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RASOI LIMITED

CIN: L25190WB1905PLC001594
Registered Office: ‘Rasoi Court’ 20, Sir R N Mukherjee Road, Kolkata — 700001
Tel.: (033) 2248 0114, Fax: (033) 2248 1200, E-mail: secdept @rasoigroup.in, Website: www.rasoigroup.in

NOTICE

Notice is hereby given that the 113th Annual General Meeting of the members of Rasoi Limited will be held on
Monday, the 25th day of September, 2017 at 11.30 a.m. at Rabindra Tirtha, 33-1111, Major Arterial Road,
3rd Rotary, New Town, Kolkata - 700156 to transact the following business:

ORDINARY BUSINESS:
1. To receive, consider and adopt:

a) The Standalone Audited Financial Statements of the Company for the financial year ended 31st March,
2017 and the reports of the Board of Directors and Auditors thereon; and

b) The Consolidated Audited Financial Statements of the Company for the financial year ended
31st March, 2017 and the reports of the Auditors thereon.

2. To declare dividend on equity shares for the financial year ended 31st March, 2017.

3. To appoint a Director in place of Mr. Raghu Nandan Mody (DIN: 00053329), who retires by rotation and
being eligible, offers himself for re-appointment as a Director.

4. To appoint Statutory Auditors of the Company and fix their remuneration.
To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions, if
any, of the Companies Act, 2013 read with Companies (Audit and Auditors) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) and as recommended by the
Audit Committee, M/s. B Chhawchharia & Company, Chartered Accountants, (FRN: 305123E) be and are
hereby appointed as Statutory Auditors of the Company, in place of M/s. Lodha & Co., Chartered Accountants,
(FRN: 301051E) the retiring Auditors, for a term of five consecutive years, to hold office from the conclusion
of the ensuing 113th Annual General Meeting till the conclusion of the 118th Annual General Meeting of the
Company to be held in the year 2022, subject to ratification of their appointment by the members, if
required, at every intervening Annual General Meeting held after this Annual General Meeting on such
remuneration including applicable taxes and out-of-pocket expenses, as may be mutually agreed upon by
the Board of Directors and the Statutory Auditors”.

SPECIAL BUSINESS:
5. To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 152, 160 and other applicable provisions, if
any, of the Companies Act, 2013 read with Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modifications(s) or re-enactment(s) thereof for the time being in force) and in
accordance with the provisions of the Articles of Association of the Company, Mrs. Sakshi Mody (DIN:
06518139), who was appointed as an Additional Director of the Company with effect from 4th February,
2017, by the Board of Directors on the recommendation of the Nomination and Remuneration Committee in
terms of Section 161 of the Companies Act, 2013 and who holds office up to the date of this Annual
General Meeting and in respect of whom the Company has received a notice in writing along with requisite
deposit from a member pursuant to Section 160 of the Companies Act, 2013 proposing her candidature for
the office of Director, be and is hereby appointed as a Director of the Company liable to retire by rotation.”

By order of the Board of Directors

Sd/-
Place: Kolkata Naresh Patangi
Date: 29th May, 2017 Company Secretary

Registered Office:
‘Rasoi Court’, 20, Sir R N Mukherjee Road, Kolkata — 700 001
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NOTES:

1.

10.

11.

12.

13.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (AGM) IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF /
HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE PROXY FORM IN
ORDER TO BE EFFECTIVE SHOULD BE LODGED WITH THE COMPANY AT ITS REGISTERED
OFFICE NOT LATER THAN FORTY-EIGHT HOURS BEFORE THE TIME OF COMMENCEMENT OF
THE MEETING.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the 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 and such person shall not act as proxy for any other person or shareholder.

The Statement pursuant to Section 102 of the Companies Act, 2013 in respect of special business is
annexed hereto and forms part of this notice.

Corporate members intending to send their authorized representatives to attend the Meeting are requested
to send to the Company a certified true copy of the Board Resolution authorizing their representative to
attend and vote on their behalf at the Meeting.

Route-map to the venue of the Meeting is provided in the Annual Report for the convenience of the
members.

Members/proxies are requested to produce the enclosed attendance slip duly filled up and signed as per
specimen signature recorded with the Company for admission to the meeting hall.

Members who hold shares in dematerialized form are requested to bring their client ID and DPID numbers
for easier identification of attendance at the meeting.

Brief resume of the Directors seeking appointment/re-appointment at the ensuing AGM as required under
Regulation 26(4) and 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and SS-2 Secretarial Standard on General Meetings is annexed to the Notice. The Company is in receipt
of relevant disclosures from the Directors pertaining to their appointment/re-appointment.

The Register of Members and the Share Transfer Books of the Company will remain closed from Tuesday,
19th September, 2017 to Monday, 25th September, 2017 (both days inclusive) in connection with the
AGM and for determining the names of members eligible for dividend on Equity Shares for the financial
year ended 31st March, 2017, if declared at the AGM.

The dividend on Equity Shares, as recommended by the Board, if declared at the meeting, will be
credited / dispatched between 10th October, 2017 to 16th October, 2017 to those members:

i)  whose names appear as Members in the Register of Members of the Company after giving effect to
all valid share transfers in physical form lodged with the Company / Registrar and Share Transfer
Agent (RTA), on or before 18th September 2017, and

i) whose names appear as Beneficial Owners as at the end of the business hours on 18th September
2017, as per the lists to be furnished by National Securities Depository Limited and Central Depository
Services (India) Limited in respect of the shares held in electronic form.

Members are requested to bring their attendance slips alongwith copies of the Notice/Annual Report at
the meeting. Please note that the copies of the report will NOT be distributed and/or be made available at
the meeting.

Members desirous of getting any information on the accounts or operations of the Company are requested
to forward their queries to the Company at least seven days prior to the meeting so that the required
information can be made available at the Meeting.

All relevant documents referred to in the Notice are available for inspection by the members at the
registered office of the Company during business hours on working days up to the date of the AGM.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section
170 of the Companies Act, 2013 and Register of Contracts or Arrangements in which Directors are
interested, maintained under Section 189 of the Companies Act, 2013 will be available for inspection by
the members at the AGM.
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14.

15.

16.

17.

18.

19.

20.

Members are requested to notify immediately any change of address or bank mandates to their respective
Depository Participant(s) in respect of their holding in electronic form and to the RTA, C B Management
Services (P) Ltd., Unit: Rasoi Limited, P-22, Bondel Road, Kolkata — 700 019 in respect of physical share
folios, if any.

The Company has transferred the unpaid or unclaimed dividend declared upto the financial year 2008-
2009 from time to time, to the Investor Education and Protection Fund (IEPF) established by the Central
Government. The unclaimed dividend in respect of the financial year ended on 31st March, 2010 is due
for transfer to the IEPF in month of October, 2017. The shareholders whose dividend remained unclaimed
for the financial year 2009-10 and for subsequent financial years are requested to claim it immediately
from the Company. The Company has uploaded the details of unpaid and unclaimed dividend amounts
lying with the Company as on 27th September, 2016 (date of the previous Annual General Meeting) under
“Investor Relations” section at the website of the Company. The said details have also been uploaded at
the website of the Ministry of Corporate Affairs and the same can be accessed through the link:
www.mca.gov.in and at the website of IEPF viz. www.iepf.gov.in

Attention of the members is drawn to the provisions of Section 124(6) of the Act which require a company
to transfer in the name of IEPF Authority all shares in respect of which dividend has not been paid or
claimed for 7 (seven) consecutive years or more.

In accordance with the aforesaid provisions of the Act read with the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, as amended, the Company has
already initiated necessary action for transfer of all shares in respect of which dividend declared for the
financial year 2009-10 or earlier financial years has not been paid or claimed by the members for 7
(seven) consecutive years or more.

The Securities & Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant in the securities market. Members holding shares in the electronic
form are, therefore, requested to submit their PAN to their Depository Participant(s). Members holding
shares in physical form can submit their PAN to the Company / RTA.

Members holding shares in single name and in physical form are advised to make nomination in respect
of their shareholding in the Company. The nomination form can be downloaded from the Company’s
website www.rasoigroup.in under the section ‘Investor Relations’.

To comply with the provisions of Sections 88 of the Companies Act, 2013 read with Rule 3 of the
Companies (Management and Administration) Rules, 2014, the Company is required to update its database
by incorporating some additional details of its members.

Members are thus requested to kindly submit their e-mail ID and other details vide Members Database
Updation Form attached with this Annual Report by filling up and signing at the appropriate place in the
said form and return the same to the RTA. The e-mail ID provided shall be updated subject to successful
verification of your signature(s) as per record available with the RTA of the Company.

The Annual Report 2016-17, the Notice of 113th AGM and instructions for e-voting along with Attendance
Slip and Proxy Form are being sent by electronic mode to all members whose e-mail address are registered
with the Company / Depository Participant(s), unless a member has requested for physical copy of the
documents. For members who have not registered their e-mail addresses, physical copies of the aforesaid
documents are being sent through permitted mode.

Information and other instructions relating to e-voting.

(@ In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules 2014 as substituted by the Companies
(Management and Administration) Amendment, Rules 2015 and Regulation 44 of 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 passed at the 113th
AGM by electronic means. The members may cast their votes using an electronic voting system
from a place other than the venue of the meeting (‘remote e-voting’). The Company has engaged the
services of National Securities Depository Limited (NSDL) as agency to provide e-voting facility.

(b) The Board of Directors of the Company has appointed CS Mohan Ram Goenka, Practicing Company
Secretary (FCS No.: 4515/ CP No.: 2551), Partner, MR & Associates, Company Secretaries, Kolkata,
as the Scrutinizer to conduct and scrutinize the remote e-voting process and the voting process at
the AGM in a fair and transparent manner.
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21.

(h)

The facility for voting through ballot paper shall be made available at the meeting and members
attending the meeting who have not already cast their vote by remote e-voting shall be able to
exercise their rights at the meeting. 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 remote e-voting period commences on Friday, 22nd September, 2017 (9:00 a.m.) and ends on
Sunday, 24th September, 2017 (5:00 p.m.). During this period, Members of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date, i.e. 18th September,
2017, may cast their vote through 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 the Member, the Member shall
not be allowed to change it subsequently.

The voting rights of Members shall be in proportion to their shares of the paid up equity share capital
of the Company as on the cut-off date, i.e. 18th September, 2017. 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 meeting through ballot paper.

Any person who acquires shares of the Company and becomes member of the Company after
dispatch of the Notice of AGM and holding shares as on the cut-off date i.e. 18th September, 2017
may obtain the User Id and password by sending a request at evoting@nsdl.co.in or contact to the
RTA at (033) 4011 6728. However, if the member is already registered with NSDL for remote e-
voting then he can use his exiting user ID and password for casting the vote through e-voting. If you
forgot your password, you can reset your password by using “Forgot User Details/Password” option
available on www.evoting.nsdl.com or contact NSDL at the toll free no.: 1800-222-990.

The Scrutinizer shall after the conclusion of voting at the AGM, 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 three days of
the conclusion of the AGM, 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.

Further, in accordance with Regulation 44(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company shall submit to the Stock Exchange, details of the
Voting results in the prescribed format within forty-eight hours of conclusion of the AGM. The results
declared along with the consolidated scrutinizer’s report shall be placed on the Company’s website
www.rasoigroup.in and on the website of NSDL https://www.evoting.nsdl.com. The result shall
simultaneously be communicated to the BSE Limited.

Subject to receipt of requisite number of votes, the Resolutions proposed in the Notice shall be
deemed to have been passed on the date of the Meeting i.e. 25th September, 2017.

I. The instructions for remote e-voting are as under:

~ o~ o~ o~

In case a Member receives an email from NSDL [for members whose email IDs are registered with
the Company/Depository Participants(s)]:

Open email and open PDF file viz; “Rasoi Limited e-voting.pdf’ with your Client ID or Folio No. as
password. The said PDF file contains your user ID and password/PIN for remote e-voting. Please
note that the password is an initial password.

Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

Click on Shareholder - Login

Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

Password change menu appears. Change the password/PIN with new password of your choice with
minimum 8 digits/characters or combination thereof. Note new password. It is strongly recommended

not to share your password with any other person and take utmost care to keep your password
confidential.

vi) Home page of remote e-voting opens. Click on remote e-Voting: Active Voting Cycles.

vii) Select “EVEN” of Rasoi Limited.

viii) Now you are ready for remote e-voting as Cast Vote page opens.

ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when

prompted.
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(x) Upon confirmation, the message “Vote cast successfully” will be displayed.
(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii) Corporate/Institutional shareholders (i.e. other than individuals, HUF, NRl etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together
with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer through e-mail to goenkamohan@hotmail.com with a copy marked to
evoting@nsdl.co.in

B. Incase a Member receives physical copy of the Notice of AGM [for members whose email IDs are not
registered with the Company/Depository Participant(s) or requesting physical copy]:

() Initial password is provided as below/at the bottom of the Attendance Slip for the AGM :
EVEN (Remote e-voting Event Number) USERID PASSWORD/PIN
(i) Please follow all steps from SI. No. 21. I. A. (ii) to SI. No. (xii) above, to cast vote.

Il.  Incase of any queries regarding remote e-voting, you may refer the Frequently Asked Questions (FAQS)
and remote e-voting user manual for Members available at the downloads section of NSDL website at
www.evoting.nsdl.com or contact Mr. Rajiv Ranjan, Assistant Manager, NSDL, 4th Floor, ‘A’ Wing,
Trade World, Kamala Mills Compound, Lower Parel, Mumbai 400 013, e-mail: evoting@nsdl.co.in or
rajivr@nsdl.co.in, phone No. (022) 2499 4738 or 1800-222-990. Further queries relating to remote e-
voting may be addressed to Naresh Patangi, Company Secretary, Rasoi Court, 20, Sir, R N Mukherjee
Road, Kolkata — 700001, email: secdept@rasoigroup.in, phone No. (033) 2248 0114.

I1l.  If you are already registered with NSDL for remote e-voting then you can use your existing user ID and
password/PIN for casting your vote.

IV. You can also update your mobile number and e-mail id in the user profile details of the folio which may be
used for sending future communication(s).

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

The following Statement sets out all material facts relating to the Special Business mentioned in the
accompanying Notice:

Iltem No. 5

Mrs. Sakshi Mody, was appointed as an Additional Director (Non-Independent, Non-Executive) of the Company
by the Board of Directors with effect from 4th February, 2017 in terms of Section 161 of the Companies Act,
2013 and pursuant to the provisions of the Articles of Association of the Company.

Mrs. Sakshi Mody, aged 32 years, is a graduate from University of Virginia, USA. She has a wide range of
experience, working in different types media like print, television, online and public relations.

In terms of the provisions of Section 161 of the Companies Act, 2013, Mrs. Sakshi Mody shall hold office upto
the date of the ensuing Annual General Meeting. The Company has received a notice in writing along with
requisite deposit from a member under Section 160 of the Companies Act, 2013 proposing her candidature to
the office of Director. Further, she is not disqualified from being appointed as a Director in terms of Section
164 of the Companies Act, 2013 and has given her consent to act as Director.

The Board considers that her wide range of experience would be of immense benefit to the Company. Accordingly,
the Board recommends her appointment as a Director of the Company, who shall be liable to retire by rotation.

The Board recommends the ordinary resolution as set out under item No. 5 of the notice for your approval.

Except Mr. Raghu Nandan Mody, Director and Mrs. Sakshi Mody, being appointee, none of the other Directors
or Key Managerial Personnel of the Company or their relatives are, in any way, concerned or interested,
financially or otherwise, in the said resolution.
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Annexure to the Notice

Particulars of the Directors being proposed for appointment/re-appointment at the ensuing Annual
General Meeting pursuant to Regulation 26(4) and 36(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and SS-2 Secretarial Standard on General Meetings are given below:

Name of Director

Mr. Raghu Nandan Mody

Mrs. Sakshi Mody

Date of Birth 18.02.1939 27.08.1984
Date of Appointment 01.04.1978 04.02.2017
Qualification Senior Cambridge Graduate from University of

Virginia, USA

Nature of expertise in
specific functional areas /
Brief Resume

More than four decades of
experience as an Industrialist.

She has a wide range of
experience working in different
types media like print, television,
online and public relations.

List of Directorship in other
entities

1. Hindustan Composites Limited
2. J L Morison (India) Limited

3. Prabhukripa Overseas Limited
4. Rasoi Express Private Limited

1. Hindustan Composites Limited
2. J L Morison (India) Limited

Membership/Chairmanship
of Committees of other
entities

Hindustan Composites Limited

Hindustan Composites Limited

Audit Committee - Member

Stakeholders Relationship
Committee - Member

Corporate Social Responsibility
Committee - Member

J L Morison (India) Limited

Nomination and Remuneration
Committee - Member

Nomination and Remuneration
Committee — Member

J L Morison (India) Limited

Corporate Social Responsibility
Committee - Member

No. of Board Meetings
attended during the year

1

No. of equity shares held in
the Company

276

NIL

Terms and Conditions of
appointment/re-appointment

He is liable to retire by rotation.

She is liable to retire by rotation.

Remuneration to be paid

Not applicable

Not applicable

Relationship with Director(s)
/ Key Managerial Personnel
of the Company

Grandfather-in-law of Mrs. Sakshi
Mody, Director of the Company.

Granddaughter-in-law of
Mr. Raghu Nandan Mody,
Chairman of the Company.

By order of the Board of Directors

Sd/-
Place: Kolkata Naresh Patangi
Date: 29th May, 2017 Company Secretary

Registered Office:
‘Rasoi Court’, 20, Sir R N Mukherjee Road, Kolkata — 700 001
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DIRECTORS’ REPORT

Your Directors hereby present the 113th Annual Report together with the audited Financial Statements of the

Company for the financial year ended 31st March, 2017.

FINANCIAL HIGHLIGHTS
The Company’s financial performance for the financial year ended 31st March, 2017 is summarised below:
(% in Lakhs)
Particulars Standalone Consolidated
2016-2017 | 2015-2016 | 2016-2017 | 2015-2016
Revenue from Operations 2187 1820 2166 1799
Other Income 28 80 28 80
Total 2215 1900 2194 1879
Profit before Finance Cost, Depreciation & Taxation 669 573 648 552
Less: Finance Cost 4 3 4 3
Less: Depreciation 75 65 75 65
Profit before Taxation 590 505 569 484
Less: Tax Expenses (318) 113 (318) 113
Profit after Tax 908 392 887 371
Add: Share of profit in Associate Company - - 1096 1544
Profit for the year 908 392 1983 1915

DIVIDEND

Your Directors have recommended a dividend of
¥ 20 per equity share on 96600 fully paid up equity
shares of ¥ 200 each (previous year -3 1 per equity
share on 1932000 fully paid up equity share of
¥ 10 each) for the financial year 2016-2017. The
Corporate Dividend Tax of ¥ 3.93 lakhs (previous year
¥ 3.93 lakhs) will be payable on the total dividend
amount of ¥ 19.32 lakhs (previous year ¥19.32 lakhs).

RESERVES AND SURPLUS

During the financial year under review, ¥ 25 lakhs
(previous year T 11 lakhs) was transferred to the
General Reserve. The balance in Reserves and
Surplus as at 31st March, 2017 stood at ¥ 12,842
lakhs (previous year ¥ 11,955 lakhs).

BUSINESS OPERATIONS & OUTLOOK
Standalone:

During the financial year ended 31st March, 2017,
your Company achieved revenue from operations of
¥ 2,187 lakhs as against ¥ 1,820 lakhs for the financial
year ended 31st March, 2016. The profit after tax for
the financial year ended 31st March, 2017 was ¥ 908
lakhs as against the profit after tax of ¥ 392 lakhs for
the financial year ended 31st March, 2016.

Your Company adopted the new business model at
an opportune time. The resulting profitability of the
operations are the evidence of the correct strategy
adopted by the management of the Company.

In view of the continued stress in the global financial
markets, and the advent of several reforms, your
Company continues to adopt a very careful approach
in managing the treasury operations of the Company.

In terms of profitability, your Company is extremely
well hedged to consistently deliver profits on a regular
basis. However, it is in the area of new businesses
that the management is continuously exploring
several new opportunities, and this is a continuous
exercise.

It will be safe to say that having de-risked the
business model, the outlook of the business as a
whole is secure.

Consolidated:

On a consolidated basis, your Company achieved
revenue from operations of ¥ 2,166 lakhs for the
financial year ended 31st March, 2017 as against
T 1,799 lakhs for the financial year ended 31st March,
2016. The Profit for the financial year ended
31st March, 2017 was ¥ 1,983 lakhs as against
T 1,915 lakhs for the financial year ended 31st
March, 2016.
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There were no material changes and commitments
affecting the financial position of the Company which
have occurred between the end of the financial year
of the Company to which the financial statements
relate and the date of this report.

SHARE CAPITAL OF THE COMPANY

The Members of the Company, vide resolution passed
on 22nd June, 2016 through postal ballot, have
approved the consolidation of 20 (Twenty) equity
shares of the Company having face value of ¥ 10
each fully paid-up into 1 (One) equity share of face
value of ¥ 200 each fully paid-up and alteration to the
Capital Clause of the Memorandum of Association
of the Company consequent to the said consolidation.
Subsequently, the consolidation was also approved
by the Hon’ble National Company Law Tribunal,
Kolkata Bench vide its order dated 23rd December,
2016.

Accordingly, the Company on 4th February, 2017
consolidated 20 (Twenty) equity shares having face
value of ¥ 10 (Rupees Ten Only) each fully paid up
into 1 (One) equity share of face value of ¥ 200
(Rupees Two Hundred Only) each fully paid up and
altered its share capital.

The authorised share capital of your company as on
31st March, 2017 was ¥ 4,00,00,000(Rupees Four
Crores only) divided into 187500 equity shares of
%200 each (previous year 3750000 equity shares of
¥ 10 each) and 25000 11% redeemable cumulative
preference shares of ¥ 100 each (previous year 25000
11% redeemable cumulative preference shares of
¥ 100 each).

The paid up equity share capital of your Company as
on 31st March, 2017 was ¥ 1,93,20,000 (Rupees One
Crore Ninety Three Lakhs Twenty Thousand only)
divided into 96600 equity shares of the face value of
¥ 200 each fully paid up (previous year % 1,93,20,000
divided into 1932000 equity shares of the face value
of ¥ 10 each fully paid up).

RISKS AND AREAS OF CONCERN

The Company has laid down a well defined Risk
Management Policy covering the risk mapping, trend
analysis, risk exposure, potential impact and risk
mitigation process. A detailed exercise is being
carried out to identify, evaluate, manage and monitor
both business and non-business risks. The Board
periodically reviews the risks and suggests steps to
be taken to control and mitigate the same through a
properly defined framework.

SUBSIDIARIES, JOINT VENTURES AND
ASSOCIATE COMPANIES

Your Company has an Associate Company namely
“Hindustan Composites Limited.” The Company had

no subsidiary or joint venture company during the
year under review.

Pursuant to the provisions of Section 129(3) of the
Companies Act, 2013, a statement containing salient
features of the financial statements of the Associate
Company in Form AOC-1 is attached to the financial
statements of the Company forming part of this Annual
Report.

EXTRACT OF ANNUAL RETURN

An extract of Annual Return in Form No. MGT-9 is
annexed to this report as “Annexure A”.

DIRECTORS AND KEY MANAGERIAL
PERSONNEL

a) Retirement by rotation

In accordance with the provisions of Section 152
of the Companies Act, 2013 read with Companies
(Appointment and Qualifications of Directors)
Rules, 2014 and the Articles of Association of
the Company, Mr. Raghu Nandan Mody (DIN:
00053329), Director of the Company, retires by
rotation at the ensuing Annual General Meeting
of the Company and being eligible, offers himself
for re-appointment and your Board recommends
his re-appointment as a Director liable to retire
by rotation.

b) Appointment

The Members of the Company, vide resolution
passed on 22nd June, 2016 through postal
ballot have re-appointed Mr. Kapil Kaul
(DIN: 00053937) as an Executive Director and
Chief Financial Officer (CFO), a Key Managerial
Personnel, of the Company for a period of
3 (three) years from 1st January, 2016 to
31st December, 2018.

The Board of Directors of the Company has
appointed Mrs. Sakshi Mody (DIN: 06518139)
as an Additional (Non-Independent, Non-
Executive) Director of the Company with effect
from 4th February, 2017 who holds office upto
the date of the ensuing Annual General Meeting
of the Company. The Company has received
notice along with requisite deposit from a
member of the Company under Section 160 of
the Companies Act, 2013 proposing her
candidature for the office of the Director of the
Company. Your Board recommends her
appointment as a Director liable to retire by
rotation.

Brief resume of the Directors proposed to be
appointed/re-appointed as stipulated under
Regulation 26(4) and 36(3) of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 is given in the Notice
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c)

d)

e)

convening the 113th Annual General Meeting of
the Company.

Cessation

Smt Shashi Mody (DIN: 00053887), Non-
Executive Director, resigned from the
Directorship of the Company with effect from
1st January, 2017. The Board places on record
its appreciation for the valuable services rendered
by her during her tenure as a Director of the
Company.

Declaration from Independent Directors

The Company has received declaration from all
the Independent Directors of the Company
confirming that they meet the criteria of
independence as prescribed both under Section
149(6) of the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Annual Performance and Board Evaluation

The Board has devised a policy pursuant to the
provisions of the Companies Act, 2013 and the
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, for
performance evaluation of the Chairman, Board
and individual Directors (including Independent
Directors) and Committees which includes criteria
for performance evaluation of Non-executive
Directors and Executive Directors.

The Board has devised questionnaire to evaluate
the performances of Board, Board Committees
and individual Directors and Chairperson. The
Chairman of respective Board Committees
shared the report on evaluation with the
respective committee members. The
performance of each Committee was evaluated
by the Board, based on report on evaluation
received from respective Board Committees. The
reports on performance evaluation of the
individual Directors were reviewed by the
Chairman of the Board.

The evaluation framework for assessing the
performance of Directors comprises of the
following key areas:

i. Attendance at Board Meetings and
Committee Meetings;

ii. Quality of contribution to Board deliberations;

i. Strategic perspectives or inputs regarding
future growth of Company and its
performance;

Providing perspectives and feedback going
beyond information provided by the
management.

The details of the programmes for familiarization
of Independent Directors with the Company, their
roles, rights, responsibilities in the Company,
nature of the industry in which the Company
operates, business model of the Company and
related matters are put up on the website of the
Company at http://www.rasoigroup.in/investor
_information/Familiarisation_Programmes_for_
Independent%20Directors.pdf

Key Managerial Personnel (KMP)

The Key Managerial Personnel of the Company
are as follows:
Mr. Kapil Kaul

Executive Director &
Chief Financial Officer

Chief Executive
Officer

Company Secretary

Dr. Sayantan
Bandyopadhyay

Mr. Naresh Patangi

The Members of the Company, vide resolution
passed on 22nd June, 2016 through postal ballot
have re-appointed Mr. Kapil Kaul (DIN:
00053937) as an Executive Director and Chief
Financial Officer (CFO), a Key Managerial
Personnel, of the Company for a period of
3 (three) years from 1st January, 2016 to
31st December, 2018.

MANAGERIAL REMUNERATION AND OTHER
DETAILS

Disclosure pertaining to remuneration and other
details as required under Section 197 of the
Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 are provided in
this Report as “Annexure —B”.

The Statement containing particulars of employees
as required under section 197(12) of the Companies
Act, 2013 read with Rules 5(2) and 5(3) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 is provided in a
separate annexure forming part of this Report. Further
in terms of Section 136 of the Act, the Report and
accounts are being sent to the members excluding
the aforesaid annexure. The said annexure is available
for inspection at the registered office of the Company
during the working hours and any member interested
in obtaining a copy of the same may write to the
Company Secretary and the same will be furnished
on request.

POLICY ON DIRECTORS’ APPOINTMENT AND
REMUNERATION

The Board of Directors of the Company, based on
the recommendation of the Nomination &
Remuneration Committee has formulated a
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Remuneration Policy for selection and appointment
of Directors, Senior Management and their
remuneration. The Remuneration Policy is stated in
the Corporate Governance Report.

AUDIT COMMITTEE AND ITS COMPOSITION

The Audit Committee of the Company reviews the
reports to be submitted to the Board of Directors with
respect to auditing and accounting matters. It also
overviews the Company’s internal control and financial
reporting process.

As on 31st March, 2017, the Audit Committee
comprised of Mr. H M Parekh, Mr. Raghu Nandan
Mody, Mr. R S Vaidyanathan and Mr. Vijai Singh.

Mr. H M Parekh is the Chairman of the Audit
Committee. Mr. Naresh Patangi, Company Secretary
of the Company acts as the Secretary of the Audit
Committee.

MEETINGS OF THE BOARD

During the financial year 2016-2017, the Board met
5 (Five) times viz. 13th May 2016, 27th July 2016,
18th October 2016, 25th January, 2017 and
4th February, 2017. The intervening gap between any
two consecutive meetings was within the period as
prescribed under the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

DIRECTORS’ RESPONSIBILITY STATEMENT

Your Directors, to the best of their knowledge and
belief and according to the information and
explanations obtained by them and as required under
Section 134(5) of the Companies Act, 2013 state that:

(@) in the preparation of the annual accounts, the
applicable accounting standards have been
followed along with proper explanation relating to
material departures;

the Directors 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 the Company at the end of the
financial year and of the profit of the Company
for that period;

the Directors have taken proper and sufficient
care for the maintenance of adequate accounting
records in accordance with the provisions of this
Act for safeguarding the assets of the Company
and for preventing and detecting fraud and other
irregularities;

(@

the Directors have prepared the annual accounts
on a going concern basis;

(e) the Directors have laid down internal financial

controls to be followed by the Company and that
such internal financial controls are adequate and
were operating effectively; and

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

DEPOSITS

During the financial year under review, the Company
has not accepted any deposits within the meaning of
Section 73 and 76 of the Companies Act, 2013 read
with Companies (Acceptance of Deposits) Rules,
2014.

PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES
REFERRED TO IN SECTION 188(1) OF THE
COMPANIES ACT, 2013

All contracts / arrangements / transactions entered
by the Company during the financial year with related
parties were in the ordinary course of business and
on an arm’s length basis and have been entered into
based on considerations of various business
exigencies, such as synergy in operations, their
specialization and to further the Company’s interests.

Details of material related party transactions are given
in the prescribed Form AOC-2, annexed to this report
as “Annexure C”.

The Board of Directors of the Company has in place
a Related Party Transaction Policy and the same is
hosted on the website of the Company at http://
www.rasoigroup.in/pdf/Related_Party_ Transaction_
Policy.pdf

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS UNDER SECTION 186 OF THE
COMPANIES ACT, 2013

The details of loans, guarantees or investments under
Section 186 of the Companies Act, 2013 are given
under Notes to Accounts of the financial statements
forming part of this Annual Report.

CORPORATE SOCIAL RESPONSIBILITY
INITIATIVE

Pursuant to Section 135 of the Companies Act, 2013
read with Schedule VII and Companies (Corporate
Social Responsibility Policy) Rules, 2014, the Board
of Directors of the Company has in place a Corporate
Social Responsibility (CSR) Policy. The details as
per the provisions of Rule 8 of Companies (Corporate
Social Responsibility) Rules, 2014 are annexed to
this report as “Annexure D”.

WHISTLE BLOWER/VIGIL MECHANISM POLICY

As required under section 177(9) & (10) of the
Companies Act, 2013, the Company has established
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a mechanism for Directors and employees to report
concerns about unethical behavior, actual or
suspected fraud, or violation of code of conduct or
ethics policy. The mechanism also provides for
adequate safeguards against victimization of
director(s) / employee(s) who avails of the mechanism
and also provides for direct access to the Chairman
of the Audit Committee in the exceptional cases. Vigil
Mechanism policy is duly posted on the website of
the company at www.rasoigroup.in. We affirm that
during the financial year 2016-2017, no employee or
director was denied access to the Audit Committee.

STATUTORY AUDITORS

Pursuant to the provisions of Section 139 of the
Companies Act, 2013, and Rules made thereunder
the term of office of M/s Lodha & Co., Chartered
Accountants,(FRN:301051E) as the Statutory
Auditors of the Company shall expire from the
conclusion of the ensuing Annual General Meeting
of the Company. The Board of Directors places on
record its appreciation for the services rendered by
M/s Lodha & Co., Chartered Accountants, during their
tenure as the Statutory Auditors of the Company.

Based on the recommendation of the Audit
Committee, the Board of Directors of the Company
has recommended the appointment of
M/s B Chhawchharia & Company, Chartered
Accountants, (FRN:305123E) as the Statutory
Auditors of the Company, subject to the approval
of the Members of the Company in the
Company’s ensuing Annual General Meeting.
M/s B Chhawchharia & Company shall hold office for
a term of five years, from the conclusion of the 113th
Annual General Meeting until the conclusion of the
118th Annual General Meeting of the Company to be
held in the year 2022, subject to ratification of their
appointment by the members, if required, at every
intervening Annual General Meeting held after this
Annual General Meeting. The proposal of their
appointment is included in the Notice of the ensuing
Annual General Meeting for approval of the Members
of the Company. M/s B Chhawchharia & Company
has furnished written consent and a confirmation to
the effect that they are not disqualified to be appointed
as the Statutory Auditor of the Company in terms of
the provisions of Section 139 of the Companies Act,
2013 and Rules framed thereunder.

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the
Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial

Personnel) Rules, 2014 the Board had appointed
M/s MR & Associates, Practicing Company
Secretaries to undertake Secretarial Audit of the
Company for the financial year 2016-2017. The
Secretarial Audit Report is annexed to this report as
“Annexure E”.

INTERNAL AUDIT

The Board had appointed M/s. Pankaj Agarwala &
Associates, Chartered Accountants, as its Internal
Auditor for the financial year 2016-2017. The Internal
Auditor monitors and evaluates the efficacy and
adequacy of internal control system in the Company,
its compliances with operating systems, accounting
procedures and policies at all locations of the
Company and reports the same on quarterly basis to
the Audit Committee.

AUDITORS’ REPORT AND SECRETARIAL
AUDITORS’ REPORT

There are no qualifications, reservations or adverse
remarks or disclaimer neither made by the Statutory
Auditor in their Auditors’ report nor by the Secretarial
Auditor in their Secretarial Audit Report for the
financial year 2016-2017.

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

Particulars in respect of conservation of energy,
technology absorption, foreign exchange earnings and
outgo, is annexed to this report as “Annexure F”.

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

Pursuant to Regulation 34 read with Schedule V of
the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Management
Discussion and Analysis Report have been made a
part of the Annual Report and is annexed to this report
as “Annexure G”.

CORPORATE GOVERNANCE

Pursuant to Regulation 34 read with Schedule V of
the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Corporate
Governance Report of your Company and a Certificate
on Corporate Governance Compliance received from
M/s MR & Associates, Practicing Company
Secretaries, are annexed to this Annual report.

DETAILS OF SIGNIFICANT AND MATERIAL
ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS IMPACTING THE GOING
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CONCERN STATUS AND COMPANY'S
OPERATIONS IN FUTURE

There was no significant or material order passed by
any regulator or court or tribunal, which impacts the
going concern status of the Company or will have
any bearing on Company's operations in future.

INTERNAL FINANCIAL CONTROL SYSTEMS WITH
REFERENCE TO THE FINANCIAL STATEMENTS

The Company has in place proper and adequate
internal control systems commensurate with the
nature of its business, size and complexity of its
operations. Internal control systems comprising of
policies and procedures are designed to ensure
reliability of financial reporting, compliance with
policies, procedures, applicable laws and regulations
and that all assets and resources are acquired
economically and used efficiently and are adequately
protected.

PREVENTION, PROHIBITION & REDRESSAL OF
THE SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE

The Company has in place an internal complaint
committee under section 4 of The Sexual Harassment
of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013. During the year no complaint
was filed before the said committee.

DISCLOSURES PURSUANT TO REGULATION 14
OF THE SEBI (SHARE BASED EMPLOYEE
BENEFITS) REGULATIONS, 2014

(A) Details related to General Employee Benefits
Scheme (GEBS)

A description of GEBS scheme that existed at any
time during the year, including the general terms and
conditions of each such scheme, including-

a) Date of Shareholders’ approval:

Approved by the shareholders of the Company
in the 111th Annual General Meeting held on
11th September, 2015.

Kind of benefits to be granted under the Scheme:

Providing assistance to meet medical expenses,
providing assistance/reimbursement to meet cost
of tuition and other fees and expenses in
connection with providing higher education/and
professional courses, providing assistance to
meet marriage expenses, to sponsor holidays trips
and get-togethers and such other benefits as
more particularly described in object clause of
the Trust Deed.

Beneficiaries of the Scheme:

Such persons who are in permanent employment
of the company for at least 5 years and are
designated as Officers and Managers and their
spouse, parents and children, who for the time
being is nominated to be a beneficiary, as may
be determined by the Nomination and
Remuneration Committee from time to time, but
shall not include directors or promoters of the
company.

Total assets of the Scheme:

¥ 3,41,96,062 as per the audited balance sheet
of the Trust as on 31st March, 2017.

Quantum of holding in own shares/ listed holding
company shares (both absolute and in
percentage):

4795 (4.96%) Equity Shares of ¥ 200 each of the
Company.

f)

Whether scheme is in compliance of regulation
26(2)/ 27(3) of the regulations, as applicable: No.
g) Variation in terms of Scheme: Not Applicable
(B) Details related to Trust

The following details, inter alia, in connection with
transactions made by the Trust meant for the purpose
of administering the schemes under the regulations
are to be disclosed:

i) General information on all schemes

Sr.
No.

Particulars Details

1 Name of the Trust Thames Welfare Trust

2 Mr. Rajul Sureshchandra
Goradia

Professional

Address: D/701-702,
Dheeraj Hall view tower,
Near Siddharth Nagar,

W.E. Highway, Borivali-East

Mumbai - 400066

Details of the Trustee(s)

IDBI Trusteeship Services
Ltd.

Private Trust

Address: Asian Building,
17, R. Kamani Marg,
Ballard Estate,

Mumbai - 400001

Nil

Amount of loan disbursed
by the Company / any
company in the group,
during the year

(14]



RASOI LIMITED
Annual Report 2016-17

4 Amount of loan outstanding | ¥ 3,40,00,000
(repayable to the company/
any company in the group)
as at the end of the year

5 Amount of loan, if any, Nil
taken from any other
source for which company/
any company in the group
has provided any security

or guarantee

6 Any other contribution Donation of ¥ 2,00,000
made to the Trust during | was made during the
the year FY 2016-2017.

ii) Brief details of transactions in shares by the Trust

Sr. | Particulars Details

No.

A Number of shares held at the 95919 (FV of
beginning of the year ¥ 10 each)

B Number of shares acquired during Nil

the year through (i) primary
issuance (i) secondary acquisition,
also as a percentage of paid up
equity capital as at the end of the
previous financial year, along with
information on weighted average
cost of acquisition per share;

C Number of shares transferred to
the employees / sold along with
the purpose thereof;

Upon consolidation
of face value of
equity shares of the
Company 328,803.05
were received towards
sale proceeds of
fraction shares

4795 (FV of
% 200 each)

D Number of shares held at the
end of the year.

iii) In case of secondary acquisition of shares by the Trust

Number of shares As a percentage of paid-up
equity capital as at the end
of the year immediately
preceding the year in which
shareholders’ approval was

obtained
4.96% (95919 equity shares of

Held at the beginning of the

year face value of 310 each)
Acquired during the year Nil
Sold during the year Nil

Transferred to the
employees during the year Nil

Held at the end of the year 4.96% (4795 equity shares of

face value of 3200 each)

DISCLOSURE PURSUANT TO SECTION 67 OF
THE COMPANIES ACT, 2013 READ WITH RULE
16(4) OF THE COMPANIES (SHARE CAPITAL
AND DEBENTURES) RULES, 2014

Your Company has created a ‘General Employee
Benefits Scheme (GEBS)’ under an irrevocable
Trust named as “Thames Welfare Trust” on
1st August, 2011 for the benefit of its existing and
future permanent employees, except directors and
promoters. The Scheme is established for the
general welfare of the beneficiaries i.e. permanent
employees of the Company. Under the Scheme,
the Trust had purchased 95919 Equity Shares of
face value of ¥ 10 each of the Company from
Secondary Market for a total consideration of
%3,32,18,829. As no shares are allotted or
transferred to any employee or option to purchase
of these shares is given to any employee under
this Scheme, no voting rights are directly exercised
by employees of the Company on these shares.
The trustees of the Trust are entitled to exercise
vote on these shares, however as restricted under
Regulation 3(5) of the SEBI (Share Based
Employee Benefits) Regulations, 2014, they have
not exercised any voting rights on these shares on
resolutions transacted at the 112th Annual General
Meeting held on 27th September 2016 and on
certain resolutions transacted through postal ballot
which were passed on 22nd June, 2016.
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year under report.
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Annexure - A
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
AS ON THE FINANCIAL YEAR ENDED 31ST MARCH, 2017

[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

) | CIN

L25190WB1905PLC001594

ii) Registration Date

03.02.1905

Name of the Company

Rasoi Limited

Registrar and Transfer Agent, if any

iv) | Category/Sub-Category of the Company | Company Limited by Shares / Indian
Non-Government Company

v) | Address of the Registered office and '‘Rasoi Court', 20, Sir R N Mukherjee Road,

contact details Kolkata - 700001, West Bengal

Phone: (033) 2248 0114, FAX: (033) 2248 1200
e-mail: secdept @rasoigroup.in

vi) | Whether listed company Yes

vii) | Name, Address and Contact details of | C.B. Management Services (P) Ltd.

P-22 Bondel Road, Kolkata- 700019, West Bengal
Phone: (033) 4011 6700, FAX: (033) 4011 6739
e-mail: rta@cbmsl.com

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:

SI. Name and Description NIC Code of the % to total turnover
No. of main products/services Product/service of the company
1 Baby care & Packaging Products 170, 221 & 222 16.55
Trading operations of Metals 466 35.38
Treasury Operations 643 48.07
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sl. | Nameandaddress CIN/GLN Holding/ % of Applicable
No. | ofthecompany Subsidiary/ | Shares Section
Associate held
1 Hindustan Composites | L 29120MH1964PLC012955 Associate 4165 Section 2(6) of the
Limited Company CompaniesAct, 2013
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IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
(i) Category-wise Share Holding

Category of Shareholders |No. of Shares held at the beginning No. of Shares held at the end %
of the year (As on 01.04.2016) of the year (As on 31.03.2017)*
Change
Demat | Physical | Total | % of Demat | Physical | Total % of | during
Total Total the
Shares Shares | V&2
A. Promoters
1. Indian
a) Individual/HUF 87273 0 87273 4.52 4363 0 4363 4.52 0.00
b) Central Government 0 0 0 0.00 0 0 0 0.00 0.00
c) State Government(s) 0 0 0 0.00 0 0 0 0.00 0.00
d) Bodies Corporate 1360360 0 1360360 70.41 68012 0 68012 70.40 -0.01
e) Banks/Financial Institutions 0 0 0 0.00 0 0 0 0.00 0.00
f) Anyother 0 0 0 0.00 0 0 0 0.00 0.00
Sub-total (A) (1) :- 1447633 0 1447633 74.93 72375 0 72375 74.92 -0.01
2. Foreign
a) NRIs - Individuals 0 0 0 0.00 0 0 0 0.00 0.00
b) Other-Individuals 0 0 0 0.00 0 0 0 0.00 0.00
c) Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
d) Banks/Financial Institutions 0 0 0 0.00 0 0 0 0.00 0.00
e) Any Other 0 0 0 0.00 0 0 0 0.00 0.00
Sub-total (A) (2):- 0 0 0 0.00 0 0 0 0.00 0.00
Total Shareholding of Promoter
(A)=(A)(1)+(A)(2) 1447633 0 1447633 74.93 72375 0 72375 74.92 -0.01
B. Public Shareholding
1. Institutions
a) Mutual Funds 0 0 0 0.00 0 0 0 0.00 0.00
b) Banks/Financial Institutions 34 43 77 0.00 1 2 3 0.00 0.00
c) Central Government 0 0 0 0.00 0 0 0 0.00 0.00
d) State Government(s) 0 0 0 0.00 0 0 0 0.00 0.00
e) Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
f) Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
g) Foreign Institutional Investors 0 0 0 0.00 0 0 0 0.00 0.00
h) Foreign Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
i) Others (specify) 0 0 0 0.00 0 0 0 0.00 0.00
Sub-total (B) (1):- 34 43 77 0.00 1 2 3 0.00 0.00
2. Non-Institutions
a) Bodies Corporate
i) Indian 257486 795 258281 13.37 14123 21 14144 14.64 1.27
ii) Overseas 0 0 0 0.00 0 0 0 0.00 0.00
b) Individuals
i) Individual shareholders
holding nominal share
capital upto Rs. 1 lakh 127024 94636 221660 11.47 5877 3843 9720 10.06 -1.41
ii) Individual shareholders
holding nominal share capital
in excess of Rs. 1 lakh 0 0 0 0.00 0 0 0 0.00 0.00
¢) Other (specify)
i) NRI 783 3451 4234 0.22 37 170 207 0.22 0.00
ii) Clearing Member 115 0 115 0.01 150 0 150 0.16 0.15
iii) Trust 0 0 0 0.00 1 0 1 0.00 0.00
Sub-total (B) (2) :- 385408 98882 484290 25.07 20188 4034 24222 25.08 0.01
Total Public Shareholding
(B) = (B)(1) + (B)(2) 385442 98925 484367 25.07 20189 4036 24225 25.08 0.01
C. Shares held by Custodian
for GDRs & ADRs (C) 0 0 0 0.00 0 0 0 0.00 0.00
Grand Total (A+B+C) 1833075 98925 1932000 100.00 92564 4036 96600 | 100.00 0.00

* After taking into consideration the consolidation of 20 (twenty) equity shares of face value of ¥ 10 each, fully paid up into
1 (one) equity share of face value of ¥ 200 each, fully paid-up w.e.f. 4th February, 2017, pursuant to shareholders approval
vide resolution passed on 22nd June, 2016 through postal ballot.
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(ii) Shareholding of Promoters

SI. | Name of the Shareholders Shareholding at the beginning Shareholding at the end of % Change
No. of the year (As on 01.04.2016) the year (As on 31.03.2017)* in
shareholding
No. of % of % of No. of % of % of during
Shares Total Shares Shares Total Shares the year
Shares Pledged/ Shares | Pledged/
of the Encumbered of the |Encumbered
Company to Total Company| to Total
Shares Shares

1 | JL Morison (India) Ltd 360062 18.64 0.00 18003 18.64 0.00 0.00
2 | Hindustan Composites Ltd 331318 17.15 0.00 16565 17.15 0.00 0.00
3 | Pallawi Resources Ltd 157035 8.13 0.00 7851 8.13 0.00 0.00
4 | Leaders Healthcare Ltd 134315 6.95 0.00 6715 6.95 0.00 0.00
5 | Goodpoint Advisory Services

and Investments Ltd 108280 5.60 0.00 5414 5.60 0.00 0.00
6 | Noble Trading Company Ltd 81918 4.24 0.00 4095 4.24 0.00 0.00
7 | Silver Trading and Services Ltd 80495 417 0.00 4024 417 0.00 0.00
8 | Varunn Mody 52682 273 0.00 4087 4.23 0.00 1.50
9 | Surdas Trading & Mfg. Co. Ltd 35815 1.85 0.00 1790 1.85 0.00 0.00
10 | Pallawi Trading & Mfg. Co. Ltd 33247 1.72 0.00 1662 1.72 0.00 0.00
11 | Axon Trading & Mfg. Co. Ltd 30825 1.60 0.00 1541 1.59 0.00 -0.01
12 | Shashi Mody 29065 1.50 0.00 0 0.00 0.00 -1.50
13 | Lotus Udyog Ltd 7050 0.36 0.00 352 0.36 0.00 0.00
14 | Raghu Nandan Mody 5526 0.29 0.00 276 0.29 0.00 0.00

Total 1447633 74.93 0.00 72375 74.92 0.00 -0.01

* After taking into consideration the consolidation of 20 (twenty) equity shares of face value of ¥ 10 each, fully
paid up into 1 (one) equity share of face value of ¥ 200 each, fully paid-up w.e.f. 4th February, 2017, pursuant
to shareholders approval vide resolution passed on 22nd June, 2016 through postal ballot.

(iif) Change in Promoters' Shareholding (Please specify, if there is no change)

Sl. Name of the Shareholders Shareholding at the beginning Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
No of % of Total No of % of Total
Shares Shares of Shares Shares of
the Company the Company
1 J L Morison (India) Ltd.
a At the beginning of the year as on 01.04.2016 360062 18.64
b 04.02.2017 - Consolidation
(Please refer note below) 18003 18.64
c At the end of the year as on 31.03.2017 18003 18.64
2 Hindustan Composites Ltd.
a At the beginning of the year as on 01.04.2016 331318 17.15
b 04.02.2017 - Consolidation
(Please refer note below) 16565 17.15
c At the end of the year as on 31.03.2017 16565 17.15
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SI. Name of the Shareholders Shareholding at the beginning Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
No of % of Total No of % of Total
Shares Shares of Shares Shares of
the Company the Company
3 Pallawi Resources Ltd.
a At the beginning of the year as on 01.04.2016 157035 8.13
b 04.02.2017 - Consolidation
(Please refer note below) 7851 8.13
c At the end of the year as on 31.03.2017 7851 8.13
4 Leaders Healthcare Ltd.
a At the beginning of the year as on 01.04.2016 134315 6.95
b 04.02.2017 - Consolidation
(Please refer note below) 6715 6.95
c At the end of the year as on 31.03.2017 6715 6.95
5 Goodpoint Advisory Services and
Investments Ltd.
a At the beginning of the year as on 01.04.2016 108280 5.60
b 04.02.2017 - Consolidation
(Please refer note below) 5414 5.60
Cc At the end of the year as on 31.03.2017 5414 5.60
6 Noble Trading Company Ltd.
a At the beginning of the year as on 01.04.2016 81918 4.24
b 04.02.2017 - Consolidation
(Please refer note below) 4095 4.24
c At the end of the year as on 31.03.2017 4095 4.24
7 Silver Trading and Services Ltd.
a At the beginning of the year as on 01.04.2016 80495 4.17
b 04.02.2017 - Consolidation
(Please refer note below) 4024 417
c At the end of the year as on 31.03.2017 4024 4.17
8 Varunn Mody
a At the beginning of the year as on 01.04.2016 52682 2.73
b Increase - 30.12.2016 - Gift Received 29065 1.50 81747 4.23
c 04.02.2017 - Consolidation
(Please refer note below) 4087 4.23
d At the end of the year as on 31.03.2017 4087 4.23
9 Surdas Trading & Mfg. Co. Ltd
a At the beginning of the year as on 01.04.2016 35815 1.85
b 04.02.2017 - Consolidation
(Please refer note below) 1790 1.85
c At the end of the year as on 31.03.2017 1790 1.85
10 | Pallawi Trading & Mfg. Co. Ltd
a At the beginning of the year as on 01.04.2016 33247 1.72
b 04.02.2017 - Consolidation
(Please refer note below) 1662 1.72
c At the end of the year as on 31.03.2017 1662 1.72
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Sl. Name of the Shareholders Shareholding at the beginning Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
No of % of Total No of % of Total
Shares Shares of Shares Shares of
the Company the Company
11| Axon Trading & Mfg Co. Ltd
a At the beginning of the year as on 01.04.2016 30825 1.60
b 04.02.2017 - Consolidation
(Please refer note below) 1541 1.59
c At the end of the year as on 31.03.2017 1541 1.59
12 | Shashi Mody
a At the beginning of the year as on 01.04.2016 29065 1.50
b Decrease - 30.12.2016 - Gift -29065 -1.50 0 0.00
c At the end of the year as on 31.03.2017 0 0.00
13| Lotus Udyog Ltd
a At the beginning of the year as on 01.04.2016 7050 0.36
b 04.02.2017 - Consolidation
(Please refer note below) 352 0.36
c At the end of the year as on 31.03.2017 352 0.36
14 | Raghu Nandan Mody
a At the beginning of the year as on 01.04.2016 5526 0.29
b 04.02.2017 - Consolidation
(Please refer note below) 276 0.29
c At the end of the year as on 31.03.2017 276 0.29

Note - Consolidation of 20 (twenty) equity shares of face value of 10 each, fully paid up into 1 (one) equity share of face value of
¥ 200 each, fully paid-up w.e.f. 4th February, 2017, pursuant to shareholders approval vide resolution passed on 22nd June, 2016
through postal ballot.

iv) Shareholding Pattern of Top Ten Shareholders (other than Director, Promoters and Holders of
GDRs and ADRs) :

Sl. For Each of the Top 10 Shareholders Shareholding at the beginning Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
Name of the Shareholders S'\:I(;r(:s ?hgfr:: t:fl S'\:I(;r(:s ?hgfr:: t:fl
the Company the Company
1 IDBI Trusteeship Services Limited
a At the beginning of the year as on 01.04.2016 95919 4.96
b 04.02.2017 - Consolidation
(Please refer note below) 4795 4.96
c At the end of the year as on 31.03.2017 4795 4.96
2 Dalmia Sec. Pvt. Limited
a At the beginning of the year as on 01.04.2016 54381 2.81
b 29.04.2016 - Buy 189 0.01 54570 2.82
06.05.2016 - Buy 271 0.01 54841 2.84
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Sl For Each of the Top 10 Shareholders Shareholding at the beginning Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
Name of the Shareholders No. of % of Total No. of % of Total
Shares Shares of Shares Shares of
the Company the Company

13.05.2016 - Buy 718 0.04 55559 2.88
20.05.2016 - Buy 240 0.01 55799 2.89
10.06.2016 - Buy 673 0.03 56472 2.92
17.06.2016 - Buy 112 0.01 56584 2.93
24.06.2016 - Buy 391 0.02 56975 2.95
30.06.2016 - Buy 112 0.01 57087 2.95
01.07.2016 - Sell -55 0.00 57032 2.95
22.07.2016 - Buy 4 0.00 57076 2.95
29.07.2016 - Buy 500 0.03 57576 2.98
05.08.2016 - Buy 125 0.01 57701 2.99
12.08.2016 - Buy 470 0.02 58171 3.01
26.08.2016 - Buy 275 0.01 58446 3.03
02.09.2016 - Buy 606 0.03 59052 3.06
09.09.2016 - Buy 131 0.01 59183 3.06
16.09.2016 - Buy 20 0.00 59273 3.07
07.10.2016 - Buy 78 0.00 59351 3.07
14.10.2016 - Buy 182 0.01 59533 3.08
28.10.2016 - Buy 571 0.03 60104 3
04.11.2016 - Buy 374 0.02 60478 3.13
11.11.2016 - Buy 120 0.01 60598 3.14
18.11.2016 - Buy 740 0.04 61338 3.17
16.12.2016 - Buy 36 0.00 61374 3.18
23.12.2016 - Buy 322 0.02 61696 3.19
30.12.2016 - Buy 85 0.00 61781 3.20
04.02.2017 - Consolidation
(Please refer note below) 3089 3.20
17.03.2017 - Sell -16 -0.02 3073 3.18
24.03.2017 - Sell -13 -0.01 3060 3.17
31.03.2017 - Sell -3060 -3.17 0 0.00

c At the end of the year as on 31.03.2017 0 0.00

3 United Machine Co Limited

a At the beginning of the year as on 01.04.2016 37000 1.92

b 08.07.2016 - Sell -29000 -1.50 8000 0.41
15.07.2016 - Sell -8000 -0.41 0 0.00

c At the end of the year as on 31.03.2017 0 0.00

4 Followel Engineering Limited

a At the beginning of the year as on 01.04.2016 31742 1.64

b 15.07.2016 - Buy 37353 1.93 69095 3.58
04.02.2017 - Consolidation
(Please refer note below) 3454 3.58
31.03.2017 - Buy 907 0.94 4361 4.51

c At the end of the year as on 31.03.2017 4361 4.51
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Sl | For Each of the Top 10 Shareholders Shareholding at the beginning Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
) ()
Name of the Shareholders SNr?e;ers é,hgfr:: t:fl SNr?e;ers é,hgfr:: t:fl
the Company the Company
5 J R Laddha Financial Services Private Limited
a At the beginning of the year as on 01.04.2016 13973 0.72
b 04.02.2017 - Consolidation
(Please refer note below) 698 0.72
c At the end of the year as on 31.03.2017 698 0.72
6 BNK Capital Markets Ltd.
a At the beginning of the year as on 01.04.2016 11811 0.61
b 11.11.2016 - Sell -151 -0.01 11660 0.60
18.11.2016 - Sell -15 0.00 11645 0.60
04.02.2017 - Consolidation
(Please refer note below) 582 0.60
31.03.2017 - Buy 105 0.11 687 0.71
c At the end of the year as on 31.03.2017 687 0.71
7 Payal Commercial Co Ltd.
a At the beginning of the year as on 01.04.2016 4936 0.26
b 04.02.2017 - Consolidation
(Please refer note below) 246 0.25
c At the end of the year as on 31.03.2017 246 0.25
8 BNK Securities Private Limited
a At the beginning of the year as on 01.04.2016 4442 0.23
b 08.04.2016 - Sell -44 0.00 4398 0.23
20.05.2016 - Sell -36 0.00 4362 0.23
11.11.2016 - Buy 9 0.00 4371 0.23
18.11.2016 - Sell -9 0.00 4362 0.23
03.02.2017 - Sell -3356 -0.17 1006 0.05
04.02.2017 - Consolidation
(Please refer note below) 50 0.05
c At the end of the year as on 31.03.2017 50 0.05
9 Narain Prasad Dalmia
a At the beginning of the year as on 01.04.2016 4323 0.22
b 04.02.2017 - Consolidation
(Please refer note below) 216 0.22
c At the end of the year as on 31.03.2017 216 0.22
10 | Elizabeth Kerr Kosciuszko
a At the beginning of the year as on 01.04.2016 2250 0.12
b 04.02.2017 - Consolidation
(Please refer note below) 12 0.12
c At the end of the year as on 31.03.2017 112 0.12
11| Asian Securities Exchange Pvt. Ltd
At the beginning of the year as on 01.04.2016 2200 0.11
04.02.2017 - Consolidation
(Please refer note below) 110 0.11
c At the end of the year as on 31.03.2017 110 0.11
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SI | ForEach of the Top 10 Shareholders Shareholding at the beginning | Cumulative Shareholding during
No. of the year (As on 01.04.2016) the year (01.04.2016 - 31.03.2017)
) )
Name of the Shareholders SNhoe;rzfs é’h:fr;o?fl SNhoe;rzfs é’h:fr;m:fl
the Company the Company
12 | Mount Intra Finance Pvt. Ltd
At the beginning of the year as on 01.04.2016 0 0.00
31.03.2017 - Buy 3060 317 3060 317
c At the end of the year as on 31.03.2017 3060 3.17
13 | ICICI Securities Ltd
At the beginning of the year as on 01.04.2016 0 0.00
24.03.2017 - Buy 2 0.00 2 0.00
31.03.2017 - Buy 142 0.15 144 0.15
c At the end of the year as on 31.03.2017 144 0.15

Note - Consolidation of 20 (twenty) equity shares of face value of ¥ 10 each, fully paid up into 1 (one) equity share of face
value of ¥ 200 each, fully paid-up w.e.f. 4th February, 2017, pursuant to shareholders approval vide resolution passed on
22nd June, 2016 through postal ballot.

(v) Shareholding of Directors and Key Managerial Personnel

Sl For Each of the Directors and KMP Shareholding at the beginning Cumulative Shareholding
No. of the year (As on 01.04.2016) during the year
(01.04.2016 - 31.03.2017)
Name of the Director / KMP No. of % of Total No. of % of Total
Shares Shares of the Shares Shares of the
Company Company
1 Raghu Nandan Mody - Chairman
a At the beginning of the year as on 01.04.2016 5526 0.29
b 04.02.2017 - Consolidation (Please refer note below) 276 0.29
c At the end of the year as on 31.03.2017 276 0.29
2 Shashi Mody - Non-Executive Director
(Resigned w.e.f 01.01.2017)
a At the beginning of the year as on 01.04.2016 29065 1.50
b 30.12.2016 - Gift -29065 -1.50 0 0.00
c At the end of the period as on 01.01.2017 0 0.00
3 R S Vaidyanathan - Independent Director
a At the beginning of the year as on 01.04.2016 10 0.00
b 04.02.2017 - Consolidation (Please refer note below) 0 0.00
c At the end of the year as on 31.03.2017 0 0.00
4 Naresh Patangi - Company Secretary
a At the beginning of the year as on 01.04.2016 2 0.00
b 24.06.2016 - Buy 18 0.00 20 0.00
c 04.02.2017 - Consolidation (Please refer note below) 1 0.00
d At the end of the year as on 31.03.2017 1 0.00

Note - Consolidation of 20 (twenty) equity shares of face value of ¥ 10 each, fully paid up into 1 (one) equity share of face
value of ¥ 200 each, fully paid-up w.e.f. 4th February, 2017, pursuant to shareholders approval vide resolution passed on
22nd June, 2016 through postal ballot.
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V.

INDEBTEDNESS

(Amount in %)

Indebtedness of the Company including interest outstanding / accrued but not due for payment

Secured Loan Unsecured Deposit Total

excluding deposits Loans Indebtedness
Indebtedness at the beginning of the financial year.
(i) Principal Amount 1244956 — — 1244956
(i) Interest due but not paid — — — —
(iii) Interest accrued but not due — — — —
Total (i+ii+iii) 1244956 - - 1244956
Change in Indebteness during the financial year
® Addition — — — —
® Reduction 1244956 — — 1244956
Net Change 1244956 - - 1244956
Indebtedness at the end of the financial year.
(i) Principal Amount — — — —
(i) Interest due but not paid — — — —
(iii) Interest accrued but not due — — — —
Total (i + ii + iii) - - - -

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole - time Director and /or Manager

(Amounting)

Sl Particulars of Remuneration Name of MD/WTD / Manager Total Amount
No. Kapil Kaul
1 Gross salary
(a) Salary as per provision contained in 1010000 1010000
section 17(1) of the Income Tax Act, 1961
(b) Value of perquisities u/s 17(2) — —
of the Income-Tax Act,1961
(c) Profit in lieu of salary under section — —
17(3) of the Income-Tax Act, 1961
2 Stock Option — —
3 Sweat Equity — —
4 Commission
- as % of profit — —
- others, specify... — —
5 Others, please specify — —
Total (A) 1010000 1010000
Ceiling as per the Act Remuneration is paid as per Schedule V of the
Companies Act, 2013 under Inadequate profit.
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B. Remuneration to other Directors .
(Amounting)

Sl. | Particulars of Remuneration Name of Directors Total
No. Amount
1. Independent Directors RS HM Vijai Singh
Vaidyanathan Parekh
a) Fees for attending Board/
Committee Meeting 154000 132000 110000 396000
b) Commission — — — —
c) Others — — — —
Total (1) 154000 132000 110000 396000
2. Other Non-Executive Directors Raghu Sakshi Mody Shashi Mody
Nandan Mody (Appointed (Resigned

w.e.f 04.02.2017) | w.e.f01.01.2017)

a) Fees for attending Board/

Committee Meeting 11000 — 22000 33000
b) Commission — — — —
c) Others — — — —
Total (2) 11000 - 22000 33000
Total (B)=(1+2) 429000
Total Managerial Remuneration (A+B) 1439000
Overall Ceiling as per the Act Remuneration is paid as per Schedule V of Companies Act, 2013 under

Inadequate profit.

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD (Amountin?)
Sl. | Particulars of Remuneration Key Managerial Personnel
No.
Sayantan Naresh Kapil Kaul Total
Bandyopadhyay | Patangi (Executive Amount
(CEO) (CS) Director & CFO)

1 | Grosssalary

(a) Salary as per provision contained in section
17(1) of the Income-Tax Act, 1961 801900 837080 1010000 | 2648980

(b) Value of perquisities u/s 17(2)
of the Income-Tax Act, 1961 — — — —

(c) Profits in lieu of salary under section
17(3) of the Income-Tax Act, 1961 — — — —

2 | StockOption — — — —

3 | SweatEquity — — — —

4 Commission — — — —

- as % of profit — — — —

- others, specify... — — — —

5 | Others,please specify — — — _

Total 801900 837080 1010000 | 2648980
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VIl. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES

Type Section Brief Details of Authority Appeal made,
of the Description Penalty/ [RD/ if any (give
Companies Punishment/ NCLT/ Details)
Act Compounding COURT]
fees imposed
A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
OTHER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
For and on behalf of the Board of Directors
Sd/- Sd/-
Place: Kolkata H M Parekh Kapil Kaul
Date: 29th May, 2017 Director Executive Director & CFO

Annexure - B

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES
ACT, 2013 READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

The ratio of the remuneration of Mr. Kapil Kaul, Executive Director & CFO to the median remuneration of the
employees of the Company for the financial year 2016-17 was 5.48 times.

The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer and
Company Secretary during the financial year 2016-17, are as under:

Sr. | Name of the Director / KMP Designation % increase in Remuneration in the
No. Financial Year 2016-17

Mr. Kapil Kaul Executive Director & CFO Nil

Dr. Sayantan Bandyopadhyay Chief Executive Officer 12.98

Mr. Naresh Patangi Company Secretary 11.52

P

The percentage increase in the median remuneration of employees in the financial year: 0.56%

There were 46 permanent employees on the rolls of Company as on March 31, 2017;

Average percentage increase made in the salaries of employees other than the managerial personnel in the last
financial year i.e. 2016-17 was 16.98% whereas the increase in the managerial remuneration for the same
financial year was 7.36%. This was based on the recommendations of Nomination and Remuneration Committee
to revise the remuneration as per the remuneration policy of the Company.

It is hereby affirmed that the remuneration paid is as per the Remuneration Policy for Directors, Key Managerial
Personnel and other Employees.
For and on behalf of the Board of Directors

Sd/- Sd/-

Place: Kolkata H M Parekh Kapil Kaul
Date: 29th May, 2017 Director Executive Director & CFO
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Annexure - C
Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred
to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions
under third proviso thereto.

1. Details of contracts or arrangements or transactions not at arm’s length basis: The Company has
not entered into any contract or arrangement or transaction with its related parties which is not at arm’s
length during the financial year 2016-17.

2. Details of material contracts or arrangement or transactions at arm’s length basis:

Sl. | Particulars Details
No.
1. Name(s) of the related party and nature J L Morison (India) Limited Enterprises where
of relationship Directors/KMP and their relatives have
significant influence.
2. Nature of contracts/arrangements/ Sale of goods to J L Morison (India) Limited
transactions
3. Duration of the contracts/arrangements/ For a period of 10 years from 1st July, 2015
transactions to 30th June, 2025
4. Salient terms of the contracts or arrangements | Sale of goods at prevailing market rates, not
or transactions including the value, if any exceeding ¥ 25 crores p.a.
5. Date(s) of approval by the Board 7th May, 2015
6. Amount paid as advances, if any: Nil

Place: Kolkata
Date: 29th May, 2017

For and on behalf of the Board of Directors

Sd/- Sd/-
H M Parekh Kapil Kaul
Director Executive Director & CFO

(27]



RASOI LIMITED
Annual Report 2016-17

Annexure - D

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES FOR
THE FINANCIAL YEAR 2016-17

1. A brief outline of the company’s CSR policy, including overview of projects or programs proposed to be
undertaken and a reference to the web-link to the CSR policy and projects or programs:

Brief outline of the Company’s CSR policy are as follows:

m Providing financial and other assistance to students who belong to socially economical weaker sections.
Supporting efforts for community health in slums and areas inhabited by weaker sections.
Supporting the programs and efforts for environment protection and enhancement.

Promoting, encouraging and supporting the social and cultural heritage and traditions of our society.

Taking proactive measures for the well-being of society, as per needs.

The CSR policy of the company can be accessed on the Company’s website at the link: http://
www.rasoigroup.in/pdf/CSR_Policy.pdf

2. The Composition of the CSR Committee:

Sr. No. | Name of Members Status Category
1 Mr. Kapil Kaul Chairman Executive Director & CFO
2 Mr. R S Vaidyanathan Member Independent Director
3 Mr. Vijai Singh Member Independent Director

Smt. Shashi Mody, resigned as a Director of the Company w.e.f 1st January, 2017 and thereupon ceased to be a
member & Chairperson of the Committee.

Mr. Kapil Kaul was appointed as a Chairman of the Committee w.e.f 4th February, 2017.
Mr. Vijai Singh was inducted as a new member of the Committee w.e.f 4th February, 2017.

3. Average net profit of the company for last three financial years — Loss of ¥ 11,26,37,759

4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above) — Not Applicable in view of
the loss.

5. Details of CSR spent during the financial year.
(@) Total amount to be spent for the financial year : Not Applicable
(b) Amount unspent, if any : Not Applicable
(c) Manner in which the amount spent during the financial year : Not Applicable

6. In case the company has failed to spend the two per cent of the average net profit of the last three
financial years or any part thereof, the reasons for not spending the amount : Not Applicable

7. Responsibility Statement

The CSR Committee hereby confirms that the implementation and monitoring of CSR Policy is in compliance
with CSR objectives and Policy of the company.

Sd/-

Sd/- Kapil Kaul

Place: Kolkata Sayantan Bandyopadhyay Executive Director & CFO,
Date: 29th May, 2017 Chief Executive Officer Chairman of the CSR Committee
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Annexure - E
Form No. MR - 3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2017

[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,
RASOI LIMITED

1. We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by RASOI LIMITED (hereinafter called the company). Secretarial
Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/
statutory compliances and expressing our opinion thereon.

2. Based on our verification of the Company 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, We hereby report that in our
opinion, the company has, during the audit period covering the financial year ended on 31st March, 2017
complied with the statutory provisions listed hereunder and also that the Company has proper Board-
processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

3. We have examined the books, papers, minute books, forms and returns filed and other records maintained
by the Company for the financial year ended on 31st March, 2017 according to the provisions of:

i) The Companies Act, 2013 (the Act) and the rules made thereunder;
i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv) 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;

(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 and dealing with client;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;

(e) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and other applicable regulations/ guidelines/ circulars as may be issued by
SEBI from time to time to the extent applicable.

| further report that, there were no actions/ events in pursuance of;

(a) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct Investment and External Commercial
Borrowings;

(b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009;
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(c) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008;

(d) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
(e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998

Having regard to the compliance system prevailing in the Company and on examination of the relevant
documents and records in pursuance thereof, we further report that the Company has complied with the
following laws applicable specifically to the Company,

(@) The Bureau of Indian Standards Act, 1986 and 2016 as applicable;

(b) The Infant Milk Substitutes, Feeding Bottles and Infant Foods (Regulation of Production, Supply
and Distribution) Act, 1992 as Amended in 2003 (IMS Act);

We have also examined compliance with the applicable clauses of the following:
() Secretarial Standards 1 and 2 issued by The Institute of Company Secretaries of India.
(i) The Listing Agreements entered into by the Company with BSE Limited.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above.

We further report that,

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation at the
meeting.

All decisions at Board Meetings and Committee Meetings were carried out unanimously as recorded in the
minutes of the meetings of the Board of Directors or Committees of the Board, as the case may be.

We further report that there are adequate systems and processes in the company commensurate with the
size and operations of the company to monitor and ensure compliance with applicable laws, rules, regulations
and guidelines.

We further report that during the audit period, the Company has consolidated 20 (twenty) equity shares of
face value of Rs. 10/- each, fully paid-up, into 1(one) equity share of face value of Rs. 200/- each, fully paid-
up and the same was approved by the Members of the Company, vide special resolution passed on
22nd June, 2016 through Postal Ballot and by the Hon’ble National Company Law Tribunal, Kolkata Bench
vide order dated 23rd December, 2016.

This Report is to be read with our letter of even date which is annexed as “Annexure A” and forms an integral
part of this Report.

For M R & Associates
Company Secretaries

Sdr/-

[M R Goenka]

Partner

Place : Kolkata FCS No.:4515
Date : 29th May, 2017 C P No.:2551
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“ANNEXURE - A”

(TO THE SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2017)

To,

The Members
RASOI LIMITED

Our report of even date is to be read along with this letter.

1.

Maintenance of Secretarial Records is the responsibility of the Management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

We have followed the Audit practices and processes as where appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test basis
to ensure that correct facts are reflected in Secretarial Records. We believe that the processes and
practices, we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the Company.

Wherever required, we have obtained the Management Representation about the compliance of laws,
rules and regulations and happening of events etc.

The compliance of the provisions of corporate and other applicable laws, rules, regulations and standards
is the responsibilities of the management. Our examination was limited to the verification of procedures on
test basis.

The 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.

For M R & Associates
Company Secretaries

Sd/-
[M R Goenka]
Partner

Place : Kolkata FCS No.:4515
Date : 29th May, 2017 C P No.:2551
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Annexure - F

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

(A) Conservation of energy

(i) the steps taken or impact on conservation

Heavy duty sodium lamps replaced by LED lamps

of energy in the production areas.
(i) | the steps taken by the company for utilising | Nl
alternative sources of energy
(i) | the capital investment on energy | Nil
conservation equipments
(B) Technology absorption
(i) the efforts made towards technology |
absorption
(i) | the benefits derived like product | Nil

improvement, cost reduction, product
development or import substitution

(i) | in case of imported technology (imported
during the last 3 years reckoned from the
beginning of the financial year):

Not Applicable

(iv)

the expenditure incurred on Research and
Development

T Nil (Previous Year % Nil)

(C) Foreign exchange earnings and outgo

(i) The foreign exchange earned (actual
inflows)

T Nil (Previous Year T Nil )

(i) | The foreign exchange outgo (actual
outflows)

79.89 lakhs (Previous Year ¥ 89.02 lakhs)

Place: Kolkata
Date: 29th May, 2017

For and on behalf of the Board of Directors

Sd/- Sd/-
H M Parekh Kapil Kaul
Director Executive Director & CFO
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1.

Annexure -G

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Industry structure and developments

The Government of India has been bringing out a slew of reforms, and these are bound to have a beneficial
effect in the coming years. The Indian industry and the economic processes have been undergoing the
much needed restructuring and realignment of the manner in which the industry functions in India. The
government embarked on demonetization exercise which did no doubt cause some temporary disruptions
to the economic, and business process, but the accompanying glitches will soon smoothen out and
should have a positive impact in the long term.

While these much needed reforms have caused serious disruptions which have impacted your company
business functioning. But we should see the benefits of these measures in the coming years.

The crude oil prices have continued to remain soft, and combined with this the rupee has also been firming
up against the US dollar.

The commodity prices have been more predictable this year, which has allowed your company to trade in
a more secure manner. This should help the company to increase the trading volumes in commodities.

Developments as mentioned earlier on will no doubt buttress the government’s finances, which will enable
them contribute more to healthcare in the coming years, which will aid improving the sale of Baby care
products.

The Indian economy continued to grow at around 7%, and it is hoped that this growth rate will increase
further once we see the benefits of the reforms percolating in our economy.

Opportunities and threats

The developments in the year in question see the opening up of more opportunities in the coming years,
than threats, reason being with lowering costs of production, and improved logistics we will become more
competitive on a global basis.

We envisage that our products will be able to compete with cheap imports, and the fact that your company
underwent the restructuring process of divesting from a sunset industry, and moving onto the sunrise
business of baby products are helping the company.

However there is one threat that we do anticipate, that is, the conditions are ripe for global MNC’s to enter
into India, and pose a threat to smaller businesses entities.

Segment — wise or product-wise performance

In view of the disruptions in the trade as a result of demonetization, there has been some impact on the
Turnover of the company but overall the profitability of the company is better than in the previous years
due to the efficient functioning of the treasury, and commodities trading divisions.

Outlook

We are in a similar situation like last year, where the business outlook is secure, especially in terms of
profitability, and having de-risked the business from extreme volatility, and invested in a high growth
segment such as baby care the future outlook is good.

The commodity trading is gaining some traction, and we hope to see better returns in the coming year.
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5. Risks and concerns

The immediate risk on the horizon remains that both the demonetization and impending GST implementation
may have a temporary fall out on trade and business in general, and that would impact the turnover of the
business.

Your management is on constant vigil to ensure that not only the rate of return is acceptable, but also that
the investment vehicle is safe and stable.

6. Internal control systems and their adequacy

We have made a comprehensive review and confirm that your company has deployed effective mechanisms
to ensure that the business controls are effective, and we are taking the help of multiple professionals and
agencies to advise us on various aspects of the business from time to time.

7. Discussion on financial performance with respect to operational performance

While the treasury division is showing stability in profitability, the baby products will be a bit slow in growth
as demonetization and the impending GST reforms will hinder trade in the interim period as we have
enunciated above.

8. Material developments in Human Resources / Industrial Relations front, including number of people
employed

We are happy to put on record our appreciation for the full cooperation and help from its workers and staff,
and would like to place on record the appreciation of the management for their inputs in adapting the
business from Vanaspati and edible oils to a completely new line of products and investment model.
There were 46 permanent employees on the rolls of Company as on 31st March, 2017.

For and on behalf of the Board of Directors

Sd/- Sd/-
Place: Kolkata H M Parekh Kapil Kaul
Date: 29th May, 2017 Director Executive Director & CFO
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ANNEXURE TO THE DIRECTORS’ REPORT

REPORT ON CORPORATE GOVERNANCE

[In terms of Regulation 34(3) read with Schedule V of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’).

1.

COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE:

Your Company has been practicing good Corporate Governance over the years. Corporate Governance is
synonymous with efficient conduct of the business operations, maintaining utmost transparency in its
activities, proper and timely disclosures to all the regulatory authorities, cementing the bond of confidence
with all those who are an integral and inseparable part of the business activities — shareholders, employees,
end-users, bankers, financiers and the society at large and thereby ensuring a perpetual relationship of
trust and confidence. Itis the philosophy of the Company to continue to have accountability, transparency
and integrity in all its business transactions and practices.

BOARD OF DIRECTORS:

2.1 Composition:

As on 31st March, 2017, the Board of Directors consisted of six Directors. The names and categories of
the Directors on the Board, their attendance at Board Meetings held during the year and at the last Annual
General Meeting, the number of Directorships in other public limited companies and chairmanships /
memberships in committees held by them as on 31st March, 2017 are given below:

Name of Category No. of Attendance No. of Number of Committee
Directors Board particulars other positions held
Meetings Director (including Company)?
held ships'’
Board Last As As
Meeting AGM Chairman Member
Mr. Raghu Promoter 5 1 Yes 3 — 3
Nandan Mody Non- Executive Director
Chairman
Smt. Shashi Promoter 5 2 No NA NA NA
Mody * Non-Executive Director
Smt. Sakshi Promoter 5 — NA 2 — —
Mody ** Non-Executive Director
Mr. Kapil Kaul Executive Director 5 5 Yes 2 — —
& CFO
Mr.R S Independent Director 5 4 Yes — — 2
Vaidyanathan
Mr. H M Parekh Independent Director 5 4 No 8 5 5
Mr. Vijai Singh Independent Director 5 3 Yes — 1 1

* Ceased to be Director of the Company due to resignation w.e.f. 1st January, 2017.

**Appointed as an Additional (Non-Independent, Non-Executive) Director of the Company w.e.f. 4th February,

2017.

! The directorship held by Directors as mentioned above does not include Directorships of private companies/
Section 8 companies / foreign companies as on 31st March, 2017.

2 Committee positions held in Indian listed and unlisted public limited companies are considered including the
reporting Company. For this purpose, only two Committees viz. the Audit Committee and the Stakeholders’
Relationship Committee are considered.
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22

2.3

24

25

Number and date of Board Meetings held:

Five Board meetings were held during the financial year 2016-2017 and the gap between any two meetings
did not exceed one hundred and twenty days as stipulated under Regulation 17(2) of the Listing Regulations.
The dates on which the said meetings were held are 13th May, 2016, 27th July, 2016, 18th October,
2016, 25th January, 2017 and 4th February, 2017.

Disclosure of relationship between directors inter-se:

None of the Directors of the Company are related with each other except Mr. Raghu Nandan Mody and
Mrs. Sakshi Mody.

Mrs. Sakshi Mody, Non-executive Director of the Company is grand daughter-in-law of Mr. Raghu Nandan
Mody, Non-executive Chairman of the Company.

Number of shares and convertible instruments held by Non-executive Directors:

As on 31st March, 2017, Mr. Raghu Nandan Mody, Non-Executive Director of the Company held 276
equity shares in the Company.

Further none of the other Non-Executive Directors are holding any shares or convertible instruments in
the Company.

Web link where details of familiarization programmes imparted to independent directors is
disclosed:

The details of the programmes for familiarization of Independent Directors with the Company their roles,
rights, responsibilities in the Company, nature of the industry in which the Company operates, business
model of the Company are put up on the website of the Company at the link: http://www.rasoigroup.in/
investor_information/Familiarisation_Programmes_for_Independent_%20Directors.pdf

AUDIT COMMITTEE:
Brief description of terms of reference:

The Audit Committee of the Board is constituted in compliance with the provisions of Section 177 of the
Companies Act, 2013 and Regulation 18 of the Listing Regulations. Terms of Reference of the Audit
Committee, inter alia, are as follows:

i.  Oversight of the Company’s financial reporting process and the disclosure of its financial information
to ensure that the financial statement is correct, sufficient and credible.

ii. Recommending tothe Board, the appointment, re-appointment and, if required, the replacement or
removal of the statutory auditor and the fixation of audit fees.

iii. Approval of payment to statutory auditors for any other services rendered by statutory auditors.

iv. Reviewing, with the management, the annual financial statements before submission to the Board
for approval, with particular reference to:

a) Matters required to be included in the Directors’ Responsibility Statement to be included in the
Board’s Report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act,
2018.

b) Changes, if any, in accounting policies and practices and reasons for the same.

c) Majoraccounting entries involving estimates based on the exercise of judgment by management.
d) Significant adjustments made in the financial statements arising out of audit findings.

e) Compliance with listing and other legal requirements relating to financial statements.

—+

)  Disclosure of any related party transactions.
g) Modified opinions in the draft audit report.

v. Reviewing with the management, the quarterly financial statements before submission to the board
for approval.
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3.2

3.3

vi. Reviewing with the management, the statement of uses / application of funds raised through an
issue (public issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes
other than those stated in the offer document/prospectus/ notice and the report submitted by the
monitoring agency monitoring the utilization of proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take up steps in this matter.

vii. Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit
process;

viii. Approval or any subsequent modification of transactions of the listed entity with related parties;
ix. Scrutiny of inter-corporate loans and investments;

x. Valuation of assets or undertaking of the Company wherever required.

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

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

xiii. Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage
and frequency of internal audit.

xiv. Discussion with internal auditors on any significant findings and follow up there on.

xv. Reviewing the findings of any internal investigations by the internal auditors into matters where there
is suspected fraud or irregularity or a failure of internal control systems of a material nature and
reporting the matter to the Board.

xvi. Discussion with statutory auditors before the audit commences, about the nature and scope of audit
as well as post-audit discussion to ascertain any area of concern.

xvii. To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors.

xviii. To review the functioning of the whistle blower mechanism;

xix. Approval of the appointment of CFO after assessing the qualifications, experience & background,
etc., of the candidate.

xx. Carrying out any other function as is mentioned in the terms of reference of the audit committee.
Composition:

As on 31st March, 2017, the Audit Committee comprised of Mr. H M Parekh as Chairman, and Mr. Raghu
Nandan Mody, Mr. R S Vaidyanathan, Mr. Vijai Singh as Members.

The Company Secretary of the Company acts as the Secretary of the Audit Committee.
Meeting and attendance during the year:

During the financial year 2016-2017 the Audit Committee met four times on 13th May, 2016, 27th July,
2016, 18th October, 2016 and 4th February, 2017. The attendance of the Members at the meetings is as
under:

Name of Members Category Position No. of Meetings
Held Attended
Mr. HM Parekh Independent Director Chairman 4 3
Mr. Raghu Nandan Mody Non-Executive Director Member 4 —
Mr. R S Vaidyanathan Independent Director Member 4
Mr. Vijai Singh Independent Director Member 4
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4.2

4.3

4.4

NOMINATION AND REMUNERATION COMMITTEE:
Brief Description of terms of reference:

The broad terms of reference of the Nomination and Remuneration Committee includes the areas laid out
under Section 178 of the Companies Act, 2013 and Para A of Part D of Schedule Il of the Listing
Regulations. The scope of the Nomination and Remuneration Committee covers, inter alia, formulation of
the criteria for determining qualifications, positive attributes and independence of a Director, recommendation
to the Board of Directors on policy relating to the remuneration of the Directors, Key Managerial Personnel
and other employees, formulation of criteria for evaluation of performance of Independent Directors and
the Board of Directors, devising a policy on diversity of Board of Directors, identifying persons who are
qualified to become Directors and who may be appointed in senior management in accordance with the
criteria laid down, recommend to the Board of Directors their appointment and removal and whether to
extend or continue the term of appointment of the Independent Director on the basis of report of performance
evaluation of Independent Directors.

Composition:

As on 31st March, 2017, the Nomination and Remuneration Committee comprised of Mr. Vijai Singh as
Chairman, and Mr. H M Parekh, Mr. R S Vaidyanathan as Members.

The Company Secretary of the Company acts as the Secretary of the Nomination and Remuneration
Committee.

Meeting and attendance during the year:

During the financial year 2016-2017 the Nomination and Remuneration Committee met two times on
13th May, 2016 and 4th February, 2017. The attendance of the Members at the meetings is as under:

Name of Members Category Position No. of Meetings
Held Attended
Mr. Vijai Singh Independent Director Chairman 2 1
Mr. H M Parekh Independent Director Member 2 2
Mr. R S Vaidyanathan Independent Director Member 2 2

Performance evaluation criteria for Independent Directors:

Pursuant to the provisions of the Companies Act, 2013 and Regulation 17(10) of the SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015, the Board of Directors of the Company has
evaluated the performances of the Board as a whole, individually of all the Directors including Independent
Directors and Chairman and all the Committees. The questionnaires are prepared considering the business
of the Company. The evaluation framework for assessing the performance of Independent Directors
comprises of the following key areas:

1. Attendance of Board Meeting and Committee Meetings;

2. Quality of contribution to Board deliberations;

3. Strategic perspectives or inputs regarding future growth of the Company and its performances;
4. Providing perspectives and feedback going beyond information provided by the management.

Remuneration Policy: The details of the Remuneration policy form part of this Annual Report.
REMUNERATION OF DIRECTORS:

a) The Non-Executive Directors had no pecuniary relationship or transactions with the Company during
the financial year 2016-2017.

b) Non-Executive Directors did not draw any remuneration from the Company. Sitting fees to
Non-executive and Independent Directors is being paid at the rate of ¥ 11,000 for each meeting of the
Board and Committees except for Corporate Social Responsibility Committee attended by them.
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6.2

6.3

c) Details of remuneration and sitting fees paid /payable to Directors for the financial year ended
31st March 2017:

Name of Directors Salary Perquisites or | Contributionto | Sitting Fees Total
Allowances | PF &others

®) ®) ®) ®) ®
Mr. Raghu Nandan Mody — — — 11,000 11,000
Smt. Shashi Mody
(Resignedw.e.f01.01.2017) — — — 22,000 22,000
Mr. Kapil Kaul * 6,50,000 3,60,000 72,000 — | 10,82,000
Mr. R S Vaidyanathan — — — 1,54,000 1,54,000
Mr.H M Parekh — — — 1,32,000 1,32,000
Mr. Vijai Singh — — — 1,10,000 1,10,000
Smt. Sakshi Mody — — — — —
(Appointed w.e.f 04.02.2017)

* Exclusive of contribution to gratuity.

() The above details of remuneration or fees paid are all elements of remuneration package of
individual directors summarized under major groups.

(i) Apart from the above mentioned details of remuneration or fees paid there are no other fixed
component and performance linked incentives based on the performance criteria.

(iii) Service contract, notice period and severance fees:

Mr. Kapil Kaul: Based on the recommendation of the Nomination & Remuneration Committee,
the service contract of Mr. Kapil Kaul, Executive Director & CFO, was renewed on re-appointment
for a further period of 3 years from 1st January, 2016 to 31st December, 2018 by the Board of
Directors at its meeting held on 14th October, 2015 and by the members of the Company vide
resolution passed though Postal Ballot on 22nd June, 2016. The contract is terminable on service of
30 days’ notice by either side. There is no separate provision for payment of severance fees.

(iv) There are no stock options offered to any Directors of the Company.
STAKEHOLDERS’ RELATIONSHIP COMMITTEE:
Composition:

As on 31st March, 2017, the Stakeholders’ Relationship Committee comprised of Mr. Vijai Singh as
Chairman, and Mr. H M Parekh, Mr. R S Vaidyanathan as Members.

The Company Secretary of the Company acts as the Secretary, of the Stakeholders’ Relationship
Committee.

Compliance Officer:
Mr. Naresh Patangi, Company Secretary is the Compliance Officer of the Company.
Status of Investors’ complaints received from shareholders and disposed during the year:

No. of complaints pending as on 01.04.2016 Nil
Compilaints received during the year 1
Complaints disposed during the year 1
No. of complaints pending as on 31.03.2017 Nil
CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE:

Composition:

As on 31st March, 2017, the Corporate Social Responsibility Committee comprised of Mr. Kapil Kaul, as
Chairman, and Mr. Vijai Singh, Mr. R S Vaidyanathan as Members.
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Smt. Shashi Mody, resigned as a Director of the Company w.e.f. 1st January, 2017 and thereupon
ceased to be a member & Chairperson of the Corporate Social Responsibility Committee.

The Corporate Social Responsibility Committee was reconstituted by the Board of Directors of the Company
on 4th February, 2017, with the appointment of Mr. Vijai Singh, (Independent Director) as a member of
the Committee and re-designation of Mr. Kapil Kaul, (Executive Director & CFO) as the Chairman of the
Committee.

The Company Secretary of the Company acts as the Secretary of Corporate Social Responsibility
Committee.

7.2 Meeting and attendance during the year:

During the financial year 2016-2017 the Corporate Social Responsibility Committee met once on
18th October, 2016. The attendance of the Members at the meeting is as under:

Name of Members Category Position Meetings
Held Attended
Smt. Shashi Mody Promoter Chairperson 1 1
Non-Executive Director
Mr. Kapil Kaul Executive Director Chairman 1 1
(w.e.f. 04.02.2017)
Mr. R S Vaidyanathan Independent Director Member 1 1
Mr. Vijai Singh Independent Director Member 1 -

8. GENERALBODY MEETINGS:

8.1 Location and time, where last three Annual General Meetings held:

AGM Financial Year Date Time Venue

112th 2015-2016 27.09.2016 10:30 a.m. Rabindra Tirtha,
33-1111, Major Arterial Road, 3rd Rotary,
New Town, Kolkata— 700156

111th | 2014-2015 11.09.2015 | 4.00 p.m. Kala Kunj,
48, Shakespeare Sarani
110th | 2013-2014 11.09.2014 | 4.00 p.m. Kolkata — 700 017

8.2 Special Resolutions passed at previous three Annual General Meetings:

AGM Date Particulars of Special Resolutions

27.09.2016 No Special Resolution was passed.

11.09.2015 1) Approval of Employees Benefit Scheme under SEBI (Share Based Employee
Benefits) Regulations, 2014.

2) Approval of Related Party Transactions with J L Morison (India) Limited.

11.09.2014 No Special Resolution was passed.

8.3 Special Resolutions passed through postal ballot and voting pattern:

During the year under review, the following resolutions were passed by the Members by requisite majority
by means of postal ballot and e-voting. The Company dispatched Postal Ballot Notice dated 13th May, 2016
to its shareholders to seek their consent and the results of the Postal Ballot were announced on
22nd June, 2016.
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Sl. No.

Type of Resolution

Subject Matter of the Resolution

Special Resolution

Consolidation of 20 (Twenty) equity shares of the Company having face
value of ¥ 10 (Rupees Ten only) each, fully paid-up, into 1 (One) equity
share of face value of ¥ 200 (Rupees Two hundred only) each, fully paid-
up, as per the provisions of Section 61(1)(b) and all other applicable provisions
of the Companies Act, 2013.

Special Resolution

Alteration of the Capital Clause V of the Memorandum of Association of
the Company consequent to the consolidation of face value of equity shares
as per the provisions of Sections 13 & 61 and all other applicable provisions
of the Companies Act, 2013.

Ordinary Resolution

Re-appointment of Mr. Kapil Kaul (DIN: 00053937), as Executive Director
& CFO of the Company for a period of 3 (three) years with effect from 1st
January, 2016 to 31st December, 2018, liable to retire by rotation as per
the provisions of Sections 152, 196, 197, 198 and 203 read with Schedule
V and all other applicable provisions of the Companies Act, 2013.

The details of resolutions passed through postal ballot and the voting pattern for the same are as follows:

1. Special Resolution under Section 61(1)(b) of the Companies Act, 2013 to consolidate 20 (Twenty) equity
shares of the Company having face value of 10 (Rupees Ten only) each, fully paid-up into 1 (One) equity
share of face value of 200 (Rupees Two Hundred only) each, fully paid-up.

Whether promoter/ promoter group are interested in the agenda/resolution - No

Category Mode of Voting No. of No. of % of No. of No. of % of % of
Shares Votes Votes Votes- in Votes- Votes in Votes
Held Polled Polled on favour against favour on | against on
outstanding votes votes
shares polled polled
(1) ) @)=/ (4 (5) (6)=[(4)/(2)]|(7)=L(5)/(2)]

*100 *100 *100
Promoter | E-voting 0 0.00 0 0 0.00 0.00
and Poll 1447633 NA NA NA NA NA NA
Promoter Postal Ballot (if applicable) 1447633 100.00 1447633 0 100.00 0.00
Group Total 1447633 | 1447633 100.00 | 1447633 0 100.00 0.00
Public E-voting 0 0.00 0 0 0.00 0.00
Institutions | Poll 77 NA NA NA NA NA NA
Postal Ballot (if applicable) 0 0.00 0 0 0.00 0.00
Total 77 0 0.00 0 0 0.00 0.00
Public E-voting 5370 1.11 5198 172 96.80 3.20
Non- Poll 484290 NA NA NA NA NA NA
Institutions | Postal Ballot (if applicable) 154697 31.94 154226 471 99.70 0.30
Total 484290 160067 33.05 159424 643 99.60 0.40
Total 1932000 | 1607700 83.21 | 1607057 643 99.96 0.04
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2. Special Resolution under Section 13 and 61 of the Companies Act, 2013 to alter the clause no. V of the
Memorandum of Association of the Company.

Whether promoter/ promoter group are interested in the agenda/resolution - No

Category Mode of Voting No. of No. of % of No. of No. of % of % of
Shares Votes Votes Votes-in | Votes- Votes in Votes
Held Polled Polled on favour against favour on | against on
outstanding votes votes
shares polled polled
1) 2 (3)=L(2)/(1)] (4) (5) (6)=[(4)/(2)] | (7)=[(5)/(2)]

*100 *100 *100
Promoter | E-voting 0 0.00 0 0 0.00 0.00
and Poll 1447633 NA NA NA NA NA NA
Promoter | Postal Ballot (if applicable) 1447633 100.00 | 1447633 0 100.00 0.00
Group Total 1447633 | 1447633 100.00 | 1447633 0 100.00 0.00
Public E-voting 0 0.00 0 0 0.00 0.00
Institutions | Poll 77 NA NA NA NA NA NA
Postal Ballot (if applicable) 0 0.00 0 0 0.00 0.00
Total 77 0 0.00 0 0 0.00 0.00
Public E-voting 5370 1.11 5197 173 96.78 3.22
Non- Poll 484290 NA NA NA NA NA NA
Institutions| Postal Ballot (if applicable) 154635 31.93 154164 471 99.70 0.30
Total 484290 160005 33.04 159361 644 99.60 0.40
Total 1932000 | 1607638 83.21 | 1606994 644 99.96 0.04

3. Ordinary Resolution under Section 152, 196, 197, 198 and 203 of the Companies Act, 2013 to re-appoint
Mr. Kapil Kaul (DIN: 00053937) as Executive Director & CFO of the Company for a period of 3 (three) years
w.e.f 1st January, 2016 to 31st December, 2018.

Whether promoter/ promoter group are interested in the agenda/resolution - No

Category Mode of Voting No. of No. of % of No. of No. of % of % of

Shares Votes Votes Votes- in | Votes- Votes in Votes
Held Polled Polled on favour | against | favour on | against on

outstanding votes votes

shares polled polled

1) 2 (3)=L(2)/(1)] (4) (5) (6)=[(4)/(2)] | (N)=[(5)/(2)]

*100 *100 *100
Promoter | E-voting 0 0.00 0 0 0.00 0.00
and Poll 1447633 NA NA NA NA NA NA
Promoter | Postal Ballot (if applicable) 1447633 100.00 | 1447633 0 100.00 0.00
Group Total 1447633 | 1447633 100.00 | 1447633 0 100.00 0.00
Public E-voting 0 0.00 0 0 0.00 0.00
Institutions | Poll 77 NA NA NA NA NA NA
Postal Ballot (if applicable) 0 0.00 0 0 0.00 0.00
Total 77 0 0.00 0 0 0.00 0.00
Public E-voting 5370 1.11 5230 140 97.39 2.61
Non- Poll 484290 NA NA NA NA NA NA
Institutions | Postal Ballot (if applicable) 154635 31.93 154562 73 99.95 0.05
Total 484290 160005 33.04 159792 213 99.87 0.13
Total 1932000 | 1607638 83.21 1607425 213 99.99 0.01

8.4 Personwho conducted the postal ballot exercise:
CS Mohan Ram Goenka, Partner, MR & Associates, Company Secretaries, Kolkata, was appointed as the
Scrutinizer for conducting the Postal Ballot voting process in accordance with law in a fair and transparent
manner.
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8.5

None of the business is presently proposed to be transacted through postal ballot. In case any Special
Resolution needs to be passed through Postal Ballot during the financial year 2017-2018, the procedure laid
down under Section 110 of the Companies Act, 2013 and the Rules thereunder will be complied with.

9. MEANS OF COMMUNICATION:

9.1 The quarterly, half yearly and annual financial results of the company are sent to the Stock Exchange
immediately after they are approved by the Board of Directors and posted on Company’s website and also
published in newspapers, viz, Financial Express (English) and Aajkal (Bengali) in compliance with Listing
Regulations, 2015.

9.2 Website: The Company’s website www.rasoigroup.in contains separate section ‘Investor Relations’ where
shareholders information is available. The Company’s financial results and annual reports are also available
on the website in a user-friendly and downloadable form.

9.3 News releases, presentations, among others: All Corporate Announcements made to the Stock Exchange
during the year 2016-2017 are available on the website of the Company. During the year 2016-2017, the
company has not made any presentations to institutional investors and analysts.

10. GENERAL SHAREHOLDERS INFORMATION:

a) 113th Annual General Meeting: Monday, 25th September, 2017 at 11.30 a.m. at Rabindra Tirtha,
33-1111, Major Arterial Road, 3rd Rotary, New Town, Kolkata —700156.
b) Financial Year: April 1 to March 31
c) Dividend payment date: Dividend, if declared, shall be paid/credited between 10th October, 2017 to
16th October, 2017.
d) Listing on Stock Exchange: BSE Limited, Phiroze Jeejeebhoy Towers, Dalal Street, Fort,
Mumbai—400001.
e) Listing Fees: The Company has paid the listing fees for the financial year 2016-17 & 2017-18.
f) Stock Code: BSE: 507649, Old ISIN (before Consolidation): INE349E01015
New ISIN (after Consolidation): INE349E01023 (valid for transactions on BSE Ltd. w.e.f. 15.03.2017)
g) Stock Market Price Data:
Month Share Price of the Company BSE Sensex (Points)*
on BSE })*
High Low Close High Low Close
April, 2016 980.00 900.50 930.00 26100.54 24523.20 25606.62
May, 2016 1034.25 905.00 1022.00 26837.20 25057.93 26667.96
June, 2016 1059.10 980.05 1007.75 27105.41 25911.33 26999.72
July, 2016 1111.00 875.00 1072.00 28240.20 27034.14 28051.86
August, 2016 1239.00 982.05 1040.00 28532.25 27627.97 2845217
September, 2016 1255.05 876.00 1056.00 29077.28 27716.78 27865.96
October, 2016 1325.00 1012.00 1300.10 28477.65 27488.30 27930.21
November, 2016 1530.10 1059.00 1147.00 28029.80 25717.93 26652.81
December, 2016 1424.00 1051.15 1205.80 26803.76 25753.74 26626.46
January, 2017 2118.00 1092.00 1803.45 27980.39 26447.06 27655.96
February, 2017** 1910.00 1721.95 1776.30 29065.31 27590.10 28743.32
March, 2017** 41123.25 27550.10 30000.00 29824.62 28716.21 29620.50

*

Source: www.bseindia.com

** There was no dealing in equity shares of the Company for the period from 02.02.2017 to 14.03.2017 for the

purpose of consolidation of face value of equity shares of the Company from % 10 each, fully paid up to
¥ 200 each, fully paid up.
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h) Performance in comparison with BSE Sensex: Share price in comparison to BSE Sensex (Based on
closing Price) for the financial year ended 31st March, 2017.

Month Share Price of the Company BSE Sensex (Points)
on BSE ()
Close % to Base Close % to Base

April, 2016 930.00 100.00 25606.62 100.00
May, 2016 1022.00 109.89 26667.96 104.14
June, 2016 1007.75 108.36 26999.72 105.44
July, 2016 1072.00 115.27 28051.86 109.55
August, 2016 1040.00 111.83 2845217 111.11
September, 2016 1056.00 113.55 27865.96 108.82
October, 2016 1300.10 139.80 27930.21 109.07
November, 2016 1147.00 123.33 26652.81 104.09
December, 2016 1205.80 129.66 26626.46 103.98
January, 2017 1803.45 193.92 27655.96 108.00
February, 2017 1776.30 191.00 28743.32 112.25
March, 2017 *1500.00 161.29 29620.50 115.68

The closing price of ¥ 1500 is adjusted price (for this comparison purpose) for consolidation of face value of
equity shares of the Company from ¥ 10 each, fully paid up to ¥ 200 each, fully paid up.

Performance of Rasoi Ltd. Vs BSE Sensex

220.00

200.00

180.00 /[\‘\\
160.00 / 1500.00
o /\//
120.00
Rasoi 930.00
Wso
100.00

Sensex 25606.62

80.00

6000 1 1 1 1 1 1 1 1 1 1 1
Apr-  May- Jun-  July-  Aug- Sep- Oct- Nov- Dec- Jan- Feb- Mar-
2016 2016 2016 2016 2016 2016 2016 2016 2016 2017 2017 2017

| —%— Sensex —¢— Rasoi |

i)  Trading of Securities: The securities of the Company were not suspended from trading at any time during
the financial year 2016-2017. However, there was no dealing in equity shares of the Company for the period
from 02.02.2017 to 14.03.2017 for the purpose of consolidation of equity shares of the Company from
%10 each, fully paid up to ¥ 200 each, fully paid up.

i) Registrar and Share Transfer Agent:
C B Management Services (P) Ltd.
P-22, Bondel Road, Kolkata — 700 019.
Phone: (033) 4011 6700/2280 6692 / 2282 3643 , Fax: (033) 4011 6739 / Email: rta@cbmsl.com
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k)

m)

0)

P)

Q)

Share Transfer System:

In terms of Regulation 40(2) of the Listing Regulations, the Board of Directors have delegated the power to
attend all the formalities relating to transfer of securities to the Registrar & Share Transfer Agent (RTA)
pursuant to which the reports on transfer of securities received from the RTA are placed before the Board of
Directors in each Board Meeting.

Shares lodged for transfer are normally processed within 15 days from the date of lodgment, if documents
are found to be in order. Shares under objection are returned within two weeks. All requests for dematerialization
of shares are processed and the confirmation is given to the respective depositories i.e. National Securities
Depository Limited (NSDL) and Central Depository Services Limited (CDSL) within 21 days.

The Company obtains Certificate of Compliance pertaining to share transfer formalities half-yearly as required
under Regulation 40(9) and quarterly certificate of Reconciliation of Share Capital Audit Report from Company
Secretary in Practice in compliance with the Listing Regulations and files the said certificates with the Stock
Exchange (BSE).

Distribution of Shareholding as on 31st March, 2017:

Range Shareholders Shares
Numbers % Numbers %

1-500 2050 99.23 11939 12.36
501-1000 2 0.10 1605 1.66
1001-2000 3 0.14 4993 517
2001-3000 0 0.00 0 0.00
3001-4000 2 0.10 6514 6.74
4001-5000 4 0.19 17001 17.60
5001-10000 3 0.14 19980 20.68
10001 & above 2 0.10 34568 35.79
TOTAL 2066 100.00 96600 100.00

Dematerialization of Equity Shares and Liquidity:
As on 31st March, 2017, 95.82% of the total shares of the Company were in dematerialized form.

Outstanding GDRs / ADRs / Warrants or any convertible instruments, conversion date and likely
impact on equity:

The Company has not issued any Global Depository Receipts (GDRs), American Depository Receipts
(ADRs), warrants or any convertible instruments, which is likely to have impact on the Company’s equity
during the financial year ended 31st March, 2017.

Commodity price risk or foreign exchange risk and hedging activities:
No such risks or activities to report during the financial year under review.

Factory Location:

Manufacturing Unit:

Vill. & P.O.: Banganagar, P.S.: Falta, Dist.: South 24 Parganas
Pin code: 743 513, West Bengal

Registered Office & Address for Correspondence:

Rasoi Limited

‘Rasoi Court’

20, Sir R N Mukherjee Road, Kolkata — 700 001

Phone: (033) 2248 0114, (033) 2248 0115; Fax: (033) 2248 1200;
Email: secdept@ rasoigroup.in
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11.
111

112

11.3

114

11.5

11.6

11.7

11.8

DISCLOSURES:
Related Party Transactions:

There were no transactions of material nature with related parties during the financial year 2016-2017 that
had potential conflict with the interest of the Company at large. All the transactions entered during the
financial year 2016-2017 with related parties were on arm’s length basis and the same are disclosed in Notes
on Accounts as appended to the financial statements and in the prescribed form AOC-2 annexed to the
Directors’ Report as “Annexure-C”. The policy on dealing with Related Party Transactions is available on
Company’s website at http:/www.rasoigroup.in/pdf/Related_Party_Transaction_Policy.pdf

Compliance by the Company:

The Company has complied with all the requirements of the Listing Regulations entered into with the Stock
Exchange, as well as the regulations and guidelines of SEBI and other statutory authorities on all matters
relating to capital market during the last three years. No penalties or strictures have been imposed on the
Company by the Stock Exchange, SEBI or other statutory authorities during the last three years.

Whistle Blower policy / Vigil Mechanism and affirmation that no personnel has been denied access
to the Audit Committee:

The Company has established a vigil mechanism for Directors and employees to report concerns about
unethical behaviour, actual or suspected fraud, or violation of code of conduct or ethics policy. The mechanism
also provides for adequate safeguards against victimization of director(s) / employee(s) who avail of the
mechanism and also provide for direct access to the Chairman of the Audit Committee in the exceptional
cases. We affirm that during the financial year 2016-2017, no employee or director was denied access
to the Audit Committee. The policy on Vigil mechanism is uploaded at the Company website at
http://www.rasoigroup.in/pdf/Vigil-mechanism-Policy.pdf

Adoption of mandatory and non-mandatory requirements of Regulation 27 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations, 2015:

The Company has complied with all mandatory requirements of Regulation 27 and Schedule V of Listing
Regulations. The Company has adopted following non-mandatory requirements of Regulation 27 and Part E
of Schedule Il of Listing Regulations.

(@ Audit Qualification - The Company is in the regime of unmodified audit opinion on financial statements.

(b) Separate posts of Chairman and CEO — The Company has separate Chairman and Chief Executive
Officer.

(c) Reporting of Internal Auditor — The Internal Auditor directly reports to the Audit Committee.
Web- link for policy determining ‘material’ subsidiaries:

The Company does not have any subsidiary as defined under the Companies Act, 2013.
Compliance of the requirement of Corporate Governance Report:

During the financial year 2016-2017, the Company has complied with the requirements of Corporate
Governance Report of sub paras (2) to (10) of the Point C of Schedule V of SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015.

Disclosure of the Compliance with Corporate Governance:

The Company has complied with the regulations 17-20, 22-23, 25-27 and Clauses (b) to (i) of regulations
46(2) of Listing Regulations during the financial year 2016-2017. Regulations 21 and 24 of Listing Regulations
are not applicable to the Company.

Disclosure with respect to demat suspense account/unclaimed suspense account:

The Company does not have any of its securities lying in demat/unclaimed suspense account arising out of
public/bonus/right issues as at 31st March, 2017. Hence, the particulars relating to aggregate number of
shareholders and the outstanding securities in suspense account and other related matters does not arise.
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11.9 Disclosure of accounting treatment:

In the preparation of financial statements, the Company has followed the Accounting Standards issued by
the Institute of Chartered Accountants of India to the extent applicable.

11.10 Code of Conduct for Prevention of Insider Trading:

The Company has adopted a Code of Conduct for Prevention of Insider Trading for its management, staff
and directors. The Code lays down guidelines and procedures to be followed and disclosures to be made by
directors, top level executives and staff whilst dealing in shares. The Company Secretary has been appointed
as the Compliance Officer and is responsible for adherence to the Code.

11.11 Code of Conduct:

The Company has framed and adopted a Code of Conduct for the Board of Directors and Senior Management
Personnel of the Company. All the members of the Board and Senior Management Personnel have affirmed
compliance to the Code as on 31st March, 2017. A declaration to this effect, signed by the Chief Executive
Officer of the Company is annexed to this report. The code is available on the Company’s website at
http://www.rasoigroup.in/code_conduct.php

11.12 Compliance Certificate by Practicing Company Secretary:

The Company has obtained a certificate from the Practicing Company Secretary regarding compliance of
conditions of Corporate Governance as stipulated in Schedule V of the Listing Regulations, which is annexed
herewith and forms part of this Annual Report.

For and on behalf of the Board of Directors

Sd/- Sd/-
Place: Kolkata H M Parekh Kapil Kaul
Date: 29th May, 2017 Director  Executive Director & CFO

DECLARATION - CODE OF CONDUCT

Pursuant to Regulation 17 and Schedule V of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 the Board Members and the Senior Management Personnel of the Company have affirmed compliance with
the Company’s Code of Conduct during the financial year ended 31st March, 2017.

Place: Kolkata Sd/-
Date: 29th May, 2017 Sayantan Bandyopadhyay
Chief Executive Officer

[47]



RASOI LIMITED
Annual Report 2016-17

PRACTICING COMPANY SECRETARY’S CERTIFICATE REGARDING COMPLIANCE OF CONDITIONS OF
CORPORATE GOVERNANCE

To
The Members
Rasoi Limited

We have examined the compliance of conditions of Corporate Governance by RASOI LIMITED (“the Company”)
for the year ended on March 31, 2017, as stipulated in Schedule V and other relevant provisions of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 [*SEBI(LODR) Regulations 2015].

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

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

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

For MR & Associates
Company Secretaries

Sd/-

M R Goenka

Partner

Place: Kolkata FCS No.: 4515
Date: 29th May, 2017 C P No.:2551
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REMUNERATION POLICY

PREFACE

This Remuneration policy of Rasoi Ltd. is formulated to determine the appointment of and remuneration payable to
Directors, Key Managerial Personnel (‘'KMPs’) and the Senior Management Personnel (‘SMPs’) of the Company.

The Board of Directors of the Company has adopted this Remuneration Policy, on the recommendation of the Remuneration
Committee, in its meeting held on 28th May 2014.

. COMMENCEMENT

This remuneration policy governs Policy relating to directors’ appointment and remuneration including criteria for determining
qualifications, positive attributes, independence of a director and other matters provided under sub-section (3) of section
178 of the Companies Act, 2013.

. DEFINITIONS

For the purpose of this policy all terms shall have same meaning as defined under the Companies Act, 2013.
. PURPOSE

This policy is framed to attain following objectives:

a. Formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel and other
employees;

b. Formulation of criteria for evaluation of Independent Directors and the Board;
c. Devising a policy on Board diversity;

d. Identifying persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, and recommend to the Board their appointment and removal. The company
shall disclose the remuneration policy and the evaluation criteria in its Annual Report.

PRINCIPLES OF REMUNERATION

The objective of the remuneration policy is to enable the Company to attract, motivate, and retain qualified industry
professionals for the Board of Management and other executive level in order to achieve the Company strategic goals. The
remuneration policy acknowledges the internal and external context as well as the business needs and long term strategy.
The policy is designed to encourage behavior that is focused on long-term value creation, while adopting the highest
standards of good corporate governance. The policy is built on the following principles:

i. Vision And Strategy— Remuneration and reward frameworks and decisions shall be developed in a manner that is
consistent with, supports and reinforces the achievement of the Company’s vision and strategy.

ii. Transparent —The policy and its execution are clear and practical.

iii. Aligned within the company’s objectives — The remuneration policy is aligned with the Company’s short term and long
term objectives, compatible with those of management and other employees.

iv. Long-term orientated — The incentives focus on long-term value creation.
v. Compliant - Company adopts the highest standards of good corporate governance.
vi. Simple - The policy and its execution are as simple as possible and easily understandable to all stakeholders.

vii. Internal equity-The Company shall remunerate the board members, KMP and senior management in terms of their
roles within the organisation. Positions shall be formally evaluated to determine their relative weight in relation to
other positions within the Company.

viii. External equity- The Company strives to pay an equitable remuneration, capable of attracting and retaining high
quality personnel. Therefore the Company will remain logically mindful of the ongoing need to attract and retain high
quality people, and the influence of external remuneration pressures. Reference to external market norms will be
made using appropriate market sources, including relevant and comparative survey data, as determined to have
meaning to the Company's remuneration practices at that time.

ix. Flexibility- Remuneration and reward offerings shall be sufficiently flexible to meet both the needs of individuals and
those of the Company whilst complying with relevant tax and other legislation.

x. Performance-Driven Remuneration- The Company shall entrench a culture of performance driven remuneration
through the implementation of the Performance Incentive System.

xi. Affordability and Sustainability— The Company shall ensure that remuneration is affordable on a sustainable basis.
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6.

7.

NOMINATION AND REMUNERATION COMMITTEE

a.

Composition- The Remuneration Committee of the Board of Directors is re-named as Nomination and Remuneration
Committee. Members of the Committee shall be appointed by the Board and shall comprise of three or more non-
executive directors out of which not less than one-half shall be independent directors.

Responsibility & Duties- The responsibility and duties of Nomination and Remuneration Committee are as follows:

Identifying persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down in this policy, recommend to the Board their appointment and removal and
carry out evaluation of every director's performance.

Formulate the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration for the Directors, Key Managerial Personnel and
other Employees.

Formulating framework and/or policy for remuneration, terms of employment and any changes, including service
contracts, remuneration, policy for and scope of pension arrangements, etc for Executives and reviewing it on a
periodic basis;

Formulating terms for cessation of employment and ensure that any payments made are fair to the individual and
the company, that failure is not rewarded and that the duty to mitigate loss is fully recognized;

Formulating the policy to ensure that:

1. the level and composition of remuneration is reasonable and sufficient to attract, retain and motivate directors
of the quality required to run the company successfully.

2. relationship of remuneration to performance is clear and meets appropriate performance benchmark; and

3. remuneration to directors, key managerial personnel and senior management involves a balance between
fixed and incentive pay reflecting short and long term performance objectives appropriate to the working of the
company and its goals.

SELECTION AND APPOINTMENT OF THE BOARD MEMBERS

Nomination & Remuneration Committee shall evaluate the Board’s Performance, ascertain their availability and make
suitable recommendations to the Board. The Committee shall identify suitable candidates in the event of any vacancy
being created on the Board on account of retirement, resignation or demise of any existing Board member. Based on the
recommendations of the Committee, the Board will evaluate the candidate(s) and decide on the selection of the appropriate

member.

The Board then makes an invitation (verbal / written) to the new member to join the Board as a Director. On acceptance
of the same, the new Director will be appointed by the Board.

In the evaluation of Board Members, the Nomination & Remuneration Committee will have regard to normally accepted
nomination criteria, including:

b
c
d
e

(
(
(
(
(
(f)

a)

honesty and integrity;

the ability to exercise sound business judgment;

appropriate experience and professional qualifications;

absence of conflicts of interest or other legal impediments to serving on the Board;

willingness to devote the required time; and

availability to attend Board and Committee meetings
PROCESS FOR EVALUATION

The Nomination & Remuneration Committee of the Board will be responsible for the evaluation of Board’s and individual
directors’ performance.

PUBLICATION
The policy shall form part of Director’s report to be issued by the Board of Directors in terms of the Companies Act, 2013.
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INDEPENDENT AUDITORS’ REPORT

To the Members of Rasoi Limited
Report on the Financial Statements

We have audited the accompanying financial
statements of Rasoi Limited (“the Company”), which
comprise the Balance Sheet as at 31st March 2017,
the Statement of Profit and Loss, the Cash Flow
Statement for the year then ended, and a summary
of the significant accounting policies and other
explanatory information.

Management’s Responsibility for the Financial
Statements

The Company’s Board of Directors is responsible for
the matters stated in Section 134(5) of the Companies
Act 2013 (“the Act”) with respect to the preparation
of these financial statements that give a true and
fair view of the financial position, financial
performance and cash flows of the Company in
accordance with the accounting principles generally
accepted in India, including the Accounting Standards
specified under Section 133 of the Act. This
responsibility also includes maintenance of adequate
accounting records in accordance with the provisions
of the Act for safeguarding of the assets of the
company and for preventing and detecting frauds and
other irregularities; selection and application of
appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and
the design, implementation and maintenance of
adequate internal financial controls that were
operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to
the preparation and presentation of the financial
statements that give a true and fair view and are free
from material misstatement, whether due to fraud or
error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these
financial statements based on our audit.

We have taken into account the provisions of the
Act, the accounting and auditing standards and
matters which are required to be included in the audit
report under the provisions of the Act and the Rules
made thereunder.

We conducted our audit in accordance with the
Standards on Auditing, as specified under Section
143(10) of the Act. Those Standards require that we
comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance
about whether the financial statements are free from
material misstatement.

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

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

Opinion

In our opinion and to the best of our information and
according to the explanations given to us, the
aforesaid financial statements give the information
required by the Act in the manner so required and
give a true and fair view in conformity with the
accounting principles generally accepted in India, of
the state of affairs of the Company as at 31st March
2017, its profit and its cash flows for the year ended
on that date.

Report on Other Legal and Regulatory
Requirements

As required by the Companies (Auditor's Report)
Order, 2016 (“the Order”), issued by the Central
Government of India in terms of sub-section (11) of
section 143 of the Act, and according to the
information and explanations given to us and also on
the basis of such checks as we considered
appropriate, we give in the ‘Annexure A’, a statement
on the matters specified in paragraphs 3 and 4 of the
Order.

As required by Section143 (3) of the Act, we report
that:

a) We have sought and obtained all the information
and explanations which to the best of our
knowledge and belief were necessary for the
purpose of our audit;
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In our opinion, proper books of account as
required by law have been kept by the Company
so far as it appears from our examination of those
books;

The Balance Sheet, the Statement of Profit and
Loss, and the Cash Flow Statement dealt with
by this report are in agreement with the books of
account;

In our opinion, the aforesaid financial statements
comply with the Accounting Standards specified
under Section 133 of the Act.

On the basis of the written representations
received from the directors as on March 31, 2017,
taken on record by the Board of Directors, none
of the directors is disqualified as on 31st March
2017, from being appointed as a director in terms
of section 164 (2) of the Act.

With respect to the adequacy of the internal
financial controls over financial reporting of the
Company and the operating effectiveness of such
controls, refer to our separate Report in “Annexure
B”.

With respect to the other matters to be included
in the Auditor’s Report in accordance with Rule
11 of the Companies (Audit and Auditors) Rules,
2014, in our opinion and to the best of our
information and according to the explanations
given to us:

i. As per representation received from the
management, the Company has disclosed
the impact of pending litigations on its financial
position in its financial statements (Refer Note

‘Annexure A’ referred to in our report of even date

According to the information and explanation given to us:

(@) The Company has maintained proper records
showing full particulars including quantitative
details and situation of its fixed assets.

(b) There is a phased programme of verification
of such assets, based on which physical
verification of fixed assets is being carried
out by the management. Discrepancies in
respect of fixed assets verified during the year

were not material.

Based on verification of title deeds produced
to us by the management and according to
the information and explanations given to us,
in our opinion, the title deeds of immovable
properties are held in the name of the
company.

Place: Kolkata
Date: 29th May, 2017

No. 2.24(A) of the financial statements);

i. The Company does not have any long-term
contracts, including derivative contracts, for
which there were any material foreseeable
losses;

iii. There were no delays in transferring amounts
required to be transferred to the Investor
Education and Protection Fund by the
Company.

. The Company has provided requisite
disclosures in the financial statements as to
holdings as well as dealings in Specified Bank
Notes (Bank notes of denominations of five
hundred and one thousand rupees existing
on 8th November 2016) (SBN’s) during the
period from 8th November 2016 to 30th
December 2016. Based on audit procedures
and relying on the management representation
we report that the disclosure are in
accordance with books of account maintained
by the Company and as produced to us by
the management (Refer Note no. 2.36 of Notes
to the Financial Statements).

For Lodha & Co.
Chartered Accountants
Firm’s ICAI Registration No.:301051E

Sd/-

H K Verma

Partner

Membership No: 055104

The Inventories have been physically verified
during the year by the management. In our opinion
and according to the information and explanations
given to us, the frequency of such verification is
reasonable. As far as ascertained, discrepancies
noticed on verification between the physical
stocks and the book records were not material
and the same has been properly dealt with in the
books of account.

According to the information and explanations
given to us, the Company has not granted any
loans, secured and unsecured to any company,
firm, limited liability partnerships or other
parties covered in the register maintained under
Section 189 of the Act. Accordingly, paragraph
3(iii) (a) to (c) of the Order is not applicable to the
Company.

[52]



RASOI LIMITED
Annual Report 2016-17

Vi.

Vii

. According to the information and explanations

given to us, in our opinion, in respect of loans,
investments, guarantees and security, provisions
of sections 185 and 186 of the Act have been
complied with by the company.

The Company has not accepted any deposits and
accordingly, the provisions of Section 73 to 76
or any other relevant provisions of the Act and
the rules framed thereunder are not applicable to
the Company.

In our opinion and according to the information
and explanation given to us, in respect of goods
produced by the company, maintenance of cost
records has not been specified by the Central
Government under section 148(1) of the Act.

. (@) According to the information and explanations
given to us and as per the records verified by
us, Company is generally regular in depositing
with appropriate authorities undisputed
statutory dues including provident fund,
employees’ state insurance, income-tax,
sales-tax, service tax, duty of customs, duty
of excise, value added tax, cess and other
material statutory dues applicable to it.
According to the information and explanations
given to us, no undisputed amount payable
in respect of above dues were outstanding
as at 31st March 2017 for a period of more
than six months from date of becoming
payable.

(b) There are no dues of sales tax, income tax,
duty of customs, service tax, duty of excise,
value added tax or cess which have not been
deposited on account of any dispute except

the dues as given below:

Forum
where
dispute is
pending

Period to
which the
amount
relates

Amount
(T in lakh)

Nature of
the Dues

Name
of the
Statute

Tax Act,

1990-91
and
1994-95

Purchase
West Tax
Bengal

Sales

Deputy
Commissioner
of Commercial

Taxes,

Beliaghata

Sales Tax 1990-91
1954 to
1993-94

143.90 2003-04 Assistant
The Commissioner
Customs Custom of Customs
Act, 1962 Duty
44.90 2000-01 Deputy
Commissioner
4.81 1976 and Appellate
24.07.81 to Collector
31.03.82
2.59 01.04.81 Customs
to Excise &
16.03.85 Gold (control)
CThte | Appellate
entra Tribunal.
Excise
Act, Excise 165.65 Oct’ 89 to Hon'ble
1994 Duty Apr 91 High Court,
Calcutta
1.66 2003-04 Central
Excise
and Service
Tax
Appellate
Tribunal
The West | Entry Tax 10.81 | June 2013 — | West Bengal
Bengal Tax March 2017 Taxation
on Entry Tribunal
of Goods
in Local
Areas
Rules,
2012
viii. In our opinion and according to the information

Xi.

and explanations given to us, during the year the
company has not defaulted in the repayment of
borrowings to banks. As explained, the company
does not have any loan or borrowings from any
financial institution, government or any dues to
debenture holders.

. The Company has not raised monies by way
of Initial Public Offer or Further Public Offer
(including debt instruments) and term loans and
as such paragraph 3(ix) of the Order is not
applicable to the Company.

During the course of our examination of the books
of account carried out in accordance with the
generally accepted auditing practices in India, we
have neither come across any incidence of fraud
by the Company or on the Company by its
officers or employees, nor have we been informed
of any such case by the management.

In our opinion and according to the information
and explanation given to us, managerial
remuneration has been paid or provided in




RASOI LIMITED
Annual Report 2016-17

accordance with the requisite approvals mandated

by provisions of section 197 read with schedule

V of the Act.
xii. In our opinion and according to the information
and explanations given to us, the Company is
not a Nidhi Company. Accordingly, paragraph 3(xii)
of the Order is not applicable.
xiii. According to the information and explanations
given to us, the transactions with related parties
are in compliance with Section 177 and 188 of
the Act, where applicable and details of such
transactions have been disclosed in the financial
statements as required by the applicable
Accounting Standard.
xiv. During the year the Company has not made any
preferential allotment or private placement of
shares or fully or partly convertible debentures
and therefore paragraph 3(xiv) of the Order is not
applicable to the Company.

‘Annexure B’ referred to in our report of even date

xv. According to the information and explanations
given to us, during the year, the Company has
not entered into any non-cash transactions with
directors/persons connected with the directors
and therefore provisions of section 192 of the
Act are not applicable to the Company.

xvi.According to the information and explanations
given to us, the Company is not required to be
registered under section 45-1A of the Reserve

Bank of India Act, 1934.

For Lodha & Co.
Chartered Accountants
Firm’s ICAI Registration No.:301051E

Sd/-

HK Verma

Partner

Membership No: 055104

Place: Kolkata
Date: 29th May, 2017

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the

Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over
financial reporting of Rasoi Limited (“the Company”)
as at 31st March 2017 in conjunction with our audit
of the financial statements of the Company for the
year ended on that date.

Management’s Responsibility for Internal
Financial Controls

The Company’s management is responsible for
establishing and maintaining internal financial controls
based on the internal control over financial reporting
criteria established by the Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls
over Financial Reporting issued by the Institute of
Chartered Accountants of India (ICAI). These
responsibilities include the design, implementation
and maintenance of adequate internal financial
controls that were operating effectively for ensuring
the orderly and efficient conduct of its business,
including adherence to company’s policies, the
safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and

completeness of the accounting records, and the
timely preparation of reliable financial information, as
required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the
Company's internal financial controls over financial
reporting based on our audit. We conducted our audit
in accordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting
(the “Guidance Note”) and the Standards on Auditing,
issued by ICAI and deemed to be prescribed under
section 143(10) of the Act, to the extent applicable
to an audit of internal financial controls, both applicable
to an audit of Internal Financial Controls and, both
issued by the ICAIl. Those Standards and the
Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate
internal financial controls over financial reporting was
established and maintained and if such controls
operated effectively in all material respects.
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Our audit involves performing procedures to obtain
audit evidence about the adequacy of the internal
financial controls system over financial reporting and
their operating effectiveness. Our audit of internal
financial controls over financial reporting included
obtaining an understanding of internal financial
controls over financial reporting, assessing the risk
that a material weakness exists, and testing and
evaluating the design and operating effectiveness of
internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material
misstatement of the financial statements, whether
due to fraud or error.

We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for
our audit opinion on the Company’s internal financial
controls system over financial reporting.

Meaning of Internal Financial Controls over
Financial Reporting

A company's internal financial control over financial
reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting
and the preparation of financial statements for
external purposes in accordance with generally
accepted accounting principles. A company's internal
financial control over financial reporting includes
those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded
as necessary to permit preparation of financial
statements in accordance with generally accepted
accounting principles, and that receipts and
expenditures of the company are being made only in
accordance with authorisations of management and
directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection
of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect
on the financial statements.

Inherent Limitations of Internal Financial Controls
over Financial Reporting

Because of the inherent limitations of internal financial
controls over financial reporting, including the
possibility of collusion or improper management
override of controls, material misstatements due to
error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial
controls over financial reporting to future periods are
subject to the risk that the internal financial control
over financial reporting may become inadequate
because of changes in conditions, or that the degree
of compliance with the policies or procedures may
deteriorate.

Opinion

In our opinion, the Company has, in all material
respects, an adequate internal financial controls
system over financial reporting and such internal
financial controls over financial reporting were operating
effectively as at 31st March 2017, based on the
internal control over financial reporting criteria
established by the Company considering the essential
components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of
Chartered Accountants of India.

For Lodha & Co.
Chartered Accountants
Firm’s ICAIl Registration No.:301051E

Sd/-

HK Verma

Partner

Membership No: 055104

Place: Kolkata
Date: 29th May, 2017

[55]



RASOI LIMITED
Annual Report 2016-17

Balance Sheet as at 31st March, 2017

As At As At
Refer 31st March 2017 31st March 2016
Note No. 4 3
EQUITY & LIABILITIES :
Shareholders' Funds
Share Capital 2.1 19,320,000 19,320,000
Reserves & Surplus 2.2 1,284,210,668 1,195,531,692
Non-Current Liabilities
Deferred tax liabilities (Net) 2.3 21,887,748 21,340,818
Long-term provisions 24 1,495,770 2,029,004
Current Liabilities
Short-term borrowings 25 - 1,244,956
Trade payables 2.6
a) Outstanding dues of creditors - -
(micro enterprises and small enterprises
under Micro, Small and Medium Enterprises
Development Act, 2006)
b) Outstanding dues of creditors (other than 6,560,552 5,148,041
micro enterprises and small enterprises under
Micro, Small and Medium Enterprises
Development Act, 2006)
Other current liabilities 2.7 40,664,913 7,534,843
Short-term provisions 2.8 1,470,658 37,425,580
Total 1,375,610,309 1,289,574,934
ASSETS :
Non-Current Assets
Fixed Assets-Tangible Assets 2.9 220,461,055 222,868,616
Non-current Investments 2.10 71,568,786 47,003,449
Long-term loans and advances 2.11 91,186,622 217,835,277
Other non-current assets 212 12,300,000 14,445,418
Current Assets
Current Investments 2.13 731,347,313 710,154,830
Inventories 2.14 6,891,255 2,321,020
Trade Receivables 2.15 - 500,000
Cash and bank balances 2.16 9,643,837 8,865,672
Short-term loans and advances 217 212,352,891 41,236,991
Other current assets 2.18 19,858,550 24,343,661
Total 1,375,610,309 1,289,574,934
Significant Accounting Policies 1 -
Other Notes on Financial Statements 2.11t02.37

The accompanying notes are an integral part of the Financial Statements.

As per our Report of even date attached
For Lodha & Co.

Chartered Accountants

H K Verma

Partner

14, Government Place East, Kolkata
Date : 29th May, 2017

For and on behalf of the Board of Directors

Sd/-

H M Parekh

Director

Sd/- Sd/-

Naresh Patangi Kapil Kaul

Company Secretary Executive Director & CFO
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Statement of Profit and Loss for the year ended 31st March, 2017

INCOME :
Revenue from Operations
Other Income

Total Revenue

EXPENSES :

Raw Material Consumed

Purchase of Stock-in-Trade

Changes in Inventories of finished
goods & work-in-progress

Employee benefits expenses

Finance Cost

Depreciation

Other Expenses

Total Expenses

Profit before tax

Tax Expenses
Current Tax
Excess Provision for earlier Years written back
Deferred Tax

Profit for the Year
Earnings per equity share*
Basic and Diluted

Total
Basic and Diluted

* Adjusted for consolidation of face value
of equity share wherever applicable.

Significant Accounting Policies
Other Notes on Financial Statements

Refer

Note No.

219
2.20

2.26
2.27

2.21
2.22

29
2.23

2.3()

2.3(ii)

2.25

1

2.11t02.37

Figures for the

Year Ended

31st March 2017

T

218,640,575
2,831,137

221,471,712

19,302,634
75,950,088

(1,597,327)
14,684,563
427,172
7,527,542
46,218,999

162,513,671

58,958,041

8,300,000
(40,647,721)
546,930

90,758,832

939.53

939.53

The accompanying notes are an integral part of the Financial Statements.

As per our Report of even date attached
For Lodha & Co.

Chartered Accountants

H K Verma

Partner

14, Government Place East, Kolkata
Date : 29th May, 2017

Figures for the

Year Ended

31st March 2016

3

181,970,328
8,045,200

190,015,528

9,607,187
79,340,413

(817,395)
12,235,258
288,129
6,468,993
32,418,225

139,540,810

50,474,718

5,300,000

6,015,791

39,158,927

405.37

405.37

For and on behalf of the Board of Directors

Sd/-

Naresh Patangi

Company Secretary

Sd/-
H M Parekh
Director

Sd/-
Kapil Kaul

Executive Director & CFO
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Cash Flow Statement for the Year Ended 31st March, 2017

Refer Year Ended Year Ended
Note No. 31st March 2017 31st March 2016
g 4
A CashFlow from Operating Activities
Profit / (Loss) before tax 58,958,041 50,474,718
Non-cash adjustments to reconcile profit before tax to net cash flows :
Depreciation 7,527,542 6,468,993
Bad debts and advances written-off 6,485,049 1,439,336
Loss on sale of Fixed Assets 3,805,622 89,258
Finance Cost 427,172 288,129
Provision for doubtful debts written back (3,982,496) (2,139,336)
Sundry Balances Written Back - 14,262,889 (60,512) 6,085,868
Operating Profit before Working Capital Changes 73,220,930 56,560,586
Movement in working capital
Increase / (Decrease) in Trade and other payables 35,113,418 2,467,229
Increase / (Decrease) in Trade and other receivables (38,195,842) 37,932,347
Increase / (Decrease) in Investments (45,757,820) (64,726,065)
Increase / (Decrease) in Inventories (4,570,235) (53,410,479) (2,321,020) (26,647,509)
Cash Generated from/ (used in) Operations 19,810,451 29,913,077
Direct Taxes Paid (net of refunds) (6,217,145) (1,707,123)
Cash Flow from Operating Activities (A) 13,593,306 28,205,954
B.  CashFlowfromInvesting Activities
Purchase of Fixed Assets, Including Intangible Assets, CWIP and Capital advances (11,022,375) (41,596,214)
Proceeds from Sale of Fixed Assets 16,915 238,095
Margin Money Deposit with Bank 2,145,418 (3,754,418)
Net Cash Flow from /(used in) Investing Activities (B) (8,860,042) (45,112,537)
C.  Cash Flowfrom Financing Activities
Proceed / (Repayment) from / of Short Term Borrowings (1,244,956) 1,244,956
Interest Paid (427,172) (288,129)
Dividend Paid on Equity Shares including Dividend distribution tax (2,282,971) (2,331,871)
Net Cash Flow from / (used in) Financing Activities (C) W W
Net Increase / (Decrease) in Cash & Cash Equivalents (A+B+C) 778,165 (18,281,627)
Cash & Cash Equivalents at the beginning of the year 8,865,672 27,147,299
Cash & Cash Equivalents at the end of the year 2.16 9,643,837 8,865,672
Components of Cash and Cash Equivalents
Balances with Bank :
In Current Accounts 9,177,820 8,441,489
In Unpaid Dividend Accounts 460,883 418,537
9,638,703 8,860,026
Cashin Hand 5,134 5,646
Total Cash and Cash Equivalents 2.16 9,643,837 8,865,672

Notes: i) Previous year figures have been regrouped/ rearranged wherever necessary.

ii) The above cash flow statement has been prepared under the "Indirect Method" as set out in the Accounting Standard 3 on "Cash Flow
Statement".

For and on behalf of the Board of Directors
As per our Report of even date attached

Sd/-
For Lodha & Co.
Chartered Accountants H MDT;{;I?;
H K Verma
Partner Sd/- Sd/-
14, Government Place East, Kolkata Naresh Patangi Kapil Kaul
Date : 29th May, 2017 Company Secretary Executive Director & CFO
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Accounting Policies and Notes on Accounts

1 SIGNIFICANT ACCOUNTING POLICIES
GENERAL

i) These accounts have been prepared on
historical cost basis except land which have
been revalued, in accordance with generally
accepted accounting principles in India and
the provisions of the Companies Act, 2013.

These accounts have been prepared on the
accounting principles of going concern.

All expenses and income to the extent
considered payable & receivable
respectively unless stated to be otherwise,
are accounted for on mercantile basis.

iii) Accounting policies unless specifically
stated to be otherwise, are consistent and
are in consonance with generally accepted
accounting principles.

USE OF ESTIMATES

The preparation of financial statements require
management to make estimates and assumption that
affect the reported amount of assets and liabilities
and disclosures relating to contingent liabilities as at
the Balance Sheet date and the reported amounts of
revenue and expenses during the year. Difference
between the actual results and the estimates are
recognised in the year the results are known/
materialised.

EXPENSES

Expenses under primary heads such as Salary,
Wages, Consumption of Stores etc. are being shown
under respective heads and have not been
functionally reclassified.

SALES

Sales are net off excise duty, rebates, discounts,
claims, etc. Sales on consignment and expenses
there against are being accounted for on receipt of
account sales from respective consignees.

EMPLOYEE BENEFITS

Employee benefits expenses are accrued during the

year when services are rendered by the employees.
Short term employee benefits are recognised as
expense in the respective year.

Contribution to defined contribution schemes such
as Provident Fund, Superannuation Fund, etc. are
recognised as and when incurred.

Long term employee benefits under defined benefits
scheme such as contribution to gratuity, leave etc.
are determined at close of the year at present value
of the amount payable using actuarial valuation
techniques.

Actuarial gain and losses are recognised as and when
they arise.

BORROWING COST

Borrowing cost incurred in relation to the acquisitions
or construction of assets are capitalised / allocated
as part of the cost of such assets. Other borrowing
cost are charged as an expense in the year in which
they are incurred.

GOVERNMENT GRANT

Cash subsidy relating to Fixed Assets is deducted
from the cost of assets. Other Government Grant
including incentive etc. are credited to statement of
Profit & Loss or deducted from the related expenses.

FIXED ASSETS

Fixed Assets are stated at cost of acquisition
inclusive of duties, incidental expenses, erection /
commissioning expenses and interest etc. upto the
date the assets is put to use.

IMPAIRMENT

Fixed Assets are reviewed at each balance sheet
date at the year end for impairment. In case events
and circumstances indicate any impairment,
recoverable amount of fixed assets is determined.
An impairment loss is recognized, whenever the
carrying amount of assets either belonging to Cash
Generating Unit (CGU) or otherwise exceeds the
recoverable amount. The recoverable amount is the
greater of assets net selling price or its value in use.

[59]



RASOI LIMITED
Annual Report 2016-17

Accounting Policies and Notes on Accounts (contd.)

In assessing value in use, the estimated future cash
flow from the use of the assets are discounted to
their present value at appropriate rate. An impairment
loss is reversed, if there has been change in the
recoverable amount and such loss no longer exists
or has decreased. Impairment loss/reversal thereof
is adjusted to the carrying value of the respective
assets.

DEPRECIATION AND AMORTISATION

Depreciation is provided on straight line method, at
the rates and in the manner specified in Schedule Il
to the Companies Act, 2013.

On amount added on revaluation, difference between
depreciation for the year based on revalued amount
of the fixed assets and depreciation based on its
original cost is transferred to General Reserve.

Depreciation on Fixed Assets added/disposed off
during the year is provided for on pro-rata basis with
reference to the month of addition/disposal.

INVENTORY

Inventories are stated at lower of Cost or estimated
net realisable value including excise duty, wherever
applicable. Cost of Work-in process and Finished
Goods represents materials, direct labour and
appropriate portion of overhead expenses allocated
against the same. By-products are valued at net
realisable value. Cost for the purpose of valuation is
computed on the basis of First in First out method.

INVESTMENT AND DIVIDEND

Investment which are long term in nature are carried
at cost less diminution other than temporary in nature.
Current investments are valued category wise at cost
or fair value whichever is lower. Dividend income is
accounted for when right to receive is established.

FOREIGN CURRENCY TRANSACTION

Transactions in foreign currencies are accounted for
at the exchange rate prevailing on the date of
transaction. Foreign currency monetary assets and

liabilities at the year end are translated using the
closing exchange rates. The loss or gain thereon and
also on the exchange differences on settlement of
the foreign currency transactions during the year are
recognised as revenue or expenses and are adjusted
to the statement of Profit and Loss.

The difference between the forward rate and exchange
rate at the date of transaction is recognized as income
and expense over the life of the contract.

ACCOUNTING FOR TAXES ON INCOME

Provision for Tax is made for both current and deferred
taxes. Current Tax is provided on the Taxable Income
using the applicable Tax Rates and Tax Laws.
Deferred Tax Assets & Liabilities arising on account
of timing difference and which are capable of reversal
in subsequent periods, are recognised using the tax
rates and tax laws that have been enacted or
substantively enacted. Deferred Tax assets except
in case of unabsorbed depreciation and tax losses,
are recognised only to the extent that there is a
reasonable certainty that sufficient future taxable
income will be available against which such deferred
tax assets will be realized. In case there is carry
forward unabsorbed depreciation and tax losses, all
deferred tax assets are recognised only when there
is a virtual certainty with convincing evidence that
such deferred tax assets can be realised against future
income.

PROVISIONS, CONTINGENCIES AND CONTINGENT
ASSETS

Provisions involving substantial degree of estimation
in measurement are recognised when there is a
present obligation as a result of past events and itis
probable that there will be an outflow of resources
and a reliable estimate can be made of the amount
of the obligation. Contingent Assets are neither
recognised nor disclosed in the financial statement.
Contingent liabilities are not provided for and are
disclosed by way of notes.
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Notes to the Financial Statements

As At As At
Refer 31st March 2017 31st March 2016
Note No. 4 3
OTHER NOTES ON FINANCIAL STATEMENTS
Share Capital 2.251
Authorised
25,000 11% Redeemable Cumulative Preference
Shares of ¥ 100 each (Previous Year 25,000) 2,500,000 2,500,000
187,500 Equity Shares of ¥ 200 each (Previous
Year 3,750,000 Equity Shares of 10 each) 37,500,000 37,500,000
40,000,000 40,000,000

Issued, Subscribed and Fully Paid up Shares

96,600 Equity Shares of ¥ 200 each (Previous
Year 1,932,000 Equity Shares of 10 each) 19,320,000 19,320,000

The Company has only one class of Equity Shares having a par value of ¥ 200 each (Previous YearZ 10
each). Each Shareholders of equity shares is entitled to one vote per share. The dividend proposed by
the Board of Directors is subject to the approval of shareholders. In the event of liquidation, the equity
shareholders are eligible to receive the remaining assets of the Company, after distribution of all preferential
amounts, in proportion of their shareholding.

The shareholders had approved the consolidation of shares on 22nd June 2016 from fully paid up face
value of ¥ 10 to ¥ 200 each. Consequently, the authorised and paid up share capital of the company is
consolidated into 187,500 equity shares of ¥ 200 each as against 3,750,000 shares of ¥ 10 each and
96,600 equity shares of ¥ 200 each as against 1,932,000 equity shares of ¥ 10 each respectively.

Reconciliation of the number of shares outstanding : No. of Shares No. of Shares

Number of shares at the beginning 96,600 1,932,000
Add : Shares issued during the year -

Less : Shares bought back during the year -
Number of shares at the end 96,600 1,932,000

Detail of the shareholders holding more than five percent shares along with number of shares held :

Name of Shareholder No. of Shares No. of Shares
Hindustan Composites Ltd 16,565 331,318
J L Morison (India) Ltd 18,003 360,062
Leaders Healthcare Ltd 6,715 134,315
GoodPoint Advisory Services and Investments Ltd 5,414 108,280
Pallawi Resources Ltd 7,851 157,035

The Board of Directors of the Company proposed a final dividend of ¥ 20 per share in respect of the year
ended 31st March 2017 subject to the approval of Shareholders at the ensuing Annual General Meeting.
If approved, the dividend would result in a cash outflow of ¥ 2,325,310 including tax of ¥ 393,310 on
amount of dividend distribution.
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Refer
Note No.
2.2 Reserves and Surplus
Securities Premium Account
As per last Balance Sheet

Revaluation Reserve
As per last Balance Sheet
Less : Transfer to General Reserve
Less : Adjustment during the year

General Reserve
As per last Balance Sheet
Add : Transfer from surplus
Add : Transfer from revaluation reserve
Less : Transitional adjustment 2.9-3

Surplus
As per last Balance Sheet
Add : Net Profit after Tax transferred from Statement of Profit & Loss

Amount available for appropriation
Appropriations :

Proposed Equity Dividend

Tax on Proposed Equity Dividend
Transferred to General reserve

As at the end of the year

2.3 Taxation
(i) Current Tax

Current Tax for the previous year is net of MAT credit entitlement.

As At

31st March 2017

T

51,480,000

51,480,000

72,771,206

2,079,856

70,691,350

802,755,982
2,500,000
2,079,856

(2,079,856)
805,255,982

268,524,504
90,758,832

359,283,336

2,500,000

2,500,000

356,783,336

1,284,210,668

As At

31st March 2016

3

51,480,000

51,480,000

72,885,877
114,671

72,771,206

801,541,311
1,100,000
114,671

802,755,982

232,790,894
39,158,927

271,949,821

1,932,000
393,317
1,100,000

3,425,317
268,524,504
1,195,531,692

(i) Deferred Tax Liabilities (Net) 2.3-1
The breakup of deferred assets and deferred tax liabilities are as given below :-
Openingason  Charge or (Credit) Closing as at
1st April 2016 duringtheyear  31stMarch2017
Deferred Tax Liabilities :-
Depreciation 21,340,818 706,517 22,047,335
Gross Deferred Tax Liability 21,340,818 706,517 22,047,335
Deferred Tax Assets :-
Expenses allowable on payment basis - 159,587 159,587
Gross Deferred Tax Assets - 159,587 159,587
Net Deferred Tax Liabilities 21,340,818 546,930 21,887,748
Previous Year 15,325,027 6,015,791 21,340,818

231 The Company has brought forward business losses. However, no deferred tax assets against the same has been
created considering the requirement for virtual certainty in realisation thereof.
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25

2.6

2.7

2.8

As At As At
Refer 31st March 2017 31st March 2016
Note No. 4 3
Long-term provisions
Provision for Employee Benefits 1,495,770 2,029,004
Short term borrowings
Secured Loan
From Bank (Repayable on demand)
Cash Credit 2.5-1 - 1,244,956
- 1,244,956

2.5-1 Fixed Deposits have been lien marked against the aforesaid borrowing.

Trade Payables 2.33

Additional disclosure with respect to Trade Payables

Disclosure of Trade Payables is based on the information available with the company regarding the
status of the suppliers as defined under the "Micro, Small and Medium Enterprise Development Act,
2006" (the Act). There are no delays in payment made to such suppliers. There is no overdue amount
outstanding at the balance sheet date. Based on above the relevant disclosures u/s 22 of the Act are as

follows :

a) Principal amount outstanding at the end of the year
b) Interest amount due at the end of the year
c) Interest paid to suppliers

Other Current Liabilities

Unpaid / unclaimed dividend 2.7-1 460,883 418,537
Advance from Customers 2.35 51,742 51,742
Other Payables

Security Deposit 36,500,000 1,000,000

Margin Money against Investments 3,600,000 6,060,000

Statutory Dues 52,288 40,152,288 4,564 7,064,564

40,664,913 7,534,843

2.7-1 Investor Education & Protection Fund-Unclaimed Dividend (This does not include any amount

due for payment to Investor Education and Protection Fund)

Short-term provisions

Provision for Employee Benefits
Proposed Equity Dividend

Tax on Proposed Equity Dividend
Provision for Taxation (Net)

1,470,658 324,241
- 1,932,000
- 393,317
- 34,776,022
1,470,658 37,425,580

[63]



RASOI LIMITED
Annual Report 2016-17

‘Aldanoadsal 129V L1 2 pue 899Gz 2 Ag Jemoj sI Jeak pue pouad ay 1o}
uoneroaldap ‘enoge sy} jo uondope ay} uodn jJuanbasuo?) "anlasay [elauax) isuiebe pajsnipe pue paziubooaiap usaq Sey UolBlIUBS pue Wa)sAs
JayepA ‘uolie|jelsul [eou3oa|3 ‘Buip|ing urepad 1oy 01-600¢ Ul IN0 paLed uoneneAal Jailies Jo 10adsal Ul 910g YdJel\ 1SLE Uo se junowe BulAued
ay} AIBuip1020y "S19sSE JO SSB[O J18Y10 JO 10adsal Ul [9pow 1S0D pue pug) Jo 10adsal ul [opow uoieneasl paldope sey Auedwo?) ay) ‘pIepuels pres
By}l YIM 80UepI0odde Ul "91 0z |Udy 1S| woly aAoaye Juswdinb3 pue jue|d ‘Auadoid, 0| psepuels Buiunodoy pasinai paidope sey Auedwo) ayl €-6°¢

"9AI9SaY [BIBUSK) 0] palidjsuel} Usaq pey pue aAIasay UolieneAsy WOy UMBIPYIM
sem siy1 Jeak snoinaid uj (129711 2 JBaA snoinald) |IN 2 Jo uoneloaidap Jo abieyd [euolippe ue S| 8J8y} suoleneaal pies ay} o} uanbasuo) 2-6°¢

"aAI9SaY UolienjeAay 0} palipalId usaqg pey awes ayl pue 0Ge‘ 1690/ 2 AQ pueT Jo anfeA ul asealoul Ul paynsal siyl -aoud 1oxew
JUBIND JO SISBq 8y} UO puBT JO SSB|O aliua panjeAal pey Janjea juspuadapul ue Agq panssi uodal ay) uo paseq Auedwo) au) ‘01-6002 JedA auyru]  1-62

919'898'ccC  204'0,9'66 629'92y £66'897'9 86.°/29'€6  81.'8E5'2eE 286°6GL v12'96S‘ Ly 98v'969°18¢C 1eg\ snoinsid
919'898'zzc  6S0°L9v‘0ce L8€'cLL'G0L LSe'sev'l  2vS'leS’L  20L'0.9°66 cvp'cee'9ze  169°Lge'L  GLETe0‘LlL  81.L8€S‘zee [e10L
88z'eyl 6.2'691 928'661c - 657'1C L9€'8LL'T S01'69€‘e - 0Sv'Ly GG9‘12eC seindwo)
£62'a5e ver'vol L6LzLe'e - 61806 2/6'182C Gez'Les'e - - Gee'LeST sjuswdinb3 80
111189} 9/2'885°1 80L°€L0‘9 - L06'2Y} L02°0/8'S ¥8e°166°L - - 8165, Sainixi4 g ainjiuing

£9.°0€€C 696°0€2°C 0ve‘vSL'Se  G69'7S9 ¥6.'66 lvg'60€'9C  60€°G86°'LC  S69'%S9 - ¥00'0¥9'8c  (€-6'Z'ON 910N JojoH) uoejuES pue
waysAg Jajep ‘uole|eIsy| [Ba1109]3
18E'98L'8€  ¢LG'856‘Cy  898°G09'V 6LY'eLC 1610862 051668 Ovv'v9S‘Lt 910960 G26'7.L6°01 1£G°G89°0F sjuswdinb3 1 ueld
856'666'86  62L°190°¢6  ¥SP'9Z8'v9  €80°L6Y 2LE'e6LY SoL'lel’l9  €81°888'9S1L  0¥6'9.5C - AR A (€-6'2ON BJON Jajey]) Buipiing
0.9’ 90L'9le'le - - - - 20.'912°18 - - 90L°912°18 (1-6'2'ON ©ION JojoH) pue pjoyssi4
060°1Cl 060°L2l - - - - 060°L2l - - 060°1Cl Jpueiy
: sjassy a|qibue]

2 2 2 2 2 2 2 2 2 2
OLUOBIN 1€ Ll Y24BNLE LI YdJeLE siuawisnfpy pousd 9LUBN L LLYdlepLEe  siuswisnlpy 91 YIEN 1€
W sy v sy lesy  /suopnpeq  eyiod ordn [eJoL  /suojonpsq  SUOWPPY IV SV 150D uojduosaq
¥oo|g 1eN Juswireduw) / uoneroaldeq ¥00|g $S015)

S19SSY paxid 6°¢

sjuawale]ls [eloueul 8y} 0} S9J0N

(64]



RASOI LIMITED

Annual Report 2016-17

Notes to the Financial Statements

31st March
2017

31st March

2016

2.10 Non-Current Investments

Long Term-

Investments (fully paid-up) - Non trade (at cost unless stated otherwise)
Number of Shares /Units /Bonds

Investments in equity instruments

Associates - Fully Paid up (Quoted)

2,050,574

Other Body Corporates - Fully Paid up (Quoted)

950
358
876
44
1,690
3,633
193
600
691
711
1,122
973
272,800
100
1,200
658
682
167
563
100
1,438
150
2,248
258

272,800
100

Other Body Corporate - Fully Paid up (Unquoted)

600,000
250

Investments in Debt Fund (Unquoted)

2,328,496

2,328,496

Investments in debentures (Unquoted)

10

10
1

AsAt As At
Refer Face Value 31stMarch2017  31st March 2016
Note No. 4 (4 4
2.10-1&2.10-2
2,050,574  Hindustan Composites Ltd 234 10 26,221,461 26,221,461
26,221,461 26,221,461
Asian Paints Ltd 1 1,000,456 -
Bajaj Auto Ltd 10 1,003,809 -
Bajaj Finance Ltd 2 999,326 -
BoschLtd 10 978,984 -
CiplaLtd 2 1,001,097 -
Dabur India Ltd 1 1,001,454 -
GlaxoSmithkline Consumer Healthcare Ltd 10 998,997 -
Godrej Consumer Products Ltd 1 1,001,382 -
HDFC Ltd 2 1,001,313 -
HDFC Bank Ltd 2 1,001,239 -
Hindustan Unilever Ltd 1 999,178 -
Infosys Ltd 5 1,002,195 -
J L Morison (India) Ltd 10 16,834,369 16,834,369
Jupiter Bioscience Ltd 10 2,056 2,056
Kotak Mahindra Bank Ltd 5 999,502 -
Larsen & Toubro Ltd 2 999,692 -
Lupin Ltd 2 999,664 -
Maruti Suzuki Ltd 5 997,673 -
Pfizer Ltd 10 1,004,959 -
Sundaram Brake Linings Ltd 10 1,784 1,784
Sun Pharmaceutical Industries Ltd 1 1,001,751 -
The Tinplate Co of India Ltd 10 1,206 1,206
Titan Co Ltd 1 1,001,521 -
Ultratech Cement Ltd 999,819 -
36,833,426 16,839,415
Sunlight Marketing Services PvtLtd 10 6,000,000 -
Woodlands Mulitspeciality Hospital Ltd 10 2,500 -
6,002,500 -
IIFL Income Opportunities Fund (AIF I1) 1.38 2,506,399 3,935,073
2,506,399 3,935,073
Perpetual Debenture of Bharat Chamberof Com. 500 5,000 5,000
Woodlands Hospital & Medical Research Centre
Ltd 5% Non Redeemable Registered Mortgage
Debenture Stock 2500 - 2500
5,000 7,500
Total 71,568,786 47,003,449
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Refer As at As at
Note No. 31st March 2017 31st March 2016
4 g
2.10 Non-Current Investments (contd.)
Aggregate amount of quoted investments 63,054,886 43,060,876
Aggregate amount of unquoted investments 8,513,899 3,942,573
Aggregate market value of quoted investments 4,118,060,567 2,008,303,377

2.10-1 The classification of investments as Non-Current or Current Investments is as per Accounting
Standard 13 on accounting for investments.

2.10-2 Particulars of investment made by the company required to be furnished U/s 186 (4) of the
Companies Act, 2013 are as given in note 2.10 hereinabove.

211 Long-term Loans and Advances

Unsecured, considered good -

Capital Advance 2.24 (B) 664,077 1,625,553
Security Deposit to related party 2.33 50,000,000 50,000,000
Security Deposit to others 547,769 537,769
Loans and advances to employee  2.11-1 967,300 1,232,050
Loans to Employee benefit Trust 2111 34,000,000 34,000,000
Other Advances
VAT Input Defered / Credit 4,187,655 127,454,006
Others - 33,730
Balances with Government Authorities 819,821 5,007,476 2,952,169 130,439,905
91,186,622 217,835,277

2.11-1 Above Loans and Advances include interest free loan of ¥ 967,300 (Previous Year3 1,232,050)
given to employees for their personal purposes as per the Company's policy in this regard and
¥ 34,000,000 (Previous Year % 34,000,000) given to Thames Welfare Trust formed for exclusive
benefit of the employees of the company.

2.12 Other non-current assets 2.121

Deposit with Bank more than 12 months maturity 12,300,000 14,445,418
(Margin money with Banks)

12,300,000 14,445,418

2.12-1 Fixed deposits have been pledged against short term borrowing / guarantees raised from / issued
by banks by / to the company.
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Face AsAt As At
31stMarch 31st March Refer Value Date of ~ 31stMarch 2017 31st March 2016
2017 2016 Note No. 3 Maturity i 3
2.13 Current Investments 2.13-1&2.13-2
Investments (fully paid-up) - Non trade (valued at cost or fair value whichever is lower)
Number of Bonds / Debentures / Units
(A) Investments in Private Equity (Unquoted)
- — Avendus Absolute Return Fund - - 50,000,000 -
2,385,000 — lIFLYield Enhancer Fund 10 - 25,000,000 -
(A) 75,000,000 -
(B) Investments in Tax Free Bonds (Quoted)
25000 25,000 8.20% HUDCO Tax Free Bond 1,000  5-Mar-2027 24,162,500 24,162,500
50,000 50,000 8.66% IIFCL Tax Free Bond 1,000 22-Jan-2034 50,000,000 50,000,000
40 40 8.76% IFCI Ltd Tax Free Bond 1,000,000 31-Mar-2029 40,000,000 40,000,000
3,192 3,192 8.68% NHB Tax Free Bond 5,000 24-Mar-2029 15,960,000 15,960,000
14,285 14,285 7.35% NHAI Tax Free Bond 1,000 11-Jan-2031 14,285,000 14,285,000
2,848 2,848 8.20% PFC Tax Free Bond 1,000 1-Feb-2022 2,848,000 2,848,000
(B) 147,255,500 147,255,500
(C) (i) Investments in Bonds & Non convertible debentures (Quoted)
25 - 10% Aspire Homes Finance Corporation Ltd 1,000,000  6-Feb-2020 25,000,000 -
- 30 12.50% Equitas Finance Ltd 600,000 29-Sep-2016 - 18,000,000
50 48 9.80% GSPC Ltd 1,000,000 22-Mar-2073 50,000,000 48,000,000
50 - 10.65% Hinduja Leyland Finance Ltd 1,000,000 16-Feb-2020 52,150,600 -
- 1,000 9.90% IFCI Ltd 25,000  5-Nov-2032 - 25,000,000
5,200 5,200 9.90% IFCI Ltd 25,000  5-Nov-2037 130,000,000 130,000,000
- 100 9.75% IFCI Ltd 1,000,000 26-Apr-2028 - 100,000,000
- 20,000 11.90% IIFL 1,000 18-Aug-2016 - 19,282,260
50 - 9.55% Magma Fincorp Ltd 1,000,000  7-Jan-2022 50,000,000 -
60 60 14% Omaxe Ltd 500,000 23-Dec-2017 14,999,998 30,000,000
250 — 13% Peninsula Land Ltd 100,000 20-May-2019 25,000,000 -
50 - 8.95% Piramal Finance Ltd 1,000,000  8-Mar-2024 50,000,000 -
5,000 5,000 11% SREI Infrastructure Finance Ltd 1,000 12-Nov-2017 5,000,000 5,000,000
402,150,598 375,282,260
(C) {ii) Investments in Non convertible debentures (Unquoted)
300 300 18% Assotech Ltd 68,977 31-Mar-2018 20,337,942 20,693,181
3 3 18% Omkar Realtors & Developers Pvt Ltd 7,025,310 28-Feb-2019 11,662,023 21,082,639
31,999,965 41,775,820
(C) 434,150,563 417,058,080
(D) (i) Investments in Mutual Funds - Units (Unquoted)
4,147.454 - HDFC Liquid Fund-Direct Plan-Growth Option 1,000 - 13,300,000 -
- 37,964.331 LIC Nomura MF Liquid Fund-Direct-Growth Plan 1,000 - - 104,200,000
13,300,000 104,200,000
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31stMarch 31st March

2017 2016

2.13 Current Investments (Contd.)
(D) (ii) Investments in Real Estate Debt Funds - Units (Unquoted)
365,346.666 241,412.500 ICICI Prudential Real Estate AlF-II

(E) Total

214

215

2.16

238,550

Aggregate amount of quoted investments
Aggregate amount of unquoted investments

Aggregate market value of quoted investments

D)

(A+B+C+D)

Refer
Note No.

38,550 India Realty Excellence Fund Il 2.24 (C)

Face As At As At
Value JistMarch 2017  31st March 2016
¢ 4 ¢

- 36,641,250 36,641,250

100 25,000,000 5,000,000
61,641,250 41,641,250

74,941,250 145,841,250
731,347,313 710,154,830

549,406,098 522,537,760
181,941,215 187,617,070
556,712,843 529,697,011

2.13-1 The classification of investments as Non-Current or Current Investments is as per Accounting Standard 13 on

accounting for investments.

2.13-2 Particulars of investment made by the company required to be furnished U/s 186(4) of the Companies Act, 2013

are as given in note 2.13 here-in-above.

Inventories

(As taken, valued & certified by the management)

Raw material
Work-in-progress
Finished goods

Trade Receivables
Unsecured
Considered Good

Cash and Bank Balances
(As certified by management)
Cash and Cash equivalent :
Balances with Banks in

Current accounts

Unclaimed dividend accounts
Cashinhand

2.28

2.35

2.7-1

4,476,533 1,503,625
1,105,556 52,260
1,309,166 765,135
6,891,255 2,321,020
- 500,000

- 500,000
9,177,820 8,441,489
460,883 418,537
5,134 5,646
9,643,837 8,865,672
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217

218

Short-term loans and advances
Unsecured, considered good:

Loan and advances to employee (interest free)

Loans to Bodies Corporate

Advance Income Tax & Tax Deducted at Source

(net of provision for tax ¥ 13,600,000)
Advances to Suppliers, etc.
Deposit with Government Authorities
Others

Prepaid expenses

Others

Total (A)

Doubtful ;
Loan to Body Corporate
Less : Provision for doubtful loan
Total (B)
Total (A+B)

2.17-1  Particulars of loans outstanding as at the balance sheet date :

SI.  Name of the company
No.

—y

) Compo Advics (India) Pvt Ltd
) Elpro International Ltd

) GEI Industrial Systems Ltd

) Gillanders Arbuthnot & Co Ltd
) IGL Infrastructure Pvt Ltd

) International Conveyors Ltd

) Kothari Medical Centre

8) Shree Salasar Investment Ltd

NOoO OO ODN

Refer Asat As at
Note No. 31stMarch 2017 31stMarch 2016
4 4

795,755 285,500

207,100,000 40,000,000

3,788,844 -

2.35 400,373 410,126

235 121,745 121,745

146,174 95,900

- 146,174 323,720 419,620

212,352,891 41,236,991

- 3,000,000

- (3,000,000)

212,352,891 41,236,991

As at Maximum balance As at Maximum balance

31stMar2017  duringthe period  31stMar2016 during the
previous year

27,100,000 27,100,000 - -
30,000,000 30,000,000 10,000,000 30,000,000
- 3,000,000 3,000,000 3,000,000
50,000,000 50,000,000 - -
40,000,000 40,000,000 - -
- - 30,000,000 30,000,000
20,000,000 20,000,000 - -
40,000,000 40,000,000 - -

All the above loans are interest bearing ranging from 9.50% to 16.50% p.a. and repayable within a year and have been
given for general corporate purposes of the recipient companies.

Other currentassets

Unsecured :
Considered good:
Interest Receivable

Other Receivable - against income tax refund
Other Receivable - against electricity & duty & etc

Total (A)

Considered Doubtful :
Interest Receivable
Less-Provision for doubtful assets

Total (B)
Total (A+B)

235

19,734,953 24,202,695
123,597 -

- 140,966
19,858,550 24,343 661
- 982,496

- (982,496)
19,858,550 24,343 661
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2.20

Refer
Note No.
Revenue from Operations
Baby Care & Packaging Products 2.29
Sales of Manufacturing Product
Less : Excise Duty

Metal Trading Operations 2.29

Investments and Treasury Operations
Interest on Loans & Deposits
Interest on Current Investments
Income on Non Current Investments (Long Term)
Income on Current Investments
Profit / (Loss) on Sale of Current Investments (Net)
Dividend on Current Investments
Dividend on Non Current Investments
Provision for doubtful loan & assets - No longer
required, written back

Other Operating revenue

Baby Care & Packaging Products
Miscellaneous Income
Sale of Scrap

Investments and Treasury Operations
Sundry balances written back
Miscellaneous Income

Revenue from Operation

Other Income

Rent

Provision for doubtful debts - No longer required, written back
Interest Income on Income Tax Refund

Miscellaneous Income

Electricity & duty refund 2.201

2.20-1 Refund against electricity bills for earlier period.

As At

31st March 2017

L4

41,882,006
5,728,173

36,153,833

77,344,563

77,344,563

24,907,337
56,939,776
600,122
3,194,946
13,157,214

2,324,748

3,982,496

105,106,639
218,605,035

3,665
31,875

35,540

35,540
218,640,575

2,648,000

123,597
59,540

2,831,137

As At

31st March 2016

3

18,178,319
2,458,625

15,719,694

80,193,002

80,193,002

11,590,012
61,174,033
6,104,100
(1,016,774)
5,671,082
2,323,614

85,846,067
181,758,763

20,558

20,558

60,512
130,495

191,007
211,565
181,970,328

2,448,000
2,139,336
1,302,146

2,155,718

8,045,200
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Refer

Note No.

2.21 Changes in Inventories of finished goods & work-in-progress

2.22

2.23

Opening stock
Finished goods
Work-in-progress

Closing stock
Finished goods
Work-in-progress

Employee benefits expenses
Salaries,wages,bonus etc.

Contribution to provident and family pension fund
Contribution to gratuity and superannuation
Workmen and staff welfare expenses

Other Expenses

Power & Fuel

Rent

Rates and taxes

Repairs & Maintenance to :
Building
Plant & Machinery
Others

Insurance

2.31

1,111,800
680,543

1,006,626

Carriage Inward/ Freight Outward and other Charges

Auditor's remuneration for :
Audit fees
Other services

Director's sitting fees

Donation

Bad Debts / Loans and advances written-off
Loss on Sale of Fixed Assets

Travelling Expenses

Legal and Professional Fee

Miscellaneous expenses

200,000

175,000

As At As At
31st March 2017 31st March 2016
g k4
765,135 -
52,260 -
817,395 -
1,309,166 765,135
1,105,556 52,260
2,414,722 817,395
(1,597,327) (817,395)
12,083,543 10,178,370
898,860 796,221
566,407 461,270
1,135,753 799,397
14,684,563 12,235,258
5,053,081 3,643,554
201,638 228,078
508,585 2,392,757
5,386,838
1,237,548
2,798,969 930,112 7,554,498
304,730 628,293
450,220 292,912
150,000
375,000 80,000 230,000
429,000 462,000
7,800,000 250,000
6,485,049 1,439,336
3,805,622 89,258
3,289,104 3,614,992
6,071,120 5,020,489
8,646,881 6,572,058
46,218,999 32,418,225
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As At As At
31st March 2017 31st March 2016
. X

224 Contingent Liabilities and commitments (to the extent not provided for):

(A)a) Sales Tax Matters in dispute (against which % Nil has 679,196 679,196
been deposited) (Previous Year 333,909)
b) Outstanding Bank Guarantees (Gross of Margin Money) 2,400,000 3,942,000
c) Excise and Customs Matters in dispute - pending in appeal -
- Demands relating to money credit on minor oils 16,620,812 16,620,812
- Custom Duty demand for quality and shortage of materials 18,879,980 18,879,980
- Excise duty demand on various products 850,419 850,419
d) Entry Tax 1,080,818 484,960

€) Income Tax matters -

- Demand on account of disallowance of other expense for
Assessment Year 2007-2008, pending in appeal by the department. - 137,555

Note : Future cash outflows, if any, in respect of matters referred in para a, ¢, d and e above is dependent
upon the outcome of judgement / decisions on the matters.

(B) Estimated amount of contracts remaining to be executed on Capital Account and not provided for
(net of advances) ¥ 223,250 (Previous Year 5,683,907).

(C) The Company has commitment to contribute ¥ 25,000,000 in India Realty Excellence Fund Ill (Previous
Year< 45,000,000).

225 Earnings per Share :
Earnings per share has been calculated in accordance with the provisions of Accounting Standard-20
"Earnings Per Share".

As At As At As At
31st March2017 31stMarch2016 31stMarch2016
(Reinstated)
L4 g g
Profit attributable to Equity Shareholders () (@ 90,758,832 39,158,927 39,158,927
The Weighted Average Number of Equity Share (b) 96,600 96,600 1,932,000
Basic and Diluted Earnings per share-Total (in%) (a/b) 939.53 405.37 20.27
Face Value per Equity Share (in %) 200 200 10

2.25-1 On 4th February 2017 equity shares of the company were consolidated from face value of 10 each
fully paid-up to ¥ 200 each fully paid-up. (Refer Note No. 2.1)
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2.26

2.27

2.28

2.29

2.30

Refer

Note No.

Consumption of Raw Materials
Bottle and Accessories
Corrugated Box

Nipple

Others

Purchase of Stock in trade
Gold Metal
Silver Metal

Opening and Closing Stock of Finished Goods 2.14
Bottle and Accessories

Nipple

Corrugated Box

Sales 2.19
Products —

Baby Care & Packaging Products :

Bottle and Accessories

Nipple

Corrugated Box

Trading in Metal :
Gold Metal
Silver Metal

A) Expenditure in Foreign Currency :
Travelling
Repairs to Plant & Machinery

B) Value of inputs calculated on C.I.F. basis :
Capital Goods

As At As At
31st March 2017 31st March 2016
g 4
9,466,276 3,523,900
1,027,877 850,101
8,798,155 5,218,536
10,326 14,650
19,302,634 9,607,187
19,168,552 41,963,788
56,781,536 37,376,625
75,950,088 79,340,413
Stocksasat Stocksasat Stocksasat
31stMarch15 31stMarch16 31stMarch17
Value (%) Value R)
- 1,096,435
- 29,558
- 183,173
- 1,309,166
26,609,310 8,797,434
14,126,348 8,020,119
1,146,348 1,360,766
41,882,006 18,178,319
19,266,840 41,938,315
58,077,723 38,254,687
77,344,563 80,193,002
119,226,569 98,371,321
880,692 735,004
107,971 -
- 8,167,267
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2.31 The disclosures required under Accounting Standard 15 "Employee Benefits" notified in the
Companies (Accounting Standards) Rules, 2006 are given below :

Defined Contribution Scheme

Contribution to Defined Contribution Plan, recognised for the year are as under :

2016-2017 2015-2016

(4 3
Employer's Contribution to Provident Fund 534,167 469,215
Employer's Contribution to Superannuation Fund 317,690 295,453
Employer's Contribution to Pension Scheme 364,693 327,006

Defined Benefit Scheme

The employees' gratuity fund scheme managed by Life Insurance Corporation of India is a defined benefit
plan. The present value of obligation is determined based on actuarial valuation using the Projected Unit Credit
Method, which recognises each period of service as giving rise to additional unit of employee benefit entitlement
and measures each unit separately to build up the final obligation. The obligation for leave encashment and
medical leave is recognized in the same manner as gratuity.

Disclosure for Gratuity Liability Funded

I) Change in the present value of the defined benefit obligation representing reconciliation of opening and
closing balances thereof are as follows:

20162017  2015-2016 2014-2015 2013-2014 2012-2013

4 3 3 3 3
Liability at the beginning of the year 3,562,042 3,173,019 18525243 18,295,085 16,738,332
Current Service Cost 286,218 226,188 172,886 797,712 781,429
Interest Cost 290,976 270,141 867,930 1,656,914 1,576,503
Actuarial (gain) / loss on obligations 236,454 565,202 1,846,191 1,026,490 1,381,210
Benefits paid (178,368) (672,508) (18,239,231)  (3,250,958) (2,182,389)
Liability at the end of the year 4,197,322 3,562,042 3,173,019 18,525,243 18,295,085

I) Changes in the fair value of Plan Assets representing Reconciliation of opening and closing balances there of are as follows:

Fair value of plan assets at beginning of the year 3,885,762 4,113,010 19,170,414 18,807,063 18,161,094

Expected return on plan assets 300,905 319,951 928,785 1,708,986 1,663,567
Actuarial (gain) / loss (11,913) 18,754 108,409 117,606 108,081
Employer Contribution 118,171 144,063 2,361,451 2,022,929 1,272,872
Benefits paid (178,368) (672,508) (18,239,231)  (3,250,958) (2,182,389)
Fair value of plan assets at year end 4,138,383 3,885,762 4,113,010 19,170,414 18,807,063

Total Actuarial (gain)/loss to be recognised 224,541 583,956 1,954,600 1,144,096 1,489,291

ll) Actual return on plan assets

Expected return on plan assets 300,905 319,951 928,785 1,708,986 1,663,567
Actuarial gain/ (loss) 11,913 (18,754) (108,409) (117,606) (108,081)
Actual return on plan assets 312,818 301,197 820,376 1,591,380 1,555,486
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2.31 (contd.)

V)

Vi)

Vi)

Vi)

20162017  2015-2016 2014-2015 2013-2014 2012-2013
4 4 4 4 4
Reconciliation of fair value of assets and obligations
Fair value of plan assets 4,138,383 3,885,762 4,113,010 19,170,414 18,807,063
Present value of obligation 4,197,322 3,562,042 3,173,019 18,525,243 18,295,085
Amount recognised in Balance Sheet 58,939 (823,720) (939,991) (645,171) (511,978)
Expense recognised in the income statement
Current Service Cost 286,218 226,188 172,886 797,712 781,429
Interest Cost 290,976 270,141 867,930 1,656,914 1,576,503
Expected return on plan assets (300,905) (319,951) (928,785)  (1,708,986) (1,663,567)
Actuarial (gain) / loss 224,541 583,956 1,954,600 1,144,096 1,489,291
Expenses recognised in the statement of
profit and loss 500,830 760,334 2,066,631 1,889,736 2,183,656
Balance Sheet Reconciliation
Opening Net Liability (323,720) (939,991) (645,171) (511,978) (1,422,762)
Expenses as above 500,830 760,334 2,066,631 1,889,736 2,183,656
Employers Contribution 118,171 144,063 2,361,451 2,022,929 1,272,872
Amount recognised in balance sheet 58,939 (323,720) (939,991) (645,171) (511,978)
Actuarial assumptions
Mortality Table (LIC) 19941996  1994-1996 1994-1996 1994-1996 1994-1996
(Ultimate) (Uttimate) (Uttimate) (Uttimate) (Uttimate)
Discount rate (per annum) 75% 8% 8% 8.25% 8.25%
2016-2017 015-2016 2014-2015 2013-2014 2012-2013
Expected rate of return on plan assets (per anum) 75% 8% 8% 9% 9%
Experience Adjustment on present value of Benefit Obligation and plan assets
31stMar2013 31stMar2014 31stMar2015 31stMar2016 31stMar2017
(Gain)/Loss on Plan Liabilities - (1,026,490) 34,942 156,311 81,917
% of Operating Plan Liabilities - 561% 0.19% 493% 2.30%
Gain/ (Loss) on Plan Assets - (117,606) (108,409) (18,754) 11,913
% of Opening Plan Assets - -0.63% 0.57% -0.46% 0.31%

Assumptions relating to future salary increases, attrition, interest rate for discount and overall expected return on assets has been
considered based on relevant economic factors such as inflation, market growth and other factors applicable to the period over
which the obligation is expected to be settled.
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2.33 Disclosures as required by Accounting Standard-18, on “Related Party Disclosure” are given below:

A) Names of related parties and description of relationship :

1 Associates

Hindustan Composites Ltd

2 Promoters and/or Key Management Personnel (KMP) and their relatives

Mr Raghu Nandan Mody, Chairman

Smt Shashi Mody, Non Executive Director (upto 31.12. 2016 - Resigned w.e.f. 01.01.2017)
Smt Sakshi Mody, Additional Director (w.e.f. 04.02.2017)

Mr Kapil Kaul, Executive Director and CFO

Mr M K Pandita, Wholetime Director (upto 30.07.2015)

Smt Sumitra Devi Mody, Advisor (Wife of Mr Raghu Nandan Mody - Chairman)
Mr Varunn Mody (Son of Smt Shashi Mody - Non Executive Director)

3 Enterprise where KMP/Relatives of KMP have significant influence

B) Related Party Transactions :

Axon Trading & Mfg Co Ltd
Goodpoint Advisory Services and Investment Ltd
J L Morison (India) Ltd

Lotus Udyog Ltd

Leaders Healthcare Ltd

Noble Trading Co Ltd

Pallawi Resources Ltd

Pallawi Trading & Mfg Co Ltd

Rasoi Express Pvt Ltd

Silver Trading & Services Ltd

Sun Light Marketing Services Pvt Ltd
Surdas Trading & Mfg Co Ltd

(Amount in %)

Transactions Associates Promoters and / or | Enterprises where Total
Key Management | KMP / Relatives of
Personnel (KMP) | KMP have significant
and their Relatives influence
YearEndedason [31March 2017| 31March2016|31March 2017|31March2016|31March 2017 | 31March2016 | 31March 2017 | 31March2016
Security Deposit Received
Hindustan Composites Ltd 35,000,000 - - - - - 135,000,000 -
Total 35,000,000 - - - - - 35,000,000 -
Purchase of Shares
Sun Light Marketing Services Pvt Ltd - - - - 6,000,000 -1 6,000,000 -
Total - - - - | 6,000,000 -| 6,000,000 -
Sales (inclusive of tax)
J L Morison (India) Ltd - - - - 141,993,620 | 17,461,028 | 41,993,620 | 17,461,028
Leaders Healthcare Ltd - - - - 1,195,914 | 1,426,857 | 1,195,914 1,426,857
Total - - - - | 43,189,534 | 18,887,885 | 43,189,534 | 18,887,885
Dividend Income
Hindustan Composites Ltd 2,050,574 | 2,050,574 - - - -1 2,050,574 2,050,574
J L Morison (India) Ltd - - - - 272,800 272,800 272,800 272,800
Total 2,050,574 | 2,050,574 - - 272,800 272,800 | 2,323,374 | 2,323,374
RentIncome
Hindustan Composites Ltd 200,000 - - - - - 200,000 -
Total 200,000 - - - - - 200,000 -
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2.33 B) Related Party Transactions (contd.) (Amount in )
Transactions Associates Promoters and / or | Enterprises where Total
Key Management | KMP / Relatives of
Personnel (KMP) | KMP have significant
and their Relatives influence
Year Endedason | 31March 2017 | 31March 2016{31March 2017 | 31March 2016| 31March 2017 |31March 2016 | 31March 2017 | 31March 2016

Miscellaneous Expenses
Mr M K Pandita - - - 11,903 - - - 11,903
Smt Sumitra Devi Mody - - 132,000 132,000 - - 132,000 132,000
Rasoi Express Pvt Ltd - - - -| 1,503,194| 1,840,236 | 1,503,194 | 1,840,236

Total - - 132,000 143,903 | 1,503,194 | 1,840,236 | 1,635,194 | 1,984,139
Rent Expenses including service tax
Pallawi Resources Ltd - - - - 96,530 95,670 96,530 95,670

Total - - - - 96,530 95,670 96,530 95,670
Dividend Paid
Axon Trading & Mfg Co Ltd - - - - 30,825 30,825 30,825 30,825
Goodpoint Advisory Services
and Investments Ltd - - - - 108,280 108,280 108,280 108,280
Hindustan Composites Ltd 331,318 331,318 - - - - 331,318 331,318
J L Morison (India) Ltd - - - - 360,062 360,062 360,062 360,062
Leaders Healthcare Ltd - - - - 134,315 134,315 134,315 134,315
Lotus Udyog Ltd - - - - 7,050 7,050 7,050 7,050
Noble Trading Co Ltd - - - - 81,918 81,918 81,918 81,918
Pallawi Resources Ltd - - - - 157,035 157,035 157,035 157,035
Pallawi Trading & Mfg Co Ltd - - - - 33,247 33,247 33,247 33,247
Silver Trading & Services Ltd - - - - 80,495 80,495 80,495 80,495
Surdas Trading & Mfg Co Ltd - - - - 35,815 35,815 35,815 35,815
Mr Raghu Nandan Mody - - 5,526 5,526 - - 5,526 5,526
Smt Shashi Mody - - 29,065 29,065 - - 29,065 29,065
Mr Varunn Mody - - 52,682 52,682 - - 52,682 52,682

Total 331,318 331,318 87,273 87,273 | 1,029,042 | 1,029,042 | 1,447,633 | 1,447,633
Remuneration
Mr Kapil Kaul - - | 1,082,000 1,082,000 - -| 1,082,000 | 1,082,000
Mr M K Pandita - - -1 319,202 - - - 319,202

Total - - | 1,082,000 1,401,202 - -| 1,082,000 | 1,401,202
Director Sitting Fee
Mr Raghu Nandan Mody - - 11,000 77,000 - - 11,000 77,000
Smt Shashi Mody - - 22,000 22,000 - - 22,000 22,000

Total - - 33,000 99,000 - - 33,000 99,000
Outstanding Balance -
Security Deposit Given
Pallawi Resources Ltd - - - - | 50,000,000 | 50,000,000 | 50,000,000 | 50,000,000

Total - - - - | 50,000,000 | 50,000,000 | 50,000,000 | 50,000,000
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2.33 B) Related Party Transactions (contd.) (Amount in %)

Promoters and / or
Key Management
Personnel(KMP)

Transactions Associates Enterprises where
KMP/Relatives of

KMP have significant

Total

and their Relatives influence

YearEndedason | 31March 2017 | 31March 2016 | 31March 2017|31March 2016| 31March 2017|31March 2016 {31March 2017 | 31March 2016
Other Liability
Hindustan Composites Ltd 35,000,000 - - - - - | 35,000,000 -
Mr Kapil Kaul - - 50,000 50,000 - - 50,000 50,000
Rasoi Express Pvt Ltd - - 46,977 - - - 46,977 -

Total 35,000,000 - 96,977 50,000 - - | 35,096,977 50,000
Investment
Hindustan Composites Ltd 26,221,461 | 26,221,461 - - - -1 26,221,461 | 26,221,461
J L Morison (India) Ltd - - - -| 16,834,369 16,834,369 | 16,834,369 | 16,834,369
Sun Light Marketing Services Pvt Ltd - - - -| 6,000,000 -1 6,000,000 -

Total 26,221,461 | 26,221,461 - -| 22,834,369 16,834,369 | 49,055,830 | 43,055,830

No amount has been written off / written back during the year.
2.34 The company does not have any subsidiary but has an associate company namely Hindustan Composites Limited.

2.35 Certain debit and credit balances including Trade receivables, Trade Payables, advances from customers etc., deposits,
certain advances recoverable are subject to confirmation / reconciliation and consequential impact thereof.

2.36 During the year, the Company had Specified Bank Notes (SBN'’s) (Bank notes of denominations of five hundred and thousand
rupees existing on 8th November 2016) or other Denomination Notes (ODN’s) as defined in the MCA Notification G.S.R.
308(E) dated 31st March 2017. Details of SBN’s and ODN’s held transacted during the period from 8th November 2016 to 30th
December 2016, as required in terms of the said notification are given below:

Particulars SBN* Other Denomination Total ()
Notes (%)

Closing cash in hand as on 8th November 2016 - 31,358 31,358

Add: Permitted Receipts - 472,415 472,415

Less:Permitted Payments - 313,311 313,311

Less: Amount deposited in Banks - 905 905

Closing cash in hand as on 30th December 2016 - 189,557 189,557

* For the purposes of this clause, the term “Specified Bank Notes” (SBN) shall have the same meaning provided in the
notification of the Government of India, in the Ministry of Finance, Department of Economic Affairs number S.O. 3407(E)

dated 8th November 2016.

2.37 Previous figures have been regrouped/rearranged wherever necessary.

As per our Report of even date attached

For and on behalf of the Board of Directors

For Lodha & Co. HM Pari?(/r;
Chartered Accountants ,

H K Verma Director
Partner Sd/- Sd/-
14, Government Place East, Kolkata Naresh Patangi Kapil Kaul

Date : 29th May, 2017

Company Secretary

Executive Director & CFO
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INDEPENDENT AUDITORS’ REPORT

To the Members of Rasoi Limited
Report on the Consolidated Financial Statements

We have audited the accompanying consolidated
financial statements of Rasoi Limited (“the Company”)
and its associate comprising of the Consolidated
Balance Sheet as at 31st March 2017, the
Consolidated Statement of Profit and Loss, the
Consolidated Cash Flow Statement for the year then
ended, and a summary of the significant accounting
policies and other explanatory information (hereinafter
referred to as “the Consolidated Financial
Statements”).

Management’s Responsibility for the

Consolidated Financial Statements

The Company’s Board of Directors is responsible for
the preparation of these consolidated financial
statements in terms of the requirements of the
Companies Act, 2013 (hereinafter referred to as “the
Act”) that give a true and fair view of the consolidated
financial position, consolidated financial performance
and consolidated cash flows of the Company
including its associate in accordance with the
accounting principles generally accepted in India,
including the Accounting Standards specified under
Section 133 of the Act read with Rule 7 of Companies
(Accounts) Rules, 2014. The respective Board of
Directors of the Company and its associate company
are responsible for maintenance of adequate
accounting records in accordance with the provisions
of the Act for safeguarding of the assets of the
Company and its associate and for preventing and
detecting frauds and other irregularities; the selection
and application of appropriate accounting policies;
making judgments and estimates that are reasonable
and prudent; and the design, implementation and
maintenance of adequate internal financial controls
that were operating effectively for ensuring the
accuracy and completeness of the accounting
records, relevant to the preparation and presentation
of the consolidated financial statements that give a
true and fair view and are free from material
misstatement, whether due to fraud or error, which
have been used for the purpose of preparation of the
consolidated financial statements by the Directors
of the Company, as aforesaid.

Auditors’ Responsibility

Our responsibility is to express an opinion on these
consolidated financial statements based on our audit.

We have taken into account the provisions of the
Act, the accounting and auditing standards and
matters which are required to be included in the audit
report under the provisions of the Act and the Rules
made thereunder.

We conducted our audit in accordance with the
Standards on Auditing, specified under Section
143(10) of the Act. Those Standards require that we
comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance
about whether the consolidated financial statements
are free from material misstatement.

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

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

Opinion

In our opinion and to the best of our information and
according to the explanations given to us, the
aforesaid consolidated financial statements give the
information required by the Act in the manner so
required and give a true and fair view in conformity
with the accounting principles generally accepted
in India, of the consolidated state of affairs of the
Company and its associate company incorporated in
India, as at 31st March 2017, their consolidated profit
and their consolidated cash flows for the year ended
on that date.

Report on Other Legal and Regulatory
Requirements

As required by Section143 (3) of the Act, we report
to the extent applicable that:

a) We have sought and obtained all the information
and explanations which to the best of our
knowledge and belief were necessary for the
purpose of our audit of the aforesaid consolidated

financial statements.
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b) In our opinion, proper books of account as
required by law relating to preparation of the
aforesaid consolidated financial statements have
been kept so far as it appears from our

examination of those books.

The Consolidated Balance Sheet, the
Consolidated Statement of Profit and Loss and
the Consolidated Cash Flow Statement dealt with
by this report are in agreement with the relevant
books of account maintained for the purpose of
preparation of the consolidated financial
statements.

c)

d) In our opinion, the aforesaid consolidated
financial statements comply with the Accounting

Standards specified under section 133 of the Act.

e) On the basis of the written representations
received from the directors of the Company and
its associate, as on 31st March 2017, taken on
record by the Board of Directors of the Company
and its associate company incorporated in India,
none of the directors of the Company and its
associate is disqualified as on 31st March 2017,
from being appointed as a director in terms of

section 164(2) of the Act.

With respect to the adequacy of the internal
financial controls over financial reporting of
the Company and its associate company
incorporated in India and the operating
effectiveness of such controls, refer to our
separate Report in “Annexure A”.

f)

With respect to the other matters to be included
in the Auditor's Report in accordance with Rule
11 of the Companies (Audit and Auditors) Rules,
2014,in our opinion and to the best of our
information and according to the explanations
given to us:

9)

‘Annexure A’ referred to in our report of even date

i. The consolidated financial statements
disclose the impact of pending litigations on
the consolidated financial position of the
Company and its associate. Refer Note No.
2.24(A) to the consolidated financial
statements;

i. The Company and its associate did not have
any material foreseeable losses on long-term
contracts, including derivative contracts;

iii. There were no delays in transferring amounts,

required to be transferred to the Investor

Education and Protection Fund by the

Company and its associate company

incorporated in India.

. The Company has provided requisite
disclosures in the consolidated financial
statements as to holdings as well as dealings
in Specified Bank Notes (Bank notes of
denominations of five hundred and one
thousand rupees) during the period from
8th November 2016 to 30th December 2016.
Based on audit procedures and relying on the
management representation, we report that the
disclosures are in accordance with books of
account maintained by the Company and as
produced to us by the Management.

For Lodha & Co.
Chartered Accountants
Firm’s ICAIl Registration No.:301051E

Sd/-

HK Verma

Partner

Membership No: 055104

Place: Kolkata
Date: 29th May, 2017

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the

Companies Act, 2013 (“the Act”)

In conjunction with our audit of the Consolidated
Financial Statements of the Company and its
associate, for the year ended 31st March 2017, we
have audited the internal financial controls over
financial reporting of Rasoi Limited (herein referred
to as “the Company”) and its associate company,
which are companies incorporated in India, as of that
date.

Management’s Responsibility for Internal
Financial Controls

The respective Board of Directors of the Company

and its associate company incorporated in India are
responsible for establishing and maintaining internal
financial controls based on the internal control over
financial reporting criteria established by the Company
and its associate company incorporated in India
considering the essential components of internal
control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants
of India (ICAl). These responsibilities include the
design, implementation and maintenance of adequate
internal financial controls that were operating
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effectively for ensuring the orderly and efficient
conduct of its business, including adherence to the
respective Company’s policies, the safeguarding of
its assets, the prevention and detection of frauds and
errors, the accuracy and completeness of the
accounting records, and the timely preparation of
reliable consolidated financial information, as required
under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the
Company and its associate company's internal
financial controls over financial reporting based on
our audit. We conducted our audit in accordance with
the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting (the “Guidance
Note”) and the Standards on Auditing, issued by ICAI
and deemed to be prescribed under section 143(10)
of the Act, to the extent applicable to an audit of
internal financial controls, both applicable to an audit
of Internal Financial Controls and, both issued by the
ICAI. Those Standards and the Guidance Note require
that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance
about whether adequate internal financial controls over
financial reporting was established and maintained
and if such controls operated effectively in all material
respects.

Our audit involves performing procedures to obtain
audit evidence about the adequacy of the internal
financial controls system over financial reporting and
their operating effectiveness. Our audit of internal
financial controls over financial reporting included
obtaining an understanding of internal financial
controls over financial reporting, assessing the risk
that a material weakness exists, and testing and
evaluating the design and operating effectiveness of
internal control based on the assessed risk. The
procedures selected depend on the auditor’s
judgement, including the assessment of the risks of
material misstatement of the financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for
our audit opinion on the Company and its associate’s
internal financial controls system over financial
reporting.

Meaning of Internal Financial Controls Over
Financial Reporting

A company's internal financial control over financial
reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting
and the preparation of the financial statements for
external purposes in accordance with generally
accepted accounting principles. A company's internal

financial control over financial reporting includes
those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detalil,
accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded
as necessary to permit preparation of the financial
statements in accordance with generally accepted
accounting principles, and that receipts and
expenditures of the company are being made only in
accordance with authorisations of management and
directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection
of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect
on the financial statements.

Inherent Limitations of Internal Financial Controls
Over Financial Reporting

Because of the inherent limitations of internal financial
controls over financial reporting, including the
possibility of collusion or improper management
override of controls, material misstatements due to
error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial
controls over financial reporting to future periods are
subject to the risk that the internal financial control
over financial reporting may become inadequate
because of changes in conditions, or that the degree
of compliance with the policies or procedures may
deteriorate.

Opinion

In our opinion, the Company and its associate
company incorporated in India has, in all material
respects, an adequate internal financial controls
system over financial reporting and such internal
financial controls over financial reporting were operating
effectively as at 31st March 2017, based on the
internal control over financial reporting criteria
established by the Company and its associate
considering the essential components of internal
control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of
India.

For Lodha & Co.
Chartered Accountants
Firm’s ICAI Registration No.:301051E

Sd/-

HK Verma

Partner

Membership No: 055104

Place: Kolkata
Date: 29th May, 2017




RASOI LIMITED

Annual Report 2016-17

Consolidated Balance Sheet as at 31st March, 2017

EQUITY & LIABILITIES :

Shareholders' Funds
Share Capital
Reserves & Surplus

Non-Current Liabilities
Deferred tax liabilities (Net)
Long-term provisions

Current Liabilities
Short-term borrowings
Trade payables
a) Outstanding dues of creditors
(micro enterprises and small enterprises

Refer
Note No.

2.1
2.2

2.3
24

25
2.6

under Micro, Small and Medium Enterprises

Development Act, 2006)
b) Outstanding dues of creditors (other than

micro enterprises and small enterprises under

Micro, Small and Medium Enterprises
Development Act, 2006)

Other current liabilities

Short-term provisions

Total

ASSETS :
Non-Current Assets
Fixed Assets-Tangible Assets
Non-current Investments

Long-term loans and advances
Other non-current assets

Current Assets
Current Investments
Inventories
Trade Receivables
Cash and bank balances
Short-term loans and advances
Other current assets

Total

Significant Accounting Policies
Other Notes on Financial Statements

2.7
2.8

2.9
2.10
2.1
212

2.13
214
2.15
2.16
217
2.18

1

2.11t02.37

As At

31st March 2017

T

19,320,000
3,784,648,420

21,887,748
1,495,770

6,560,552

40,664,913
1,470,658

3,876,048,061

220,461,055
2,572,006,538
91,186,622
12,300,000

731,347,313
6,891,255

9,643,837
212,352,891
19,858,550

3,876,048,061

The accompanying notes are an integral part of the Financial Statements.

As per our Report of even date attached
For Lodha & Co.

Chartered Accountants

H K Verma

Partner

14, Government Place East, Kolkata
Date : 29th May, 2017

Sd/-

Naresh Patangi

Company Secretary

As At

31st March 2016

3

19,320,000
3,588,377,701

21,340,818
2,029,004

1,244,956

5,148,041

7,534,843
37,425,580

3,682,420,943

222,868,616
2,439,849,458
217,835,277
14,445 418

710,154,830
2,321,020
500,000
8,865,672
41,236,991
24,343,661

3,682,420,943

For and on behalf of the Board of Directors

Sd/-
H M Parekh
Director

Sd/-
Kapil Kaul

Executive Director & CFO
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Consolidated Statement of Profit and Loss for the year ended 31st March, 2017

INCOME :
Revenue from Operations
Other Income

Total Revenue

EXPENSES :

Raw Material Consumed

Purchase of Stock-in-Trade

Changes in Inventories of finished
goods & work-in-progress

Employee benefits expenses

Finance Cost

Depreciation

Other Expenses

Total Expenses

Profit before tax

Tax Expenses
Current Tax
Excess Provision for earlier Years written back
Deferred Tax

Profit for the Year

Add : Share of Profit In Associate Company
Profit for the Year

Earnings per equity share*
Basic and Diluted
* Adjusted for consolidation of face value
of equity share wherever applicable.

Significant Accounting Policies
Other Notes on Financial Statements

Refer

Note No.

2.19
2.20

2.26
2.27

2.21
222

2.9
2.23

2.3())

2.3(i)

2.25

1

2.11t02.37

Figures for the

Year Ended

31st March 2017

Lo

216,590,001
2,831,137

219,421,138

19,302,634
75,950,088

(1,597,327)
14,684,563
427,172
7,527,542
46,218,999

162,513,671

56,907,467

8,300,000
(40,647,721)
546,930

88,708,258

109,642,317
198,350,575

2,053.32

The accompanying notes are an integral part of the Financial Statements.

As per our Report of even date attached
For Lodha & Co.

Chartered Accountants

H K Verma

Partner

14, Government Place East, Kolkata
Date : 29th May, 2017

Figures for the

Year Ended

31st March 2016

3

179,919,754
8,045,200

187,964,954

9,607,187
79,340,413

(817,395)
12,235,258
288,129
6,468,993
32,418,225

139,540,810

48,424,144

5,300,000

6,015,791

37,108,353

154,353,688
191,462,041

1,982.01

For and on behalf of the Board of Directors

Sd/-

Naresh Patangi

Company Secretary

Sd/-
H M Parekh
Director

Sd/-
Kapil Kaul

Executive Director & CFO
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Consolidated Cash Flow Statement for the Year Ended 31st March, 2017

Refer
Note No.

A Cash Flow from Operating Activities
Profit / (Loss) before tax

Non-cash adjustments to reconcile profit before tax to net cash flows :

Depreciation

Bad debts and advances written-off
Loss on sale of Fixed Assets

Finance Cost

Provision for doubtful debts written back
Sundry Balances Written Back

Operating Profit before Working Capital Changes
Movement in working capital

Increase / (Decrease) in Trade and other payables
Increase / (Decrease) in Trade and other receivables
Increase / (Decrease) in Investments

Increase / (Decrease) in Inventories

Cash Generated from / (used in) Operations
Direct Taxes Paid (net of refunds)

Cash Flow from Operating Activities (A)

B. CashFlow fromInvesting Activities

Purchase of Fixed Assets, Including Intangible Assets, CWIP and Capital advances

Proceeds from Sale of Fixed Assets
Margin Money Deposit with Bank

Net Cash Flow from/(used in) Investing Activities (B)

C. CashFlow from Financing Activities
Proceeds / (Repayment) from / of Short Term Borrowings
Interest Paid

Dividend Paid on Equity Shares including Dividend distribution tax

Net Cash Flow from/(used in) Financing Activities (C)

Net Increase / (Decrease) in Cash & Cash Equivalents (A+B+C)
Cash & Cash Equivalents at the beginning of the year

Cash & Cash Equivalents at the end of the year 2.16
Components of Cash and Cash Equivalents

Balances with Bank :
In Current Accounts
In Unpaid Dividend Accounts

Cashin Hand
Total Cash and Cash Equivalents 216

Year Ended Year Ended
31st March 2017 31st March 2016
4 4
56,907,467 48,424,144
7,527,542 6,468,993
6,485,049 1,439,336
3,805,622 89,258
427,172 288,129
(3,982,496) (2,139,336)
- 14,262,889 (60,512) 6,085,868
71,170,356 54,510,012
35,113,418 2,467,229
(38,195,842) 37,932,347
(43,707,246) (62,675,491)
(4,570,235) (51,359,905) (2,321,020) (24,596,935)
19,810,451 29,913,077
(6,217,145) (1,707,123)
13,593,306 28,205,954

(11,022,375)
16,915
2,145,418

(8,860,042)

(1,244,956)
(427,172)
(2,282,971)

(3,955,099)

778,165
8,865,672

9,643,837

9,177,820
460,883

9,638,703

5,134

9,643,837

Notes: i) Previous year figures have been regrouped / rearranged wherever necessary.
ii) The above cash flow statement has been prepared under the "Indirect Method" as set out in the Accounting Standard 3 on "Cash Flow

Statement".

As per our Report of even date attached
For Lodha & Co.

Chartered Accountants

H K Verma

Partner

14, Government Place East, Kolkata
Date : 29th May, 2017

(41,596,214)
238,095
(3,754,418)

(45,112,537)

1,244,956
(288,129)
(2,331,871)

(1,375,044)

(18,281,627)
27,147,299

8,865,672

8,441,489
418,537

8,860,026
5,646

8,865,672

For and on behalf of the Board of Directors

Sd/-
Naresh Patangi
Company Secretary

Sd/-
H M Parekh
Director

Sd/-
Kapil Kaul
Executive Director & CFO
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Accounting Policies and Notes on Consolidated Financial Statements
1. SIGNIFICANT ACCOUNTING POLICIES

1.1

12

13

14

15

16
1.6.1

ii)

The Consolidated Financial Statements of Rasoi Ltd
(‘the Company') and it's associate company have been
prepared in accordance with the Accounting Standard
(AS)-23 "Accounting for Investments in Associates
in Consolidated Financial Statements" notified vide
Companies (Accounting Standards) Rules, 2006.

The name, country of incorporation or residence and
the proportion of ownership interest of associate
company considered in the consolidated financial
statements are as under :

Name of Proportion
Associate Country of of ownership
Company Incorporation  Asat31.03.2017
Hindustan

Composites Ltd India 41.65%

Investments in associate are accounted in
accordance with AS 23 under "equity method".
Unrealised profit/loss are eliminated to the extent of
share in the associate company.

The difference between the cost of investment in
associate and the share of net assets at the time of
acquisition of shares in associate is identified in the
consolidated financial statements as Goodwill or
Capital reserve as the case may be.

Investments other than in associate have been
accounted as per Accounting Standard (AS) 13
"Accounting for Investments".

OTHER SIGNIFICANT ACCOUNTING POLICIES
GENERAL

These accounts have been prepared on historical
cost basis except certain land which have been
revalued in accordance with generally accepted
accounting principles in India and the provisions of
the Companies Act, 2013.

These accounts have been prepared on the
accounting principles of going concern.

All expenses and income to the extent considered
payable and receivable respectively, unless stated
tobe otherwise, are accounted for on mercantile basis.

Accounting policies unless specifically stated to be
otherwise, are consistent and are in consonance with
generally accepted accounting principles.

16.2

1.6.3

164

165

166

1.6.7

USE OF ESTIMATES

The preparation of consolidated financial statements
to be in conformity with generally accepted accounting
principles (GAAP) requires management to make
estimates and assumption that affect the reported
amount of assets and liabilities and disclosures
relating to contingent liabilities as at the Balance
Sheet date and the reported amounts of revenue and
expenses during the year. Difference between the
actual results and the estimates are recognised in
the year the results are known/materialised.

EXPENSES

Expenses under primary heads such as Salary,
Wages, Consumption of Stores efc. are being shown
under respective heads and have not been
functionally reclassified.

SALES

Sales are net off excise duty, rebates, discounts,
claims, etc. Sales on consignment and expenses
there against are being accounted for on receipt of
account sales from respective consignees.

EMPLOYEE BENEFITS

Employee benefit expenses are accrued during the
year when services are rendered by the employees.
Short term employee benefits are recognised as
expense in the respective year.

Contribution to defined contribution schemes such
as Provident Fund, Superannuation Fund, etc are
recognised as and when incurred.

Long term employee benefits under defined benefits
scheme such as contribution to gratuity, leave etc.
are determined at close of the year at present value
of the amount payable using actuarial valuation
techniques.

Actuarial gain and losses are recognised as and
when they arise.

BORROWING COST

Borrowing cost incurred in relation to the acquisitions
or construction of assets are capitalised / allocated
as part of the cost of such assets. Other borrowing
cost are charged as an expense in the year in which
they are incurred.

GOVERNMENT GRANT

Cash subsidy relating to Fixed Assets is deducted
from the cost of assets. Other Government Grants
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1.6.8

1.6.9

1.6.10

1.6.11

including incentive etc. are credited to the statement
of Profit and Loss or deducted from the related
expenses.

FIXED ASSETS

Fixed Assets are stated at cost of acquisition
inclusive of duties, incidental expenses, erection/
commissioning expenses and interest etc. upto the
date the assets is put to use.

IMPAIRMENT

Fixed Assets are reviewed at each balance sheet
date at the year end forimpairment. In case events
and circumstances indicate any impairment,
recoverable amount of fixed assets is determined.
An impairment loss is recognized, whenever the
carrying amount of assets either belonging to Cash
Generating Unit (CGU) or otherwise exceeds the
recoverable amount. The recoverable amount is the
greater of assets net selling price or its value in use.
In assessing value in use, the estimated future cash
flow from the use of the assets are discounted to their
present value at appropriate rate. Animpairment loss
is reversed, if there has been change in the
recoverable amount and such loss no longer exists
or has decreased. Impairment loss/reversal thereof
is adjusted to the carrying value of the respective
assets.

DEPRECIATION AND AMORTISATION

Depreciation is provided on straight line method, at
the rates and in the manner specified in Schedule I
to the Companies Act, 2013.

On amount added on revaluation, difference between
depreciation for the year based on revalued amount
of the fixed assets and depreciation based on its
original cost is transferred to General Reserve.

Depreciation on Fixed Assets added/disposed off
during the year is provided for on pro-rata basis with
reference to the month of addition/disposal.

INVENTORY

Inventories are stated at lower of Cost or estimated
net realisable value including excise duty, wherever
applicable. Cost of Work-in process and Finished
Goods represents materials, direct labour and
appropriate portion of overhead expenses allocated
against the same. By-products are valued at net
realisable value. Cost for the purpose of valuation is
computed on the basis of monthly weighted average/
Firstin First out method.

1.6.12

1.6.13

1.6.14

1.6.15

INVESTMENT AND DIVIDEND

Investment which are long term in nature are carried
at cost less diminution other than temporary in nature.
Currentinvestments are valued category wise at cost
or fair value whichever is lower. Dividend income is
accounted for when right to receive is established.

FOREIGN CURRENCY TRANSACTION

Transactions in foreign currencies are accounted for
at the exchange rate prevailing on the date of
transaction. Foreign currency monetary assets and
liabilities at the year end are translated using the
closing exchange rates. The loss or gain thereon
and also on the exchange differences on settlement
of the foreign currency transactions during the year
are recognised as revenue or expenses and are
adjusted to the statement of Profit and Loss.

The difference between the forward rate and
exchange rate at the date of transaction is recognized
asincome and expense over the life of the contract.

ACCOUNTING FOR TAXES ONINCOME

Provision for Tax is made for both current and
deferred taxes. Current Tax is provided on the
Taxable Income using the applicable Tax Rates and
Tax Laws. Deferred Tax Assets & Liabilities arising
on account of timing difference and which are capable
of reversal in subsequent periods, are recognised
using the tax rates and tax laws that have been
enacted or substantively enacted. Deferred Tax
assets except in case of unabsorbed depreciation
and tax losses, are recognised only to the extent that
there is a reasonable certainty that sufficient future
taxable income will be available against which such
deferred tax assets will be realized. In case there is
carry forward unabsorbed depreciation and tax losses,
all deferred tax assets are recognised only when
there is a virtual certainty with convincing evidence
that such deferred tax assets can be realised against
future income.

PROVISIONS, CONTINGENCIES AND CONTINGENT
ASSETS

Provisions involving substantial degree of estimation
in measurement are recognised when there is a
present obligation as a result of past events and itis
probable that there will be an outflow of resources
and areliable estimate can be made of the amount of
the obligation. Contingent Assets are neither
recognised nor disclosed in the consolidated financial
statement. Contingent liabilities are not provided for
and are disclosed by way of notes.
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Notes to the Consolidated Financial Statements

As At As At
Refer 31st March 2017 31st March 2016
Note No. g g
OTHER NOTES ON FINANCIAL STATEMENTS
Share Capital 2.25-1
Authorised
25,000 11% Redeemable Cumulative Preference
Shares of 100 each (Previous Year 25,000) 2,500,000 2,500,000
187,500 Equity Shares of ¥ 200 each (Previous
Year 3,750,000 Equity Shares of 310 each) 37,500,000 37,500,000
40,000,000 40,000,000

Issued, Subscribed and Fully Paid up Shares

96,600 Equity Shares of ¥ 200 each (Previous
Year 1,932,000 Equity Shares of 310 each) 19,320,000 19,320,000

The Company has only one class of Equity Shares having a par value of ¥ 200 each (Previous YearZ 10
each). Each Shareholder of equity shares is entitled to one vote per share. The dividend proposed by the
Board of Directors is subject to the approval of shareholders. In the event of liquidation, the equity
shareholders are eligible to receive the remaining assets of the Company, after distribution of all preferential
amounts, in proportion of their shareholding.

The shareholders had approved the consolidation of shares on 22nd June 2016 from fully paid up face
value of ¥ 10 to ¥ 200 each. Consequently, the authorised and paid up share capital of the company is
consolidated into 187,500 equity shares of ¥ 200 each as against 3,750,000 shares of ¥ 10 each and
96,600 equity shares of ¥ 200 each as against 1,932,000 equity shares of ¥ 10 each respectively.

Reconciliation of the number of shares outstanding : No.of Shares No.of Shares

Number of shares at the beginning 96,600 1,932,000
Add : Shares issued during the year -

Less : Shares bought back during the year -
Number of shares at the end 96,600 1,932,000

Detail of the shareholders holding more than five percent shares along with number of shares held :

Name of Shareholder No. of Shares No. of Shares
Hindustan Composites Ltd 16,565 331,318
J L Morison (India) Ltd 18,003 360,062
Leaders Healthcare Ltd 6,715 134,315
GoodPoint Advisory Services and Investments Ltd 5,414 108,280
Pallawi Resources Ltd 7,851 157,035

The Board of Directors of the Company proposed a final dividend of % 20 per share in respect of the year
ended 31st March 2017 subject to the approval of Shareholders at the ensuing Annual General Meeting.
If approved, the dividend would result in a cash outflow of ¥ 2,325,310 including tax of ¥ 393,310 on
amount of dividend distribution.
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Notes to the Consolidated Financial Statements

2.2 Reserves and Surplus
Securities Premium Account
As per last Balance Sheet

Revaluation Reserve

As per last Balance Sheet

Less : Transfer to General Reserve
Less : Adjustment during the year

General Reserve

As per last Balance Sheet

Add : Transfer from surplus

Add : Transfer from revaluation reserve
Less : Transitional adjustment

Surplus

As per last Balance Sheet
Add : Net Profit after Tax transferred from Statement of Profit & Loss
Add : Adjustment of Profit of associate company

upto the end of previous year

Amount available for appropriation

Appropriations :

Proposed Equity Dividend
Tax on Proposed Equity Dividend
Transferred to General reserve

As at the end of the year

2.3 Taxation

(i)
(ii)

2.3-1

Current Tax

Current Tax for the previous year is net of MAT credit entitlement.
Deferred Tax Liabilities (Net)

The breakup of deferred assets and deferred tax liabilities are as given below :-

Deferred Tax Liabilities :-

Depreciation

Gross Deferred Tax Liability

Deferred Tax Assets :-
Expenses allowable on payment basis

Gross Deferred Tax Assets
Net Deferred Tax Liabilities

Previous Year

As At As At

31st March 2017 31st March 2016
4 4

51,480,000 51,480,000
51,480,000 51,480,000
72,771,206 72,885,877
- 114,671
2,079,856 -
70,691,350 72,771,206
802,755,982 801,541,311
2,500,000 1,100,000
2,079,856 114,671
(2,079,856) -
805,255,982 802,755,982
2,661,370,513 232,790,894
198,350,575 191,462,041
- 2,240,542,895
2,859,721,088 2,664,795,830
- 1,932,000
- 393,317
2,500,000 1,100,000
2,500,000 3,425,317
2,857,221,088 2,661,370,513
3,784,648,420 3,588,377,701
Openingason  Charge or(Credit) Closing as at
1st April 2016 duringtheyear  31stMarch2017
21,340,818 706,517 22,047,335
21,340,818 706,517 22,047,335
- 159,587 159,587
- 159,587 159,587
21,340,818 546,930 21,887,748
15,325,027 6,015,791 21,340,818

created considering the requirement for virtual certainty in realisation thereof.

The Company has brought forward business losses. However, no deferred tax assets against the same has been
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Notes to the Consolidated Financial Statements

24

25

2.6

2.7

2.8

As At As At
Refer 31st March 2017 31st March 2016
Note No. 4 K4
Long-term provisions
Provision for Employee Benefits 1,495,770 2,029,004
1,495,770 2,029,004
Short term borrowings
Secured Loan
From Bank (Repayable on demand)
Cash Credit 2.5-1 - 1,244,956
- 1,244,956

2.5-1 Fixed Deposits have been lien marked against the aforesaid borrowing.

Trade Payables 2.33
Additional disclosure with respect to Trade Payables

Disclosure of Trade Payables is based on the information available with the company regarding the
status of the suppliers as defined under the "Micro, Small and Medium Enterprise Development Act,
2006" (the Act). There are no delays in payment made to such suppliers. There is no overdue amount
outstanding at the balance sheet date. Based on above the relevant disclosures u/s 22 of the Act are as

follows :

a) Principal amount outstanding at the end of the year
b) Interest amount due at the end of the year
c) Interest paid to suppliers

Other Current Liabilities

Unpaid / unclaimed dividend 2.7-1 460,883
Advance from Customers 2.33 51,742
Other Payables
Security Deposit 36,500,000
Margin Money against Investments 3,600,000
Statutory Dues 52,288 40,152,288
40,664,913

418,537
51,742

1,000,000
6,060,000
4,564 7,064,564

7,534,843

2.7-1 Investor Education & Protection Fund-Unclaimed Dividend (This does not include any amount
due for payment to Investor Education and Protection Fund)

Short-term provisions
Provision for Employee Benefits
Proposed Equity Dividend

Tax on Proposed Equity Dividend
Provision for Taxation (Net)

1,470,658

1,470,658

324,241
1,932,000
393,317
34,776,022

37,425,580
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As At As At
31stMarch 31stMarch Refer Face Value 31stMarch2017  31st March 2016
2017 2016 Note No. 3 4 4
210 Non-Currentinvestments 2.10-1&2.10-2
Long Term -

Investments (fully paid-up) - Non trade (at cost unless stated otherwise)
Number of Shares / Units / Bonds

Investments in equity instruments

Associates - Fully Paid up (Quoted)

2,050,574 2,050,574  Hindustan Composites Ltd 2.10-3 10 2,419,067,470 26,221,461
Add : Adjustment on account of share of

reserve & surplus upto the end of previous year - 2,240,542,895
Less : Dividend received during the year 2,050,574 2,050,574
Add: Share of Profit for the year 109,642,317 154,353,688

2,526,659,213 2,419,067,470

Other Body Corporates - Fully Paid up (Quoted)

950 — Asian Paints Ltd 1 1,000,456 -
358 — BajajAuto Ltd 10 1,003,809 -
876 — Bajaj Finance Ltd 2 999,326 -
a4 — BoschLtd 10 978,984 -
1,690 — CiplaLtd 2 1,001,097 -
3,633 — Dabur India Ltd 1 1,001,454 -
193 —  GlaxoSmithkline Consumer Healthcare Ltd 10 998,997 -
600 — Godrej Consumer Products Ltd 1 1,001,382 -
691 - HDFCLd 2 1,001,313 -
rall — HDFCBank Ltd 2 1,001,239 -
1,122 — Hindustan Unilever Lid 1 999,178 -
973 — Infosys Ltd 5 1,002,195 -
272,800 272,800 JL Morison (India) Ltd 10 16,834,369 16,834,369
100 100 Jupiter Bioscience Ltd 10 2,056 2,056
1,200 — Kotak Mahindra Bank Ltd 5 999,502 -
658 — Larsen & Toubro Ltd 2 999,692 -
682 —  Lupin Ltd 2 999,664 -
167 —  Maruti Suzuki Ltd 5 997,673 -
563 — PfizerLtd 10 1,004,959 -
100 100 Sundaram Brake Linings Ltd 10 1,784 1,784
1,438 — SunPharmaceutical Industries Ltd 1 1,001,751 -
150 150 The Tinplate Co of India Ltd 10 1,206 1,206
2,248 — TitanCoLtd 1 1,001,521 -
258 — Ultratech Cement Ltd 999,819 -
36,833,426 16,839,415

Other Body Corporate - Fully Paid up (Unquoted)
600,000 — Sunlight Marketing Services Pvt Ltd 10 6,000,000 -
250 — Woodlands Mulitspeciality Hospital Ltd 10 2,500 -

6,002,500 -
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As At As At
3istMarch 31st March FaceValue  31st March 2017 31st March 016
2017 2016 4 4 4

210 Non-Current Investments (contd.)
Investments in Debt Fund (Unquoted)

2,328,496 2,328,496  IIFL Income Opportunities Fund (AIF 1) 1.38 2,506,399 3,935,073
2,506,399 3,935,073

Investments in debentures (Unquoted)
10 10  Perpetual Debenture of Bharat
Chamber of Commerce 500 5,000 5,000

- 1 Woodlands Hospital & Medical Research
Centre Ltd 5% Non Redeemable

Registered Mortgage Debenture Stock 2,500 - 2,500
5,000 7,500

Total 2,572,006,538 2,439,849,458
Aggregate amount of quoted investments 2,563,492,638 2,435,906,885
Aggregate amount of unquoted investments 8,513,899 3,942,573
Aggregate market value of quoted investments 4,118,060,567 2,008,303,377

2.10-1 The classification of investments as Non-Current or Current Investments is as per Accounting Standard 13 on
accounting for investments.

2.10-2 Particulars of investment made by the company required to be furnished U/s 186 (4) of the Companies Act, 2013
are as given in note 2.10 hereinabove.

2.10-3 Cost of acquisition excludes capital reserve of 3 16,591,967

Refer As At As At
Note No. 31st March 2017 31st March 016
(4 4
211 Long-termLoansand Advances
Unsecured, considered good -
Capital Advance 2.24 (B) 664,077 1,625,553
Security Deposit to related party 2.33 50,000,000 50,000,000
Security Deposit to others 547,769 537,769
Loans and advances to employee 2.11-1 967,300 1,232,050
Loans to Employee benefit Trust 2.11-1 34,000,000 34,000,000
Other Advances
VAT Input Defered / Credit 4,187,655 127,454,006
Others - 33,730
Balances with Government Authorities 819,821 5,007,476 2,952,169 130,439,905
91,186,622 217,835,277

2.11-1 Above Loans and Advances include interest free loan of ¥ 967,300 (Previous Year? 1,232,050) given to employees
for their personal purposes as per the Company's policy in this regard and ¥ 34,000,000 (Previous Year
% 34,000,000) given to Thames Welfare Trust formed for exclusive benefit of the employees of the Company.
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Face As At As At
31stMarch 31st March Refer Value Date of  31stMarch2017 31st March 2016
2017 2016 Note No. 3 Maturity (4 3
2.12 Other non-current assets 2.12-1
Deposit with Bank more than 12 months maturity 12,300,000 14,445,418
(Margin money with Banks)
12,300,000 14,445,418

2.12-1 Fixed deposits have been pledged against short term borrowing / guarantees raised from/ issued by banks

by /to the company.

2.13 Current Investments 2.13-1&2.13-2
Investments (fully paid-up) - Non trade (valued at cost or fair value whichever
Number of Bonds / Debentures / Units
(A) Investments in Private Equity (Unquoted)
- - Avendus Absolute Return Fund -

2,385,000 — lIFLYield Enhancer Fund 10
(A)
(B) Investments in Tax Free Bonds (Quoted)
25000 25,000 8.20% HUDCO Tax Free Bond 1,000
50,000 50,000 8.66% IIFCL Tax Free Bond 1,000
40 40 8.76% IFCI Ltd Tax Free Bond 1,000,000
3,192 3,192 8.68% NHB Tax Free Bond 5,000
14,285 14,285 7.35% NHAI Tax Free Bond 1,000
2,848 2,848 8.20% PFC Tax Free Bond 1,000

(B)

(C) (i) Investments in Bonds & Non convertible debentures (Quoted)

25 - 10% Aspire Homes Finance Corporation Ltd 1,000,000

- 30 12.50% Equitas Finance Ltd 600,000

50 48 9.80% GSPC Ltd 1,000,000
50 - 10.65% Hinduja Leyland Finance Ltd 1,000,000

- 1,000 9.90% IFCI Ltd 25,000
5,200 5,200 9.90% IFCI Ltd 25,000
- 100 9.75% IFCI Ltd 1,000,000

- 20,000 11.90% IIFL 1,000

50 - 9.55% Magma Fincorp Ltd 1,000,000
60 60 14% Omaxe Ltd 500,000
250 - 13% Peninsula Land Ltd 100,000
50 - 8.95% Piramal Finance Ltd 1,000,000
5,000 5,000 11% SREI Infrastructure Finance Ltd 1,000

(C) (i) Investments in Non convertible debentures (Unquoted)

300 300 18% Assotech Ltd 68,977
3 3 18% Omkar Realtors & Developers Pvt Ltd 7,025,310

()

is lower)

5-Mar-2027
22-Jan-2034
31-Mar-2029
24-Mar-2029
11-Jan-2031
1-Feb-2022

6-Feb-2020
29-Sep-2016
22-Mar-2073
16-Feb-2020
5-Nov-2032
5-Nov-2037
26-Apr-2028
18-Aug-2016
7-Jan-2022
23-Dec-2017
20-May-2019
8-Mar-2024
12-Nov-2017

31-Mar-2018
28-Feb-2019

50,000,000 -
25,000,000 -
75,000,000 -
24,162,500 24,162,500
50,000,000 50,000,000
40,000,000 40,000,000
15,960,000 15,960,000
14,285,000 14,285,000
2,848,000 2,848,000
147,255,500 147,255,500
25,000,000 -

~ 18,000,000
50,000,000 48,000,000
52,150,600 -

~ 25,000,000
130,000,000 130,000,000

~ 100,000,000

- 19,282,260
50,000,000 -
14,999,998 30,000,000
25,000,000 -
50,000,000 -
5,000,000 5,000,000
402,150,598 375,282,260
20,337,942 20,693,181
11,662,023 21,082,639
31999065 41,775,820
434,150,563 417,058,080
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Face As At As At
31stMarch 31st March Refer Value Date of  31stMarch2017 31st March 2016
2017 2016 Note No. 3 Maturity g 3
2.13 Current Investments (contd.)
(D) (i) Investments in Mutual Funds - Units (Unquoted)
4,147.454 - HDFC Liquid Fund-Direct Plan-Growth Option 1,000 - 13,300,000 -
- 37,964.331 LIC Nomura MF Liquid Fund -Direct-Growth Plan 1,000 - - 104,200,000

13,300,000 104,200,000

(D) (ii) Investments in Real Estate Debt Funds - Units (Unquoted)

365,346.666 241,412.500 ICICI Prudential Real Estate AlF-II - - 36,641,250 36,641,250
238,550 38,550 India Realty Excellence Fund Il 2.24 (C) 100 - 25,000,000 5,000,000
61,641,250 41,641,250

(D) 74941250 145,841,250

(E) Total (A+B+C+D) 731,347,313 710,154,830
Aggregate amount of quoted investments 549,406,098 522,537,760
Aggregate amount of unquoted investments 181,941,215 187,617,070
Aggregate market value of quoted investments 556,712,843 529,697,011

2.13-1 The classification of investments as Non-Current or Current Investments is as per Accounting Standard 13 on
Accounting for Investments.

2.13-2 Particulars of investment made by the company required to be furnished U/S 186 (4) of the Companies Act, 2013
are as given in note 2.13 here-in-above.

214 Inventories
(As taken, valued & certified by the management)

Raw material 4,476,533 1,503,625
Work-in-progress 1,105,556 52,260
Finished goods 228 1,309,166 765,135
6,891,255 2,321,020
215 Trade Receivables 233
Unsecured
Considered Good - 500,000
- 500,000
216 CashandBankBalances
(As certified by management)
Cash and Cash equivalent :
Balances with Banks in
Current accounts 9,177,820 8,441,489
Unclaimed dividend accounts 2.71 460,883 418,537
Cashinhand 5,134 5,646

9,643,837 8,865,672
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2.18

Refer Asat As at
Note No. 31st March 2017 31stMarch 2016
Short-term loans and advances X ?
Unsecured, considered good :
Loan and advances to employee (interest free) 795,755 285,500
Loans to Bodies Corporate 207,100,000 40,000,000
Advance Income Tax & Tax Deducted at Source
(net of provision for tax ¥ 1,36,00,000) 3,788,844 -
Advances to Suppliers,etc. 233 400,373 410,126
Deposit with Government Authorities 233 121,745 121,745
Others
Prepaid expenses 146,174 95,900
Others - 146,174 323,720 419,620
Total (A) 212,352,891 41,236,991
Doubtful :
Loan to Body Corporate - 3,000,000
Less : Provision for doubtful loan - (8,000,000)
Total (B) - -
Total (A+B) 212,352,891 41,236,991
2.17-1  Particulars of loans outstanding as at the balance sheet date :
SIl. Name of the company As at Maximum balance As at Maximum balance
No. 31March2017  duringthe period 31March2016 during the previous
o year
1) Compo Advics (India) Pvt Ltd 27,100,000 27,100,000 - -
2) Elpro International Ltd 30,000,000 30,000,000 10,000,000 30,000,000
3) GElIndustrial Systems Ltd - 3,000,000 3,000,000 3,000,000
4) Gillanders Arbuthnot & Co Ltd 50,000,000 50,000,000 - -
5) IGL Infrastructure Pvt Ltd 40,000,000 40,000,000 - -
6) International Conveyors Ltd - - 30,000,000 30,000,000
7) Kothari Medical Centre 20,000,000 20,000,000 - -
8) Shree Salasar Investment Ltd 40,000,000 40,000,000 - -

Allthe above loans are interest bearing ranging from 9.50% to 16.50% p.a. and repayable within a year and have been
given for general corporate purposes of the recipient companies.

Other currentassets

Unsecured :
Considered good :
Interest Receivable 233 19,734,953 24,202,695
Other Receivable - against income tax refund 123,597 -
Other Receivable - against electricity & duty & etc - 140,966
Total (A) 19,858,550 24,343,661
Considered Doubtful :
Interest Receivable - 982,496
Less-Provision for doubtful assets - (982,496)
Total (B) - -
Total (A+B) 19,858,550 24,343,661
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2.19

2.20

Refer
Note No.
Revenue from Operations
Baby Care & Packaging Products 2.29
Sales of Manufacturing Product
Less : Excise Duty

Metal Trading Operations 2.29

Investments and Treasury Operations
Interest on Loans & Deposits
Interest on Current Investments
Income on Non Current Investments (Long Term)
Income on Current Investments
Profit / (Loss) on Sale of Current Investments (Net)
Dividend on Current Investments
Dividend on Non Current Investments
Provision for doubtful loan & assets - No longer
required, written back

Other Operating Revenue

Baby Care Products Operations
Miscellaneous Income
Sale of Scrap

Investments and Treasury Operations
Sundry balances written back
Miscellaneous Income

Revenue from Operation

Other Income

Rent

Provision for doubtful debts - No longer required, written back
Interest Income on Income Tax Refund

Miscellaneous Income

Electricity & duty refund 2.20-1

2.20-1 Refund against electricity bills for earlier period.

As At

31st March2017

T

41,882,006
5,728,173

36,153,833

77,344,563

77,344,563

24,907,337
56,939,776
600,122
3,194,946
13,157,214

274,174

3,982,496

103,056,065
216,554,461

3,665
31,875

35,540

35,540
216,590,001

2,648,000

123,597
59,540

2,831,137

As At

31stMarch 2016

3

18,178,319
2,458,625

15,719,694

80,193,002

80,193,002

11,590,012
61,174,033
6,104,100
(1,016,774)
5,671,082
273,040

83,795,493
179,708,189

20,558

20,558

60,512
130,495

191,007
211,565
179,919,754

2,448,000
2,139,336
1,302,146

2,155,718

8,045,200
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2.21

222

223

Refer
Note No.

As At

31st March2017

L4

Changes in Inventories of finished goods & work-in-progress

Opening stock
Finished goods
Work-in-progress

Closing stock
Finished goods
Work-in-progress

Employee benefits expenses 2.30
Salaries,wages,bonus etc.

Contribution to provident and family pension fund
Contribution to gratuity and superannuation
Workmen and staff welfare expenses

Other Expenses

Power & Fuel

Rent

Rates and taxes

Repairs & Maintenance to :
Building
Plant & Machinery
Others

Insurance

1,111,800
680,543

1,006,626

Carriage Inward / Freight Outward and other Charges

Auditor's remuneration for :
Audit fees
Other services

Director's sitting fees

Donation

Bad Debts / Loans and advances written-off
Loss on Sale of Fixed Assets

Travelling Expenses

Legal and Professional Fee

Miscellaneous expenses

200,000

175,000

765,135
52,260

817,395

1,309,166
1,105,556

2,414,722
(1,597,327)

12,083,543
898,860
566,407

1,135,753

14,684,563

5,053,081
201,638
508,585

2,798,969

304,730
450,220

375,000

429,000
7,800,000
6,485,049
3,805,622
3,289,104
6,071,120

8,646,881
46,218,999

5,386,838
1,237,548

930,112

150,000

80,000

As At
31stMarch 2016
k4

765,135
52,260

817,395
(817,395)

10,178,370
796,221
461,270
799,397

12,235,258

3,643,554
228,078
2,392,757

7,554,498

628,293
292,912

230,000

462,000
250,000
1,439,336
89,258
3,614,992
5,020,489
6,572,058

32,418,225
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As At As At
31st March2017 31stMarch 2016
- X

2.24 Contingent Liabilities and commitments (to the extent not provided for):

(A)a) Sales Tax Matters in dispute (against which ¥ Nil has 679,196 679,196
been deposited) (Previous Year % 333,909)
b) Outstanding Bank Guarantees (Gross of Margin Money) 2,400,000 3,942,000
c) Excise and Customs Matters in dispute - pending in appeal -
- Demands relating to money credit on minor oils 16,620,812 16,620,812
- Custom Duty demand for quality and shortage of materials 18,879,980 18,879,980
- Excise duty demand on various products 850,419 850,419
d) Entry Tax 1,080,818 484,960

€) Income Tax matters -

- Demand on account of disallowance of other expense
for Assessment Year 2007-2008, pending in appeal by
the department. - 137,555

Note : Future cash outflows, if any, in respect of matters referred in para a, ¢, d and e above is dependent
upon the outcome of judgement/decisions on the matters.

(B) Estimated amount of contracts remaining to be executed on Capital Account and not provided for
(net of advances) ¥ 223,250 (Previous Year % 5,683,907)

(C) The company has commitment to contribute ¥ 25,000,000 in India Realty Excellence Fund lll (Previous
Year % 45,000,000).

2.25 Earnings per Share
Earnings per share has been calculated in accordance with the provisions of Accounting Standard-20
"Earnings Per Share".

As At As At As At
31st March2017 31stMarch2016 31stMarch2016
(Reinstated)
4 g 4
Profit attributable to Equity Shareholders () (@) 198,350,575 191,462,041 191,462,041
The Weighted Average Number of Equity Share (b) 96,600 96,600 1,932,000
Basic and Diluted Earnings per share-Total (in%) (a/b) 2,053.32 1,982.01 99.10
Face Value per Equity Share (in %) 200 200 10

2.25-1 On 4th February 2017 equity shares of the company were consolidated from face value of 310 each
fully paid-up to ¥ 200 each fully paid-up. (Refer Note No.2.1)
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Refer

Note No.

226 Consumption of Raw Materials
Bottle and Accessories
Corrugated Box
Nipple
Others

2.27 Purchase of Stock in trade
Gold Metal
Silver Metal

Stocks as at

As At As At

31st March2017 31stMarch 2016
L4 3

9,466,276 3,523,900
1,027,877 850,101
8,798,155 5,218,536
10,326 14,650
19,302,634 9,607,187
19,168,552 41,963,788
56,781,536 37,376,625
75,950,088 79,340,413
Stocks as at Stocks as at

31stMarch2015 31stMarch2016 31stMarch2017

2.28 Opening and Closing Stock of Finished Goods 2.14

Bottle and Accessories - 1,096,435
Nipple - 615,289 29,558
Corrugated Box - 143,584 183,173
- 765,135 1,309,166
As At As At
31st March 2017 31stMarch 2016
g 3
2.29 Sales 2.19
Products —
Baby Care Products & Packaging Products :
Bottle and Accessories 26,609,310 8,797,434
Nipple 14,126,348 8,020,119
Corrugated Box 1,146,348 1,360,766
41,882,006 18,178,319
Trading in Metal :
Gold Metal 19,266,840 41,938,315
Silver Metal 58,077,723 38,254,687
77,344,563 80,193,002
119,226,569 98,371,321
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2.30 The disclosures required under Accounting Standard 15 "Employee Benefits" notified in the Companies
(Accounting Standards) Rules, 2006 are given below :

Defined Contribution Scheme
Contribution to Defined Contribution Plan, recognised for the year are as under :

2016-2017 2015-2016

i 3
Employer's Contribution to Provident Fund 534,167 469,215
Employer's Contribution to Superannuation Fund 317,690 295,453
Employer's Contribution to Pension Scheme 364,693 327,006

Defined Benefit Scheme

The employees' gratuity fund scheme managed by Life Insurance Corporation of India is a defined benefit
plan. The present value of obligation is determined based on actuarial valuation using the Projected Unit Credit
Method, which recognises each period of service as giving rise to additional unit of employee benefit entitlement
and measures each unit separately to build up the final obligation. The obligation for leave encashment and
medical leave is recognized in the same manner as gratuity.

Disclosure for Gratuity Liability Funded

I) Change in the present value of the defined benefit obligation representing reconciliation of opening and
closing balances thereof are as follows:

20162017  2015-2016 2014-2015 2013-2014 2012-2013

4 3 3 3 3
Liability at the beginning of the year 3,562,042 3,173,019 18,525,243 18,295,085 16,738,332
Current Service Cost 286,218 226,188 172,886 797,712 781,429
Interest Cost 290,976 270,141 867,930 1,656,914 1,576,503
Actuarial (gain) / loss on obligations 236,454 565,202 1,846,191 1,026,490 1,381,210
Benefits paid (178,368) (672,508) (18,239,231)  (3,250,958) (2,182,389)
Liability at the end of the year 4,197,322 3,562,042 3,173,019 18,525,243 18,295,085

Il) Changes in the fair value of Plan Assets representing Reconciliation of opening and closing balances there of are as follows

Fair value of plan assets at beginning of theyear 3,885,762 4,113,010 19,170,414 18,807,063 18,161,094

Expected return on plan assets 300,905 319,951 928,785 1,708,986 1,663,567
Actuarial (gain) / loss (11,913) 18,754 108,409 117,606 108,081
Employer Contribution 118,171 144,063 2,361,451 2,022,929 1,272,872
Benefits paid (178,368) (672,508) (18,239,231)  (3,250,958) (2,182,389)
Fair value of plan assets at year end 4,138,383 3,885,762 4,113,010 19,170,414 18,807,063

Total Actuarial (gain) / losstoberecognised 224,541 583,956 1,954,600 1,144,096 1,489,291

1) Actual return on plan assets

Expected return on plan assets 300,905 319,951 928,785 1,708,986 1,663,567
Actuarial gain/ (loss) 11,913 (18,754) (108,409) (117,606) (108,081)
Actual return on plan assets 312,818 301,197 820,376 1,591,380 1,555,486
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20162017  2015-2016 2014-2015 2013-2014 2012-2013
i i i i k4
2.30 (contd.)
IV)  Reconciliation of fair value of assets and obligations
Fair value of plan assets 4,138,383 3,885,762 4,113,010 19,170,414 18,807,063
Present value of obligation 4,197,322 3,562,042 3,173,019 18,525,243 18,295,085
Amount recognised in Balance Sheet 58,939 (823,720) (939,991) (645,171) (511,978)
V)  Expense recognised in the income statement
Current Service Cost 286,218 226,188 172,886 797,712 781,429
Interest Cost 290,976 270,141 867,930 1,656,914 1,576,503
Expected return on plan assets. (300,905) (819,951) (928,785)  (1,708,986) (1,663,567)
Actuarial (gain) / loss 224,541 583,956 1,954,600 1,144,096 1,489,291
Expenses recognised in the statement
of profit and loss 500,830 760,334 2,066,631 1,889,736 2,183,656
VI)  Balance Sheet Reconciliation
Opening Net Liability (323,720) (939,991) (645,171) (511,978) (1,422,762)
Expenses as above 500,830 760,334 2,066,631 1,889,736 2,183,656
Employers Contribution 118,171 144,063 2,361,451 2,022,929 1,272,872
Amount recognised in balance sheet 58,939 (823,720) (939,991) (645,171) (511,978)
VII)  Actuarial assumptions
Mortality Table (LIC) 1994-1996  1994-1996 1994-1996 1994-1996 1994-1996
(Ultimate) (Uttimate) (Uttimate) (Uttimate) (Uttimate)
Discount rate (per annum) 75% 8% 8% 8.25% 8.25%
20162017  2015-2016 2014-2015 2013-2014 2012-2013
Expected rate of return on
plan assets (per anum) 75% 8% 8% 9% 9%
VIIl) Experience Adjustment on present value of Benefit Obligation and plan assets
31March2013 31March2014 31March2015 31March2016 31March2017
(Gain)/Loss on Plan Liabilities - (1,026,490) 34,942 156,311 81,917
% of Operating Plan Liabilities - 561% 0.19% 4.93% 2.30%
Gain/(Loss) on Plan Assets - (117,606) (108,409) (18,754) 11,913
% of Opening Plan Assets - -0.63% 0.57% -0.46% 0.31%

Assumptions relating to future salary increases, attrition, interest rate for discount and overall expected return on assets has been
considered based on relevant economic factors such as inflation, market growth and other factors applicable to the period over

which the obligation is expected to be settled.
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2.32 Disclosures as required by Accounting Standard-18, on “Related Party Disclosure” are given below:

A) Names of related parties and description of relationship :

1 Associates

Hindustan Composites Ltd

2 Promoters and/or Key Management Personnel (KMP) and their relatives

Mr Raghu Nandan Mody, Chairman

Smt Shashi Mody, Non Executive Director (upto 31.12. 2016 - Resigned w.e.f. 01.01.2017)
Smt Sakshi Mody, Additional Director (w.e.f. 04.02.2017)

Mr Kapil Kaul, Executive Director and CFO

Mr M K Pandita, Wholetime Director (upto 30.07.2015)

Smt Sumitra Devi Mody, Advisor (Wife of Mr Raghu Nandan Mody - Chairman)
Mr Varunn Mody (Son of Smt Shashi Mody - Non Executive Director)

3 Enterprise where KMP/Relatives of KMP have significant influence

B) Related Party Transactions:

Axon Trading & Mfg Co Ltd
Goodpoint Advisory Services and Investment Ltd
J L Morison (India) Ltd

Lotus Udyog Ltd

Leaders Healthcare Ltd

Noble Trading Co Ltd

Pallawi Resources Ltd

Pallawi Trading & Mfg Co Ltd

Rasoi Express Pvt Ltd

Silver Trading & Services Ltd

Sun Light Marketing Services Pvt Ltd
Surdas Trading & Mfg Co Ltd

(Amount in )

Transactions Associates Promoters and / or | Enterprises where Total
Key Management | KMP / Relatives of
Personnel (KMP) | KMP have significant
and their Relatives influence
YearEndedason |31March 2017| 31March2016|31March 2017|31March2016| 31March 2017| 31March2016|31March 2017 | 31March2016
Security Deposit Received
Hindustan Composites Ltd 35,000,000 - - - - - 35,000,000 -
Total 35,000,000 - - - - -1 35,000,000 -
Purchase of Shares
Sun Light Marketing Services Pvt Ltd - - - - | 6,000,000 -| 6,000,000 -
Total - - - - | 6,000,000 -1 6,000,000 -
Sales (inclusive of tax)
J L Morison (India) Ltd - - - - 141,993,620 | 17,461,028 | 41,993,620 | 17,461,028
Leaders Healthcare Ltd - - - -1 1,195,914 | 1426857 | 1,195,914 | 1,426,857
Total - - - - 143,189,534 | 18,887,885 | 43,189,534 | 18,887,885
Dividend Income
Hindustan Composites Ltd 2,050,574 | 2,050,574 - - - -| 2,050,574 | 2,050,574
J L Morison (India) Ltd - - - - 272,800 272,800 272,800 272,800
Total 2,050,574 | 2,050,574 - - 272,800 272,800 | 2,323,374 | 2,323,374
Rent Income
Hindustan Composites Ltd 200,000 - - - - - 200,000 -
Total 200,000 - - - - - 200,000 -
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2.32 B) Related Party Transactions (contd.) (Amount in %)
Transactions Associates Promoters and / or | Enterprises where Total
Key Management | KMP / Relatives of
Personnel (KMP) |KMP have significant
and their Relatives influence
Year Ended ason | 31March 2017 | 31March 2016|31March 2017 | 31March 2016| 31March 2017 [31March 2016 | 31March 2017 | 31March 2016

Miscellaneous Expenses
Mr M K Pandita - - - 11,903 - - - 11,903
Smt Sumitra Devi Mody - - 132,000 132,000 - - 132,000 132,000
Rasoi Express Pvt Ltd - - - -| 1,503,194| 1,840,236 | 1,503,194 | 1,840,236

Total - - 132,000 143,903 | 1,503,194 | 1,840,236 | 1,635,194 | 1,984,139
Rent Expenses including service tax
Pallawi Resources Ltd - - - - 96,530 95,670 96,530 95,670

Total - - - - 96,530 95,670 96,530 95,670
Dividend Paid
Axon Trading & Mfg Co Ltd - - - - 30,825 30,825 30,825 30,825
Goodpoint Advisory Services
and Investments Ltd - - - - 108,280 108,280 108,280 108,280
Hindustan Composites Ltd 331,318 331,318 - - - - 331,318 331,318
J L Morison (India) Ltd - - - - 360,062 360,062 360,062 360,062
Leaders Healthcare Ltd - - - - 134,315 134,315 134,315 134,315
Lotus Udyog Ltd - - - - 7,050 7,050 7,050 7,050
Noble Trading Co Ltd - - - - 81,918 81,918 81,918 81,918
Pallawi Resources Ltd - - - - 157,035 157,035 157,035 157,035
Pallawi Trading & Mfg Co Ltd - - - - 33,247 33,247 33,247 33,247
Silver Trading & Services Ltd - - - - 80,495 80,495 80,495 80,495
Surdas Trading & Mfg Co Ltd - - - - 35,815 35,815 35,815 35,815
Mr Raghu Nandan Mody - - 5,526 5,526 - - 5,526 5,526
Smt Shashi Mody - - 29,065 29,065 - - 29,065 29,065
Mr Varunn Mody - - 52,682 52,682 - - 52,682 52,682

Total 331,318 331,318 87,273 87,273 | 1,029,042 | 1,029,042 | 1,447,633 | 1,447,633
Remuneration
Mr Kapil Kaul - - | 1,082,000 1,082,000 - -| 1,082,000 | 1,082,000
Mr M K Pandita - - -| 319,202 - - - 319,202

Total - - | 1,082,000 1,401,202 - -| 1,082,000 | 1,401,202
Director Sitting Fee
Mr Raghu Nandan Mody - - 11,000 77,000 - - 11,000 77,000
Smt Shashi Mody - - 22,000 22,000 - - 22,000 22,000

Total - - 33,000 99,000 - - 33,000 99,000
Outstanding Balance -
Security Deposit Given
Pallawi Resources Ltd - - - - | 50,000,000 50,000,000 | 50,000,000 | 50,000,000

Total - - - - | 50,000,000 | 50,000,000 | 50,000,000 | 50,000,000
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2.32 B) Related Party Transactions (contd.)

(Amount in )

Promoters and / or

Transactions Associates Enterprises where Total
Key Management KMP/Relatives of
Personnel(KMP) |KMP have significant
and their Relatives influence
YearEndedason |31March 2017 | 31March2016 | 31March 2017|31March 2016| 31March 2017|31March 2016 | 31March 2017 | 31March 2016
Other Liability
Hindustan Composites Ltd 35,000,000 - - - - -1 35,000,000 -
Mr Kapil Kaul - - 50,000 50,000 - - 50,000 50,000
Rasoi Express Pvt Ltd - - 46,977 - - - 46,977 -
Total 35,000,000 - 96,977 50,000 - - | 35,096,977 50,000
Investment
Hindustan Composites Ltd 26,221,461 | 26,221,461 - - - -| 26,221,461 | 26,221,461
J L Morison (India) Ltd - - - - 116,834,369 | 16,834,369 | 16,834,369 | 16,834,369
Sun Light Marketing Services Pvt Ltd - - - - | 6,000,000 -| 6,000,000 -
Total 26,221,461 | 26,221,461 - - 122,834,369 | 16,834,369 | 49,055,830 | 43,055,830

No amount has been written off / written back during the year.

2.33 Certain debit and credit balances including Trade receivables, Trade Payables, advances from customers
etc, deposits,certain advances recoverable are subject to confirmation / reconciliation and consequential

impact thereof.
2.34 Additional information, as required under Schedule Ill to the Companies Act 2013, of enterprises
consolidated as Associate.
Name of Enterprise Net Assets, i.e.,total assets Share in profit
minus total liabilities
As % of Amount As % of Amount
consolidated ® consolidated ®
net assets profit
Associate (Investment as per
the equity method)
Indian
Hindustan Composites Limited 66.86 | 2,543,251,181 55.28 | 109,642,317
Previous Year Figures 67.44 | 2,433,191,407 80.62 | 154,353,688

2.35 In terms of provisions of the Companies Act 2013, the Company is required to prepare consolidated
financial statements in case the Company has an Associate. Accordingly, the Company has prepared
the consolidated financial statements and the above consolidated results relate to the Company and its
Associate “Hindustan Composites Limited”, a company incorporated in India, having ownership interest
of 41.65%. The Audited Consolidated financial statement of the Associate has been prepared in accordance
with Companies (Accounting Standard) Rules 2006 and have been approved by their Board of Directors.
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2.36 During the year, the Company had Specified Bank Notes (SBN’s) (Bank notes of denominations of five
hundred and thousand rupees existing on 8th November 2016) or other Denomination Notes (ODN'’s) as
defined in the MCA Notification G.S.R. 308(E) dated 31st March 2017. Details of SBN’s and ODN'’s held
transacted during the period from 8th November 2016 to 30th December 2016, as required in terms of the
said notification are given below:

Particulars SBN* Other Denomination Total ()
Notes (%)

Closing cash in hand as on 8th November 2016 - 31,358 31,358

Add: Permitted Receipts - 472,415 472,415

Less:Permitted Payments - 313,311 313,311

Less: Amount deposited in Banks - 905 905

Closing cash in hand as on 30th December 2016 - 189,557 189,557

* For the purposes of this clause, the term “Specified Bank Notes” (SBN) shall have the same meaning
provided in the notification of the Government of India, in the Ministry of Finance, Department of
Economic Affairs number S.O. 3407(E) dated 8th November 2016.

2.37 Previous figures have been regrouped / rearranged wherever necessary.

For and on behalf of the Board of Directors
As per our Report of even date attached

For Lodha & Co. Sd/-
Chartered Accountants FiM Pgrekh
H K Verma Director
Partner Sd/- Sd/-
14, Government Place East, Kolkata Naresh Patangi Kapil Kaul
Date : 29th May, 2017 Company Secretary Executive Director & CFO
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(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies
(Accounts) Rules, 2014)

Statement containing salient features of the financial statement of Subsidiaries /
Associate Companies / Joint Ventures

Part “A”: Subsidiaries
The Company has no Subsidiary Company

Part “B”: Associates and Joint Ventures
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies

SI. No. | Name of Associates Hindustan Composites Limited
Latest audited Balance Sheet Date 31st March 2017
2 Shares of Associate held by the company on the year end
i) No. 2,050,574
i) Amount of Investment in Associates (%) 26,221,461
iii) Extend of Holding % 41.65%
3 Description of how there is significant influence Significant influence due to
percentage (%) of Share Capital.
4 Reason why the associate is not consolidated N. A.
5 Net worth attributable to shareholding as per latest audited 2,543,251,181
Balance Sheet (%)
6 Profit/Loss for the year
i) Considered in Consolidation (%) 109,642,317
ii) Not Considered in Consolidation (%) Nil

1. Names of the associates which are yet to commence operations: None
2. Names of associates which have been liquidated or sold during the year: None

For and on behalf of the Board of Directors

Sd/-

H M Parekh

Director

Sd/- Sd/-

Place : Kolkata Naresh Patangi Kapil Kaul
Date : 29th May, 2017 Company Secretary Executive Director & CFO
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RASOI LIMITED
CIN: L25190WB1905PLC001594
Registered Office: ‘Rasoi Court’ 20, Sir R N Mukherjee Road, Kolkata — 700001
Tel.: (033) 2248 0114, Fax: (033) 2248 1200

E-mail: secdept@rasoigroup.in, Website: www.rasoigroup.in

MEMBERS DATABASE UPDATION FORM
Dear Shareholders,

As per the provisions of Section 88 of the Companies Act, 2013 read with Rule 3 Companies (Management
and Administration) Rules, 2014, the Company needs to update its ‘Register of Members’ to incorporate
certain details, as required under the said provisions.

Further, as per the ‘Green Initiative in the Corporate Governance’ initiated by the Ministry of Corporate
Affairs (MCA), vide its Circular No. 17/2011 dated 21/04/2011 and 18/2011 dated 29/04/2011, the Company
proposes to send all the notices, documents including Annual Report in electronic form to its members.

We, therefore request you to kindly furnish the following details for updating of Register of Members and
enable the Company to send all communication to you through electronic mode:

Folio No.

Name of the Shareholder

Father's/Mother's/Spouse’s Name

Address (Registered Office Address in case
Member is a Body Corporate)

E-mail ID

PAN or CIN

UIN (Aadhar Number)

Mobile No.

Occupation

Residential Status

Nationality

In case member is a minor, name of the guardian

Date of birth of the Shareholder

Place: .....c.ccoeeee
Signature of the Shareholder
Date:................

Notes:

1. Kindly submit the above details dully filed in and signed at the appropriate place to the Registrar & Share Transfer
Agent of the Company, C B Management Services (P) Ltd., Unit: Rasoi Limited, P-22 Bondel Road,
Kolkata 700019.

2. Member(s) are requested to keep the Registrar & Share Transfer Agent informed of any change in their email
address and other details.

3. Shareholder(s) are requested to attach a self attested copy of PAN.

The above email address will be registered subject to verification of your signature with the specimen signature.

&

Thanking You.
For Rasoi Limited

Naresh Patangi
Company Secretary
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NECS MANDATE FORM FOR PAYMENT OF DIVIDEND ON EQUITY SHARES

(In case of physical shares - send to Registrar & Share Transfer Agent)
(In case of demat shares - send to your Depository Participant)

C B Management Services (P) Ltd.
Unit: Rasoi Limited
P-22, Bondel Road, Kolkata - 700019

| hereby consent to have the amount of dividend on my Equity Shares credited through National Electronic
Clearing Service (NECS). The particulars are:

1. Name of the First Shareholder (in block letters)
2. Address

3. Regd. Folio No
(in case of shares held in physical form)

D P ID No.

Client ID No.
(in case of shares held in electronic form)

4. Particulars of Bank Account
A. Bankname

. Branch name & city with Pin Code

B
C. Accountno. (as appearing in the cheque book):
D

. Account type (Please tick) : | SB Current Cash Credit

E. IFSC Code Number

F. 9 Digit MICR code of the bank & branch
appearing in the cheque issued by the bank

DECLARATION

| hereby declare that the particulars given above are correct and complete. If the transaction is delayed or
not effected at all for reason of incomplete or incorrect information, | would not hold the Company/RTA
responsible. | also undertake to inform any subsequent changes in the above particulars as and when the
changes take place.

Place:

Date: e
Signature of the first/sole shareholder

Notes: 1. Kindly fill all columns. Incomplete Form shall not be entertained.

2. Please attach a photo copy of a cheque or a blank cancelled cheque issued by your bank
relating to your above account for verifying the accuracy of the code numbers.







If undelivered please return to :

RASOI LIMITED

‘Rasoi Court’

20, Sir R N Mukherjee Road,

Kolkata 700 001

CIN : L25190WB1905PLC001594

Phone : (033) 2248 0114, Fax : (033) 2248 1200
E-mail : secdept@rasoigroup.in

Website : www.rasoigroup.in
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RASOI LIMITED
CIN: L25190WB1905PLC001594
Registered Office: ‘Rasoi Court’ 20, Sir R N Mukherjee Road, Kolkata — 700001
Tel.: (033) 2248 0114, Fax: (033) 2248 1200, E-mail: secdept@rasoigroup.in, Website: www.rasoigroup.in

Attention of the shareholders of the Company is invited to the Notice of the 113th Annual General Meeting of the Company dated
29th May, 2017.

The Notice of 113th Annual General Meeting (AGM) of the Company was approved by the Board of Directors of the Company in its
meeting held on 29th May, 2017. Subsequently, the Board of Directors has vide circular resolution passed on 21st August, 2017,
appointed Mr. Arindam Sarkar as an Additional Independent Director (Non-Executive) of the Company for a period of 5 (five) years from
21st August, 2017 to 20th August, 2022, subject to the approval of the shareholders at the ensuing AGM of the Company.

Accordingly, the resolution for appointment of Mr. Arindam Sarkar for the office of Director (Independent) will be taken up for consideration
of the members at the 113th AGM of the Company as part of the Special Business of the Notice in the form of an ordinary resolution, as
set forth below:

The Notice dated 29th May, 2017 shall be read in conjunction with this Addendum to Notice and be treated as forming part of the Annual
Report 2016-17.

SPECIAL BUSNIESS:
Item No. 6. — Appointment of Mr. Arindam Sarkar (DIN: 06938957) as Independent Director.
To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 read with Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) and in accordance with the provisions of the Articles of Association
of the Company, Mr. Arindam Sarkar (DIN: 06938957), who was appointed as an Additional Independent Director of the Company for a
period of 5 (five) years with effect from 21st August, 2017, by the Board of Directors on the recommendation of the Nomination and
Remuneration Committee in terms of Section 149 and 161 of the Companies Act, 2013 and in respect of whom the Company has
received a notice in writing along with requisite deposit from a member pursuant to Section 160 of the Companies Act, 2013 proposing
his candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to hold office upto
20th August, 2022, who shall not be liable to retire by rotation.”

By order of the Board of Directors

Sd/-
Place: Kolkata Naresh Patangi
Date: 21st August, 2017 Company Secretary

Registered Office:
‘Rasoi Court’, 20, Sir R N Mukherjee Road,
Kolkata — 700 001

NOTES:

1. The Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special Business as proposed above to be
transacted at the AGM is annexed hereto.

2. Brief resume of the Director seeking appointment at the ensuing AGM as required under Regulation 26(4) and 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and SS-2 Secretarial Standard on General Meetings is annexed
hereto. The Company is in receipt of relevant disclosures from the Director pertaining to his appointment.

3. All relevant documents referred to in this Addendum to Notice of 113th AGM are available for inspection by the members at the
registered office of the Company during business hours on working days up to the date of the AGM.

4. This Addendum to the Notice of 113th AGM is available along with the Notice of 113th AGM on the website of the Company.
5. All the processes, notes and instructions relating to e-voting set out for and applicable to the ensuing 113th AGM shall mutatis-
mutandis apply to the e-voting for the Resolution proposed in this Addendum to the Notice of 113th AGM. Furthermore, the

Scrutinizers appointed for the ensuing 113th AGM will act as Scrutinizers for the Resolution proposed in this Addendum to the
Notice of 113th AGM.

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice:
Item No. 6

Mr. Arindam Sarkar, was appointed as an Additional Independent Director of the Company by the Board of Directors through circular
resolution for a period of five years with effect from 21st August, 2017, in terms of Section 149 and 161 of the Companies Act, 2013 and
pursuant to the provisions of the Articles of Association of the Company subject to approval of shareholders at the ensuing Annual
General Meeting.

Mr. Arindam Sarkar, aged 37 years, is an Advocate and Partner of a reputed Solicitor firm Khaitan & Co. with over twelve years of
experience in the profession and has extensive work experience in venture capital, private equity, mergers and acquisitions, joint
venture, investments and financial matters.

In terms of the provisions of Section 149 read with Schedule IV of the Companies Act, 2013, appointment of an Independent Director
requires approval of shareholders. Mr. Arindam Sarkar has given the requisite declarations pursuant to Section 149(7) of the Companies



Act, 2013, to the effect that he meets the criteria of independence as provided in Section 149(6) of the Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Company has also received a notice in writing along with requisite deposit from a member under Section 160 of the Companies Act,
2013 proposing his candidature for the office of Independent Director. Further, he is not disqualified from being appointed as a Director
in terms of Section 164 of the Companies Act, 2013 and has given his consent to act as Director. The Nomination and Remuneration
Committee has also approved his appointment as Independent Director for a term of five years.

In the opinion of the Board, Mr. Arindam Sarkar fulfils the conditions as specified in the Companies Act, 2013 and the Rules made
thereunder for appointment as an Independent Director and he is independent of the management.

The letter of appointment is available for inspection by members at the registered office of the Company during business hours on
working days of the Company.

The Board considers that his association and his experience would be of immense benefit to the Company and it is desirable to avail
services of Mr. Arindam Sarkar as an Independent Director. Accordingly, the Board recommends his appointment as an Independent
Director of the Company.

The Board recommends the ordinary resolution as set out under item No. 6 of the notice for your approval.

Except Mr. Arindam Sarkar, being appointee, none of the other Directors or Key Managerial Personnel of the Company or their relatives
are, in any way, concerned or interested, financially or otherwise, in the said resolution.

Particulars of the Directors being proposed for appointment/re-appointment at the ensuing Annual General Meeting pursuant to
Regulation 26(4) and 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and SS-2 Secretarial
Standard on General Meetings are given below:

Name of Director Mr. Arindam Sarkar

Date of Birth 26.07.1980

Date of Appointment 21.08.2017

Qualification B. A. & LLB (Hons.)

Nature of expertise in specific He is an Advocate and Partner of a reputed Solicitor firm Khaitan
functional areas / Brief Resume & Co. with over twelve years of experience in the profession and has extensive

work experience in venture capital, private equity, mergers and acquisitions, joint
venture, investments and financial matters.

List of Directorship in other entities 1. Albert David Limited
2. Saregama India Limited

Membership/Chairmanship of NIL
Committees of other entities

No. of Board Meetings attended —
during the year

No. of equity shares held in the NIL
Company
Terms and Conditions of He is not liable to retire by rotation.

appointment /re-appointment

Remuneration to be paid Not applicable

Relationship with Director(s)/Key Not related with any Directors, Key Managerial Personnel of the Company.
Managerial Personnel of the Company

Justification for appointing as an He has over twelve years of experience in venture capital, private equity, mergers
Independent Director and acquisitions, joint venture, investments and financial matters. His association
would be of immense benefit to the Company and it is desirable to avail services of
Mr. Arindam Sarkar as an Independent Director.

By order of the Board of Directors

Sd/-
Place: Kolkata Naresh Patangi
Date: 21st August, 2017 Company Secretary

Registered Office:
‘Rasoi Court’, 20, Sir R N Mukherjee Road,
Kolkata — 700 001



RASOI LIMITED
CIN: L25190WB1905PLC001594
Registered Office: “Rasoi Court’ 20, Sir R N Mukherjee Road, Kolkata - 700001

Tel.: (033) 2248 0114, Fax: (033) 2248 1200
E-mail: secdept@rasoigroup.in, Website: www.rasoigroup.in

\ ATTENDANCE SLIP \

113™ ANNUAL GENERAL MEETING ON MONDAY, 25T™ SEPTEMBER, 2017

Registered Folio No/
DP ID & Client Id*

Name and Address of
the Shareholder(s)

Name of joint holders, if
any

No. of Shares held

*Applicable to shareholders holding shares in electronic form.

I/We hereby record my/our presence at the 113th Annual General Meeting of Rasoi Limited held on Monday, 25th
September, 2017 at 11.30 a.m. at Rabindra Tirtha, 33-1111, Major Arterial Road, 3 Rotary, New Town, Kolkata - 700156.

Member’s/Proxy Name in Block Letter Member’s/Proxy’s Signature

Notes: 1. Members/Proxy holders are requested to bring this slip with them when they come to the meeting and hand it
over at the entrance of the Meeting Hall duly signed.
2. The electronic voting particulars are set out below:

EVEN USER ID PASSWORD
(Remote e-voting Event Number)

107090

Please refer to the attached AGM Notice for instructions on remote e-voting.

Remote e-voting facility is available during the following voting period:

Commencement of Remote e-voting End of Remote e-voting
22nd September, 2017 from 9.00 am 24th September, 2017 till 5.00 pm




RASOI LIMITED
CIN: L25190WB1905PLC001594
Registered Office: ‘Rasoi Court’ 20, Sir R N Mukherjee Road, Kolkata — 700001
Tel.: (033) 2248 0114, Fax: (033) 2248 1200, E-mail: secdept@rasoigroup.in, Website: www.rasoigroup.in

113™ ANNUAL GENERAL MEETING ON MONDAY, 25™ SEPTEMBER, 2017
FORMMGT-11
| PROXY FORM |
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management & Administration) Rules, 2014]

Name of the Member(s):
Registered address:
E-mail Id:

Folio No./DP ID-Client 1d*:

*Applicable to shareholders holding shares in electronic form.

I/We, being the member(s) of .............ccoceueennne shares of the above named Company, hereby appoint:

1 NI et R AR R R R R R AR R LR R AR R AR A A £ AR AR LR AR SR AR AR A AR R AR AR R AR R ARt E Rt R R R E s
AAAAIESS: ...ttt st s et s e s et s R e s b e £ AR £ A SRR AR e AR AR R R AR £ AR R AR R R SRR LR R AR R AR AR R AR AR R R e AR ARt n et R et
E-Mal Do Signature:........ooviiii e e OT fAHlING DM

2. NBMIE. et E £ R SRR AR E A A AR R SRS E R AR R AR AR e AR AR R R e RS AR R ARt R Rt R et e e

E-Malil ID:.....ceeeeee s SIgNAtUNE: ..o« 20T lING DM
NBIMIE: .t b AR e R R R SRR £ e £ AR AR R LR SRR R AR RS R E AR AR E AR AR AR R ARt R e e s e
AAAAIESS: ..ottt s st s e st s et R e s b e £ AR SR AR SRR AR e AR SRR AR AR £ AR R AR R R AR E SRR AR AR AR AR AR AR R A et R A et Rt a Rt R s
E-mail ID: .... v SIGNAIUIE! e

as my/our Proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 113th Annual General Meeting of Rasoi Limited to
be held on Monday, 25th September, 2017 at 11.30 a.m. at Rabindra Tirtha, 33-1111, Major Arterial Road, 3rd Rotary, New Town,
Kolkata — 700156 and at any adjournment thereof in respect of resolutions as are indicated below:

Resolution | Resolution Vote (Optional See Note 2)
No. (Please mention no. of shares)

Ordinary Business: For Against
1 To receive, consider and adopt:

a. The Standalone Audited Financial Statements of the Company for the Financial Year ended
31st March, 2017 and the reports of the Board of Directors and Auditors thereon; and

b. The Consolidated Audited Financial Statements of the Company for the Financial Year ended
31st March, 2017 and the reports of the Auditors thereon.

2 To declare dividend on equity shares for the Financial Year ended 31st March, 2017.

3 To appoint a Director in place of Mr. Raghu Nandan Mody (DIN: 00053329), who retires by rotation and
being eligible, offers himself for re-appointment as a Director.

4 To appoint M/s. B Chhawchharia & Company., Chartered Accountants (FRN: 305123E) as the Statutory

Auditor of the Company in place of M/s. Lodha & Co., Chartered Accountants (FRN: 301051E), the retiring
Auditors, and to fix their remuneration.

Special Business:

5 Ordinary Resolution for appointment of Mrs. Sakshi Mody (DIN: 06518139) as Director of the Company,
liable to retire by rotation.
6 Ordinary Resolution for appointment of Mr. Arindam Sarkar (DIN: 06938957) as an Independent Director of

the Company, not liable to retire by rotation.

Signedthis........ooeiiiiiiiii dayof....o 2017 Affix
Signature of the Shareholder ......... ..o s Revenue
Stamp

Signature of Proxy NOIAEI(S) -......cuuiei e e

Note: 1. This form of Proxy, to be effective, should be duly stamped, completed, signed and deposited at the Registered Office of the

Company, not later than 48 hours before the commencement of the Annual General Meeting.

2. ltis optional to indicate your preference. If you leave the ‘For’ or ‘Against’ column blank against any or all resolutions, your proxy will
be entitled to vote in the manner he/she may deem appropriate.




