITEM 5 — Sale of Undertaking

The Company largely holds its investments in the shares of Welspun group companies and makes investment as a part of its
treasury activities. In order to focus on investment in shares of the group companies listed on stock exchanges, it is proposed
to sell off the investments held in the shares of unlisted group companies and other non-strategic investments and continue
with the current investment in the listed companies of the group.

The Board recommends the special resolution given at item no. 5 for the approval of the members of the Company.

None of the directors or key managerial personnel or their relatives are, in any way, concerned or interested, financially or
otherwise, in the said resolution.

NOTES:

1.

10.

1.

12.

13.

14.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY. Proxies, in order
to be effective, should be duly stamped, completed, signed and deposited at the Registered Office of the Company not
less than 48 hours before the meeting.

Proxy shall not have the right to speak and shall not be entitled to vote except on a poll.

A proxy can act on behalf of such number of member or members not exceeding 50 and holding in aggregate not more
than 10% of the total share capital of the Company carrying voting rights. Provided that a member holding more than
10% of the total share capital of the Company carrying voting rights may appoint a single person as proxy for his entire
shareholding and such person shall not act as proxy for any other person or shareholder.

An instrument of proxy is valid only if it is properly stamped as per the applicable law. Unstamped or inadequately
stamped proxies or proxies upon which the stamps have not been cancelled are invalid.

The proxy-holder shall prove his identity at the time of attending the Meeting.

Corporate Members intending to send their authorized representatives to attend the Meeting are requested to send a
duly certified copy of the Board Resolution in terms of Section 113 of the Act, together with their specimen signatures
authorizing their representative(s) to attend and vote on their behalf at the Meeting, to the Company’s Registrar and
Transfer Agent.

A proxy form which does not state the name of the proxy shall not be considered valid. Undated proxy shall not be
considered valid and if the Company receives multiple proxies for the same holdings of a Member, the proxy which is
dated last shall be considered valid. If they are not dated or bear the same date without specific mention of time, all such
multiple proxies shall be treated as invalid.

When a Member appoints a proxy and both the member and proxy attend the Meeting, the proxy stands automatically revoked.

The Register of Members and Share Transfer Books of the Company will remain closed from June 27, 2018 to June 29,
2018 (both days inclusive).

All the correspondence pertaining to shareholding, transfer of shares, transmission, etc. should be lodged at the Company’s
Share Registrar and Transfer Agent : Link Intime India Private Ltd., Unit: Welspun Investments and Commercials Limited,
C-101, 247 Park, LBS Marg, Vikhroli (West) Mumbai — 400 083. Tel. No. 022-4918 6270, Fax No. 022-4918 6060,
email- rnt.helpdesk@linkintime.co.in.

Members are requested to immediately inform about their change of address, change of e- mail address or consolidation
of folios, if any, to the Company’s Share Registrar and Transfer Agent.

Securities and Exchange Board of India (SEBI) vide circular ref. no. CIR/CFD/DIL/7/2011 dated October 5, 2011 and the
Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Companies Act,
2013 allows that Companies can send full Annual Reports in electronic mode to its Members who have registered their
e-mail addresses for the purpose. Those shareholders who have not got their email address registered or wish to
update a fresh email address may do so by submitting the attached E- mail Registration-Cum Consent Form to
the Company or the Registrar and Transfer Agent of the Company consenting to send the Annual Report and
other documents in electronic form at the said e-mail address.

As part of the Green Initiative circulars issued by the Ministry of Corporate Affairs, the Notice and Annual Report of
the Company is being sent to the shareholders on their respective e-mail addresses registered with the Company.
However, shareholders requiring a physical copy of the Notice and Annual Report may write to the Company at the
Corporate Office at 7" Floor, Welspun House, Kamala City, Senapati Bapat Marg, Lower Parel (W), Mumbai - 400 013.
The Annual Report along with the Notice of the Annual General Meeting is available on the website of the Company,
www.welspuninvestments.com.

The physical copies of the Annual Reports and other documents referred to in the Notice will be available at the Company’s
Registered Office for inspection during normal business hours on working days till the date of the meeting and copies
thereof shall also be available at the Corporate Office of the Company and during the meeting.

15. The shareholders who wish to nominate, any person to whom his securities shall vest in the event of his death may do

so by submitting the attached Nomination Form to the Company or the Registrar and Transfer Agent of the Company. A
nomination may be cancelled, or varied by nominating any other person in place of the present nominee, by the holder of
securities who has made the nomination, by giving a notice of such cancellation or variation.
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16. Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
, the Company is pleased to provide members facility to exercise their right to vote on resolutions proposed to
be considered at the General Meeting by electronic means and the business may be transacted through e-voting
Services. The facility of casting the votes by the members using an electronic voting system from a place other than
venue of the General Meeting (“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).
The facility for voting through ballot paper shall be made available at the General Meeting and the members attending
the meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting
through ballot paper.

. The members who have cast their vote by remote e-voting prior to the General Meeting may also attend the General

Meeting but shall not be entitled to cast their vote again.

The remote e-voting period commences on July 20, 2018 (9:00 am) and ends on July 22, 2018 (5:00 pm). During this
period members’ of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off
date of July 16, 2018, may cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL
for voting thereafter. Once the vote on a resolution is cast by a member, that member shall not be allowed to change
it subsequently.

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

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’
section.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the
screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https.//eservices.nsdl.com/ with
your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting
and you can proceed to Step 2 i.e. Cast your vote electronically.

1. Your User ID details are given below :
Manner of holding shares i.e. Demat (NSDL or CDSL) or Physical
Your User ID is:
a) For Members who hold shares in demat account with NSDL.
8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is IN300***12******,
b) For Members who hold shares in demat account with CDSL.
16 Digit Beneficiary ID
For example if your Beneficiary ID is 12************* then your user |D ig 12******#kwwxiix
c) For Members holding shares in Physical Form.
EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user ID is 101456001***
2. Your password details are given below:
a) If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.
b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which

was communicated to you. Once you retrieve your ‘initial password’, you need enter the ‘initial password’
and the system will force you to change your password.
c) How to retrieve your ‘initial password'?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’.

(i) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.
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3. If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:
Click on “Forgot User Details/Password?’(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.
co.in mentioning your demat account number/folio number, your PAN,your name and your registered address.

4. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

6. After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then,
click on Active Voting Cycles.

2. Atfter click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle is in active status.

3. Select “EVEN” of company for which you wish to cast your vote.

4. Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares
for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.

7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/

JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly

authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail sanjayrisbud@yahoo.com with

a copy marked to evoting@nsdl.co.in.

Itis strongly recommended not to share your password with any other person and take utmost care to keep your

password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key

in the correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or

“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting

user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.:

1800-222-990 or send a request at evoting@nsdl.co.in

VI. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by
the depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at
the General Meeting through ballot paper.

VII. Mr. Sanjay Risbud has been appointed as the Scrutinizer to scrutinize the voting and remote e-voting process in a
fair and transparent manner.

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

IX. The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the
employment of the Company and shall make, not later than two days of the conclusion of the General Meeting,
a consolidated scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the same and declare the result of the voting forthwith.

X. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company www.
welspuninvestments.com and on the website of NSDL www.evoting.nsdl.com immediately after the declaration of
result by the Chairman or a person authorized by him in writing. The results shall also be immediately forwarded to
the stock exchanges at which the shares of the Company are listed.

o

By Order of the Board
For Welspun Investments and Commercials Limited

Amol Nandedkar
Place: Mumbai Company Secretary
Date: May 23, 2018 ACS - 23661




DIRECTORS’ REPORT
To,
The Members,
Welspun Investments and Commercials Limited

Your directors have pleasure in presenting the 10" Annual Report of your Company along with the Audited Financial Statements

for the financial year ended March 31, 2018.
1. Financial Results

®)

Particulars 2017-18 2016-17
Total Income 1,37,33,999 85,59,181
Expenditure (1,11,73,846) (80,36,948)
Profit after taxation 25,60,153 5,22,233
Other Comprehensive Income (Net of Tax) 45,59,31,526 4,54,84,456
Total Comprehensive Income 45,84,91,679 4,60,06,689
2. Performance
During the year under review, the Company prepared its Financial Statements in compliance with IND AS.
The Company fared better in its business and its total income increased by over 60% as compared with last year.
The management is hopeful that the Company will be able to improve its performance in the years ahead.
3. Reserves & Dividend
The Company has not transferred any amount to reserve. In view of the accumulated losses, your directors do not
recommend any dividend for the financial year ended March 31, 2018.
4. Internal controls
The Board had laid down internal financial controls to be followed by the Company which are commensurate with the
size, scale and complexity of its business and such internal financial controls are adequate and were operating effectively
within the meaning of the explanation of Section 134(5)(e) of the Companies Act, 2013.
5. Deposits
The Company has not accepted any deposit within the meaning of the Chapter V to Companies Act, 2013. Further, no
amount on account of principal or interest on deposit was outstanding as at the end of the year under report.
6. Associate Company
There was no change in the associate company as at the beginning and end of the year under report.
7. Auditors
i) Statutory Auditors
M/s. PY S & Co., LLP, Chartered Accountants (Firm Registration No. 012388S) (Formerly known as M/s. PY S &
Co.), who have been appointed up to the conclusion of the 12" Annual General Meeting, subject to ratification by
the Members of the Company at every Annual General Meeting, have given their consent to continue to act as the
Auditors of the Company for the remaining tenure. Members are requested to ratify their appointment as the Auditors
of the Company and to fix their remuneration by passing an ordinary resolution under Section 139 of the Companies
Act, 2013.
ii) Secretarial Auditors
The Board of Directors has re-appointed M/s. S. S. Risbud & Co., Company Secretaries, as the Secretarial Auditors
of the Company for the financial year 2018-19.
8. Auditors’ Report

i)  Statutory Auditors’ Report

The Auditors’ observation, if any, read with Notes to Accounts are self-explanatory and therefore, do not call for any
comment.

ii) Secretarial Audit Report

Secretarial Audit Report given by M/s. S. S. Risbud & Co., Company Secretaries is annexed with the report as
Annexure 1.
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9. Share Capital & Listing

10.

1.

12

i)

i)

i)

Issue of equity shares with differential rights

The Company has not issued shares with differential rights and hence, disclosures as required in Rule 4(4) of the
Companies (Share Capital and Debentures) Rules, 2014 are not required.

Disclosure of Shares held in suspense account under Clause F of Schedule V to the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

Outstanding Balance in | Number of shareholders| Transferred/Credited Balance outstanding
the suspense account who approached issuer during the year
lying at the beginning of for transfer of shares
the year from suspense account
during the year

No. of No. of No. of No. of No. of No. of No. of No. of
shareholders Shares | shareholders | Shares | shareholders | Shares | shareholders | Shares

1,010 4,568 4 17 4 17 1,006 4,551

The voting rights on these shares shall remain frozen till the rightful owner of such shares claims the shares.
Listing with the stock exchanges

The Company’s equity shares are listed on the BSE Limited (BSE) and The National Stock Exchange of India Limited
(NSE).
Annual listing fees for the year 2018-19 have been paid to BSE and NSE.

Extract of the annual return

An extract of the annual return in Form MGT-9 of the Companies (Management and Administration) Rules, 2014 is
attached to this report as Annexure 2.

Conservation of energy, technology absorption and foreign exchange earnings and outgo

Your Company does not carry any activity which is covered under Section 134(3)(m) of the Companies Act, 2013 and
applicable rules and accordingly no data needs to be provided in this regard.

Directors and Key Managerial Personnel

i)

i)

i)

Changes in Directors and Key Managerial Personnel
Since the last report, no change in Key Managerial Personnel of the Company took place.

Mr. L. T. Hotwani is retiring by rotation at the forthcoming Annual General Meeting and being eligible, has been
recommended for re-appointment by the Board.

Details about the director being re-appointed is given in the Notice of the forthcoming Annual General Meeting being
sent to the members along with the Annual Report.

Declaration by Independent Directors

Your Company has received declarations from all the Independent Directors as per the provisions of Section 149(7)
of the Act confirming that they meet the criteria of Independence as prescribed under the provisions of Section 149(6)
of the Act and that there is no change in the circumstances as on the date of this Report which may affect their
respective status as an Independent Director.

Formal Annual Evaluation

As done last year, this year also, the Company followed the same evaluation process with specific focus on the
performance vis-a-vis the plans, meeting challenging situations, performing leadership role within, and effective
functioning of the Board etc. which was in line with the SEBI Guidance Note on Board Evaluation dated January 5,
2017.The evaluation process invited, through IT enabled platform, and graded responses to a structured questionnaire
for each aspect of the evaluation viz. time spent by each of the directors; accomplishment of specific responsibilities
and expertise; conflict of interest; integrity of the Director; active participation and contribution during discussions.
For the financial year 2017-18, the annual performance evaluation was carried out which included evaluation of the
Board, independent directors, non-independent directors, Chairman, Committees of the Board, quantity, quality and
timeliness of information to the Board. The independent directors evaluated all non-independent directors, the Board,
the Committees, the Chairman and the information to the Board. The Nomination and Remuneration Committee and
the Board evaluated performance of the independent directors, the Board itself, the Chairman, the Committees of the
Board, the information provided to the Board. All results were satisfactory.




13.

14.

15.

Number of meetings of the Board of Directors

The Company’s Board consists of eminent persons with considerable professional expertise and experience thereby
ensuring the best interest of stakeholders and the Company. The Board comprises of 4 Directors out of which 3 are
Independent Directors.

The composition and category of directors and relevant details relating to them are given below:

Name of Director Category | Board Meetings Attended during the | Attendance at the Last AGM
Year 2017-18
Mr. L. T. Hotwani NE 5/5 No
Mr. Atul Desai NE, | 5/5 No
Mr. Raj Kumar Jain NE, | 5/5 Yes
Ms. Mala Todarwal NE, | 4/5 No
Abbreviations:

| = Independent, NE = Non-Executive Director

5 meetings of the Board of Directors were held during the financial year 2017-18 on the following dates: May 08, 2017,
August 11, 2017, September 13, 2017, December 12, 2017 and February 13, 2018.

In addition to the above, a meeting of the Independent Directors was held on March 26, 2018 in compliance with the
Section 149(8) read with Schedule V to the Companies Act, 2013. The said meeting was attended by Mr. Atul Desai, Mr.
Rajkumar Jain and Ms. Mala Todarwal.

It is confirmed that there is no relationship between the directors inter-se.
Audit Committee

The Committee comprises of 3 non-executive independent directors having accounting and finance back-ground. The
composition of the Committee and attendance of the members is given hereunder:

Name of the Member Member / Chairman Number of Meetings Attended
Mr. Rajkumar Jain Chairman 5/5
Mr. Atul Desai Member 5/5
Ms. Mala Todarwal Member 4/5

The Company Secretary of the Company acted as the Secretary of the Committee.

5 meetings of the Audit Committee of the Board of Directors were held during the financial year 2017-18 on following
dates: May 08, 2017, August 11, 2017, September 13, 2017, December 12, 2017 and February 13, 2018.

None of recommendations made by the Audit Committee were rejected by the Board.
Terms of reference —

The terms of reference stipulated by the Board of Directors to the Audit Committee are as contained under the Listing
Agreement / SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Section 177 of the
Companies Act, 2013.

Nomination and Remuneration Committee

The Company had constituted the Nomination and Remuneration Committee consisting of non-executive independent
directors. During the year under review, 2 meetings of the Committee were held on May 08, 2017 and December 12,
2017.

Terms of reference —

To recommend appointment of, and remuneration to, directors, Key Managerial Personnel and Senior Management
Personnel and review thereof from time to time.

Composition of the Committee —

The Committee comprises of 3 non-executive independent directors as on date of this Report viz. Mr. Atul Desai,
Mr. Rajkumar Jain and Ms. Mala Todarwal.

Remuneration Policy -

The Company follows a policy on remuneration of directors and senior management employees and the salient features
thereof are as under:




