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NOTICENOTICENOTICENOTICE
Notice is hereby given that the 36th Annual General Meeting of KCL Limited (CIN:
L74899DL1983PLC068008) will be held on Monday, September 30th 2019 at 01.00 P.M at
the Registered Office of the company Situated at E-292, Sarita Vihar, New Delhi - 110044
to transact the following business:

ORDINARYORDINARYORDINARYORDINARY BUSINESSBUSINESSBUSINESSBUSINESS

• To receive, consider and adopt the Audited Balance Sheet as at 31st March 2019,
statement of Profit and Loss for the year ended on that date and the Reports of the
Directors and Auditors thereon.

• To appoint a Director in place of Mr. Rajeev Khemka (holding DIN No: 00103260),
who retires by rotation, and being eligible offers himself for reappointment.

• To appoint a Director in place of Mr. Deeptanshu Khemka (holding DIN No:
07484360), who retires by rotation, and being eligible offers himself for
reappointment.

• To consider and if thought fit, to pass with or without modification(s), the following
resolution as a Ordinary Resolution:

“RESOLVEDRESOLVEDRESOLVEDRESOLVED THATTHATTHATTHAT pursuant to Section 139 and other applicable provisions if any of
the Act and the Rules made there under (including any statutory modification(s) or
re-enactment thereof for the time being in force), M/s Rohit Baid & Co., Chartered
Accountants, Faridabad, bearing Firm Registration No 031122N with Institute of
Chartered Accountant of India be and is hereby appointed as the Statutory Auditor
of the Company to hold office from the conclusion of the Annual General Meeting
for the financial year 18-19 to the conclusion of this Annual General Meeting till the
conclusion of next Annual General Meeting to be held in the year 2020, subject to
ratification by the Shareholders at every subsequent Annual General Meeting and
to authorize the Board of Directors of the company to fix their remuneration.”.

RESOLVEDRESOLVEDRESOLVEDRESOLVED FURTHERFURTHERFURTHERFURTHER THATTHATTHATTHAT Mr. Rajeev Khemka, Director cum CFO of the Company
be and is hereby authorized to do all such actions as may be required to give effect
to the aforesaid resolution.
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ByByByBy OrderOrderOrderOrder ofofofof thethethethe BoardBoardBoardBoard
ForForForFor KCLKCLKCLKCL LIMITEDLIMITEDLIMITEDLIMITED

Date:Date:Date:Date: (Amit(Amit(Amit(Amit Aggarwal)Aggarwal)Aggarwal)Aggarwal)
Place:Place:Place:Place: CompanyCompanyCompanyCompany SecretarySecretarySecretarySecretary

NOTES:NOTES:NOTES:NOTES:

1. AAAA MEMBERMEMBERMEMBERMEMBER ENTITLEDENTITLEDENTITLEDENTITLED TOTOTOTO ATTENDATTENDATTENDATTEND ANDANDANDAND VOTEVOTEVOTEVOTE ATATATAT THETHETHETHE MEETINGMEETINGMEETINGMEETING ISISISIS ENTITLEDENTITLEDENTITLEDENTITLED TOTOTOTO
APPOINTAPPOINTAPPOINTAPPOINT AAAA PROXYPROXYPROXYPROXY TOTOTOTO ATTENDATTENDATTENDATTEND ANDANDANDAND VOTEVOTEVOTEVOTE INSTEADINSTEADINSTEADINSTEAD OFOFOFOF HIMSELFHIMSELFHIMSELFHIMSELF ANDANDANDAND THETHETHETHE PROXYPROXYPROXYPROXY
NEEDNEEDNEEDNEED NOTNOTNOTNOT BEBEBEBE AAAA MEMBERMEMBERMEMBERMEMBER OFOFOFOF THETHETHETHE COMPANY.COMPANY.COMPANY.COMPANY. THE INSTRUMENT OF PROXY IN
ORDER TO BE EFFECTIVE SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE MEETING. BLANK PROXY
FORM IS GIVEN IN THE ANNUAL REPORT.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING 50
(FIFTY) AND HOLDING IN THE AGGREGATE NOT MORE THAN 10% OF THE TOTAL
SHARE CAPITAL OF THE COMPANY. A MEMBER HOLDING MORE THAN 10% OF THE
TOTAL SHARE CAPITAL OF THE COMPANY MAY APPOINT A SINGLE PERSON AS
PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER PERSON
OR SHAREHOLDER.

2.2.2.2. Corporate Members intending to send their authorized representative(s) to attend
the meeting are requested to send a certified copy of Board Resolution
authorizing their representative(s) to attend and vote on their behalf at the
meeting.

3. The Instrument appointing the proxy, duly completed shall be deposited at the
Company’s registered office address not less than 48 hours before the
commencement of the meeting. A proxy form for the AGM is enclosed.

4. In case of joint holders attending the Meeting, the Member whose name appears
as the first holder in the order of names as per the Register of Members of the
Company will be entitled to vote.

5. The Register of Members and Share Transfer Books of the Company remain
closed from Tuesday 24th to Monday 30th September, 2019 for the purpose of
AGM.

6. Relevant documents referred to in the accompanying Notice and statutory
registers are open for inspection by the Members at the Company’s Registered
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Office on all working days between 14:00 -16:00 hrs up to the date of the
meeting and will be available for inspection at the AGM.

7. Members seeking any information with regard to the Accounts are requested to
write to the Company at an early date, so as to enable the Management to keep
the information ready at the meeting.

8. The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate
Governance” by allowing paperless compliances by the companies and has
issued circulars stating that service of notice/documents including Annual Report
can be sent by e-mail to its members. To support this green initiative of the
Government in full measure, members are requested to register their e-mail
addresses in respect of electronic holdings with the Depository through their
concerned Depository Participants.

9. In terms of Section 152 of the Act, Mr. Rajeev Khemka and Mr. Deeptanshu
Khemka, Directors, retire by rotation at the Meeting and being eligible, offer
themselves for reappointment. The Nomination and Remuneration Committee of
the Board of Directors and the Board of Directors of the Company recommend
their respective re-appointments.

10. Mr. Rajeev Khemka and Mr. Deeptanshu Khemka are interested in the Ordinary
Resolutions set out at Item Nos. 2 and 3 respectively, of the Notice with regard to
their re-appointment. Mr. Ashish Khemka Director, being related to Mr. Rajeev
Khemka may be deemed to be interested in the resolution set out at Item No. 2
of the Notice. Mr. Sanjeev Khemka, Director, being related to Mr. Deeptanshu
Khemka may be deemed to be interested in the resolution set out at Item No. 3
of the Notice. Save and except the above, none of the Directors / Key Managerial
Personnel of the Company / their relatives are, in any way, concerned or
interested, financially or otherwise, in the Ordinary Business set out under Item
Nos. 1 to 4 of the Notice

11. Details of Directors retiring by rotation / seeking appointment / re-appointment
at the ensuing Meeting are provided in the “Annexure A” to the Notice pursuant
to the provisions of (i) the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and (ii) Secretarial
Standard on General Meetings (“SS-2”), issued by the Institute of Company
Secretaries of India.

12. The Route map and landmark are enclosed with this notice.
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13. The Notice of the AGM along with the Annual Report 2018-19 is being sent by
electronic mode to those Members whose e-mail addresses are registered with
the Company/Depositories, unless any Member has requested for a physical copy
of the same. For Members who have not registered their e-mail addresses,
physical copies are being sent by the permitted mode.

14. In compliance with the provisions of Section 108 of the Companies Act, 2013 and
the Rules framed thereunder and Regulation 44 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Members are provided with
the facility to cast their vote electronically, through the e-voting services
provided by NSDL, on all the resolutions set forth in this Notice. In order to
enable its Members, who do not have the access to e-voting facility to send their
assent or dissent in writing in respect of the resolutions as set out in this Notice,
the Company is enclosing a Ballot Form with the Notice. Instructions for Ballot
Form are given at the back of the said form and instructions for e-voting are
given here in below. Resolution(s) passed by Members through Ballot Forms or
e-voting is / are deemed to have been passed as if they have been passed at the
AGM.

15. Members may also note that the Notice of the 36th AGM and the Annual Report
2018-19 will be available on the Company’s website, http://www.kcl.co.in. The
physical copies of the documents will also be available at the Company’s
Corporate office for inspection during normal business hours on working days.
Members who require communication in physical form in addition to
e-communication, or have any other queries, may write to us at: Plot No 297,
Sector-24 Faridabad, Haryana.

16. Additional information, pursuant to Regulation 36 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, in respect of the directors
seeking appointment / re-appointment at the AGM, is furnished as annexure to
the Notice. The directors have furnished consent / declaration for their
appointment / re-appointment as required under the Companies Act, 2013 and
the Rules thereunder.

17. Mr. Vikas Kumar Verma, Partner, M/s. Vikas Verma & Associates, Practicing
Company Secretaries (Membership No. FCS .9192, has been appointed as the
Scrutinizer to scrutinize the voting and remote e-voting process (including the
Ballot Form received from the Members who do not have access to the e-voting
process) in a fair and transparent manner.

18. The Members who have cast their vote by remote e-voting or by ballot form prior
to the meeting may also attend the meeting but shall not be entitled to cast their
vote again.

http://_______________________/
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19. The facility for voting, either through electronic voting system or ballot or polling
paper shall also be made available at the meeting and Members attending the
meeting who have not already cast their vote by remote e-voting or by ballot
form shall be able to exercise their right at the meeting.

20. Members can opt for only one mode of voting, i.e., either by Ballot Form or
e-voting. In case Members cast their votes through both the modes, voting done
by e-voting shall prevail and votes cast through Ballot Form shall be treated as
invalid.

21. A member who has not received the Postal Ballot Form may request the
Company for a duplicate form. The Postal Ballot Form/duplicate Postal Ballot
Form duly completed in all respects, enclosed in self addressed, postage pre-paid
envelop should reach the Scrutinizer before 05.00 P.M. on 29th September, 2019.
The Postal Ballot received after the said date will be treated as not having been
received.

TheTheTheThe instructionsinstructionsinstructionsinstructions forforforfor e-votinge-votinge-votinge-voting throughthroughthroughthrough electronicelectronicelectronicelectronic meansmeansmeansmeans areareareare asasasas under-under-under-under-

•••• In compliance with provisions of Section 108 of the Companies Act, 2013, Rule
20 of the Companies (Management and Administration) Rules, 2014 as amended
by the Companies (Management and Administration) Amendment Rules, 2015
and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015, the Company is pleased to provide members facility to
exercise their right to vote on resolutions proposed to be considered at the
Annual General Meeting (AGM) by electronic means and the business may be
transacted through e-Voting Services. The facility of casting the votes by the
members using an electronic voting system from a place other than venue of the
AGM (“remote e-voting”) will be provided by National Securities Depository
Limited (NSDL).

•••• The facility for voting through ballot paper shall be made available at the AGM
and the members attending the meeting who have not cast their vote by remote
e-voting shall be able to exercise their right at the meeting through ballot paper.

•••• The members who have cast their vote by remote e-voting prior to the AGM may
also attend the AGM but shall not be entitled to cast their vote again.

•••• The remote e-voting period commences on 27th September, 2019 (9:00 am) and
ends on 29th September, 2019 (5:00 pm). During this period members’ of the
Company, holding shares either in physical form or in dematerialized form, as on
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the cut-off date of 23rd September, 2019, may cast their vote by remote
e-voting. The remote e-voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the member, the member
shall not be allowed to change it subsequently.

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

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

(i) Open email and open PDF file viz; “remote 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. If you are already registered with NSDL
for e-Voting then you can use your existing user ID and password.

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

(iii) Click on Shareholder - Login

(iv) Put your user ID and password. Click Login.

(v) 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 “M/s KCL 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.

(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

https://www.evoting.nsdl.com/
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modify your vote.

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

•••• In case a Member receives physical copy of the Notice of AGM [for
members whose email IDs are not registered with the
Company/Depository Participants(s) or requesting physical copy] :

a. Initial password is provided as below/at the bottom of the
Attendance Slip for the AGM:

EVEN (Remote e-voting Event Number) USER ID /PASSWORD/PIN

b. Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above, to cast
vote.

•••• In case of any queries, you may refer the Frequently Asked Questions (FAQs)
for Members and remote e-voting user manual for Members available at
the downloads section of www.evoting.nsdl.com or call on toll free no.:
1800-222-990.

•••• 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.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com.
In case Shareholders are holding shares in demat mode, USER-ID is the
combination of (DPID+ClientID).
In case Shareholders are holding shares in physical mode, USER-ID is the

combination of (Even No+Folio No).

•••• 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).

•••• 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 of 23rd

mailto:vikasverma@vvanda.com
mailto:evoting@nsdl.co.in
http://www.evoting.nsdl.com
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com
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September 2019.

•••• Any person, who acquires shares of the Company and become member of
the Company after dispatch of the notice and holding shares as of the
cut-off date i.e. 23rd September 2019, may obtain the login ID and
password by sending a request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then
you can use your existing user ID and password for casting your vote. If
you forgot your password, you can reset your password by using “Forgot
User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com or contact NSDL at the following toll
free no.: 1800-222-990.

•••• A member may participate in the AGM even after exercising his right to
vote through remote e-voting but shall not be allowed to vote again at
the AGM.

•••• 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 AGM through ballot paper.

•••• Mr. Vikas Kumar Verma, Practicing Company Secretary (Membership No.
FCS: 9192) has been appointed as the Scrutinizer for providing facility to
the members of the Company to scrutinize the voting and remote
e-voting process in a fair and transparent manner.

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

•••• The Scrutinizer shall after the conclusion of voting at the general meeting,
will first count the votes cast at the meeting and thereafter unblock the
votes cast through remote e-voting in the presence of at least two
witnesses not in the employment of the Company and shall make, not
later than 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.

mailto:evoting@nsdl.co.in
mailto:evoting@in.nestle.com
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com
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•••• The Results declared along with the report of the Scrutinizer shall be
placed on the website of the Company www.kcl.co.in and on the website
of NSDL immediately after the declaration of result by the Chairman or a
person authorized by him in writing. The results shall also be immediately
forwarded to the Metropolitan Stock Exchange of India Limited, Mumbai.

OtherOtherOtherOther Instructions:Instructions:Instructions:Instructions:

• The voting rights of shareholders shall be in proportion to their shares of the
paid-up equity share capital of the Company as on the cut-off date of 23rd

September 2019
• 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, i.e 23rd

September 2019 only shall be entitled to avail the facility of remote e-voting /
voting at AGM.

• Any person, who acquires shares and become Member of the Company after the
dispatch of the notice and holds shares as of the cut-off date i.e. 23rd September
2019 may obtain the login ID and password in the manner mentioned above.
However, if you are already registered with NSDL for remote e-voting then you can
use your existing user ID and password for casting your vote. If you forget your
password, you can reset your password by using “Forgot User Details / Password”
option available on www.evoting.nsdl.com.

• The remote e-voting period will commence on Friday, 27th September, 2019 (9.00
A.M.) and ends on Sunday, 29th September, 2019 (5.00 P.M.). The e-voting
module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the Member, he/she shall not be allowed to change it
subsequently or cast the vote again.

• The Scrutinizer(s) shall immediately after the conclusion of voting at the Meeting,
count the votes cast at the Meeting and thereafter unblock the votes cast
through remote e-voting in the presence of at least 2 (two) witnesses not in the
employment of the Company. The Scrutinizer(s) shall submit a consolidated
Scrutinizers’ Report of the votes cast in favour or against, if any, not later than 3
(Three) days of conclusion of the Meeting to the Chairman or a person
authorized by him in writing who shall countersign the same. The Chairman or
any other person authorized by him in writing shall declare the results of the
voting forthwith.

http://www.kcl.co.in
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• The Result declared along with the Scrutinizers’ Report shall be placed on the
Company’s website: www.kcl.co.in and on the website of NSDL immediately after
the results are declared by the Chairman or any other person authorized by him
and the Company shall, simultaneously, forward the results to the concerned
Stock exchange where its equity shares are listed.

ByByByBy OrderOrderOrderOrder ofofofof thethethethe BoardBoardBoardBoard
ForForForFor KCLKCLKCLKCL LIMITEDLIMITEDLIMITEDLIMITED

Date:Date:Date:Date: (Amit(Amit(Amit(Amit Aggarwal)Aggarwal)Aggarwal)Aggarwal)
Place:Place:Place:Place: CompanyCompanyCompanyCompany SecretarySecretarySecretarySecretary

http://www.kcl.co.in/
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Annexure-AAnnexure-AAnnexure-AAnnexure-A
DetailsDetailsDetailsDetails ofofofof DirectorsDirectorsDirectorsDirectors RetiringRetiringRetiringRetiring ByByByBy Rotation/Rotation/Rotation/Rotation/ SeekingSeekingSeekingSeeking Appointment/Re-AppointmentAppointment/Re-AppointmentAppointment/Re-AppointmentAppointment/Re-Appointment AtAtAtAt
TheTheTheThe EnsuingEnsuingEnsuingEnsuing AnnualAnnualAnnualAnnual GeneralGeneralGeneralGeneral MeetingMeetingMeetingMeeting

Name of Directors Rajeev Khemka Deeptanshu Khemka
Age 51 28
Qualifications B.Com B.tech from UK and MBA from

Mumbai
Experience (including
expertise in specific
functional area)/Brief
Resume

30 Years of vide
experience in Financial
matters and Production

4 years

Terms and Conditions
of Appointment
/Reappointment

As per the agreement As per the agreement

Remuneration last drawn
(including sitting fees, if
any)

325000 200000

Date of first
appointment on the Board

30/09/1985 08/03/2016

Shareholding in
the Company as on March
31, 2019

246325 12000

Relationship with other
Directors / Key
Managerial Personnel

Brother of Ashish Khemka Son of Rajeev Khemka.

Number of meetings of the
Board attended
during the year

6 (Six) 6 (Six)

Directorships of other
Boards as on March 31,
2019

Nil Nil

Membership /
Chairmanship of
Committees of other
Boards as on March
31, 2019

Member in CSR
Committee.

Nil



KCLKCLKCLKCLLIMITEDLIMITEDLIMITEDLIMITED
(Formerly(Formerly(Formerly(Formerly KnownKnownKnownKnown asasasas KhemkaKhemkaKhemkaKhemka ContainersContainersContainersContainers Limited)Limited)Limited)Limited)

15

DIRECTORDIRECTORDIRECTORDIRECTOR’’’’SSSS REPORTREPORTREPORTREPORT

ToToToTo
TheTheTheThe Members,Members,Members,Members,

Your Directors have pleasure in presenting the 36th Annual Report of the Company together with
the Audited Accounts for the financial year ended on March 31, 2019.

•••• DIRECTORSDIRECTORSDIRECTORSDIRECTORS’’’’ RESPONSIBILITYRESPONSIBILITYRESPONSIBILITYRESPONSIBILITY STATEMENTSTATEMENTSTATEMENTSTATEMENT

Pursuant to Section 134(3)(c) of the Companies Act, 2013, the Board of Directors, to the best of
their knowledge and ability, hereby state and confirm that:

a) The Financial Statements of the Company - comprising of the Balance Sheet as at 31st March,
2019 and the Statement of Profit & Loss for the year ended on that date, have been prepared on
a going concern basis;

b) in the preparation of the annual accounts, the applicable accounting standards had been
followed along-with the proper explanation and there are no material departures;

c) the Directors had 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 and loss of
the company for that period;

d) the Directors had 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;

f) the internal financial controls to be followed by the Company were laid down and such internal
financial controls are adequate and operating effectively; and

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

•••• FINANCIALFINANCIALFINANCIALFINANCIAL PERFORMANCEPERFORMANCEPERFORMANCEPERFORMANCE

The Comparative financial statements for the financial year ended 31st March, 2019, forming
part of this Annual Report, have been prepared in accordance with the Indian Accounting
Standards (Ind AS) as notified by the Ministry of Corporate Affairs. On that basis, our sales
increased to Rs 261.86 Crores for the current year as against Rs 233.89 crores in the previous
year. Our net profits increased to Rs 3.72 Crores for the current year as against Rs 3.59 Crores in
the previous year.

Key highlights of financial performance of your Company for the financial year 2018-19 are
provided below:
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(Rs.(Rs.(Rs.(Rs. InInInIn Lacs)Lacs)Lacs)Lacs)
ParticularsParticularsParticularsParticulars 31st31st31st31st March,March,March,March, 2019201920192019 31st31st31st31st March,March,March,March, 2018201820182018
RevenueRevenueRevenueRevenue fromfromfromfrom OperationsOperationsOperationsOperations 26153.70 23346.49

OtherOtherOtherOther IncomeIncomeIncomeIncome 32.66 43.10

TotalTotalTotalTotal RevenueRevenueRevenueRevenue 26186.36 23389.59

Less:Less:Less:Less: ExpenditureExpenditureExpenditureExpenditure 25757.62 22858.71

ProfitProfitProfitProfit BeforeBeforeBeforeBefore TaxTaxTaxTax forforforfor thethethethe YearYearYearYear 428.74 530.88

TaxTaxTaxTax ExpensesExpensesExpensesExpenses 55.85 171.61

NetNetNetNet ProfitProfitProfitProfit AfterAfterAfterAfter TaxTaxTaxTax forforforfor thethethethe YearYearYearYear 372.88 359.26
OtherOtherOtherOther ComprehensiveComprehensiveComprehensiveComprehensive IncomeIncomeIncomeIncome 7.51 (1.33)
TotalTotalTotalTotal ComprehensiveComprehensiveComprehensiveComprehensive incomeincomeincomeincome forforforfor thethethethe
yearyearyearyear

380.39 357.93

SubsidiarySubsidiarySubsidiarySubsidiary Companies,Companies,Companies,Companies, JointJointJointJoint VentureVentureVentureVenture andandandand ConsolidatedConsolidatedConsolidatedConsolidated FinancialFinancialFinancialFinancial StatementsStatementsStatementsStatements
During the period under review the Company does not have any Subsidiary.

•••• RESERVESRESERVESRESERVESRESERVES

Your company has transferred profits of Rs. 2 Crore to General reserve.

•••• DIVIDENDDIVIDENDDIVIDENDDIVIDEND

The Directors, keeping into consideration the ever broadening horizon and further cash flow
requirements for repayment of term loans and additional working capital needs of the company
do not recommend any dividend for the financial year 2018-2019.

TransferTransferTransferTransfer totototo InvestorInvestorInvestorInvestor EducationEducationEducationEducation andandandand ProtectionProtectionProtectionProtection FundFundFundFund AuthorityAuthorityAuthorityAuthority
During the period under review, the company has not required to transfer any amount or shares
in IEPF authority.

•••• MATERIALMATERIALMATERIALMATERIAL CHANGESCHANGESCHANGESCHANGES ANDANDANDAND COMMITMENTS,COMMITMENTS,COMMITMENTS,COMMITMENTS, IFIFIFIF ANY,ANY,ANY,ANY, AFFECTINGAFFECTINGAFFECTINGAFFECTING THETHETHETHE FINANCIALFINANCIALFINANCIALFINANCIAL POSITIONPOSITIONPOSITIONPOSITION OFOFOFOF
THETHETHETHE COMPANYCOMPANYCOMPANYCOMPANY WHICHWHICHWHICHWHICH HAVEHAVEHAVEHAVE OCCURREDOCCURREDOCCURREDOCCURRED BETWEENBETWEENBETWEENBETWEEN THETHETHETHE ENDENDENDEND OFOFOFOF THETHETHETHE FINANCIALFINANCIALFINANCIALFINANCIAL YEARYEARYEARYEAR OFOFOFOF THETHETHETHE
COMPANYCOMPANYCOMPANYCOMPANY TOTOTOTO WHICHWHICHWHICHWHICH THETHETHETHE FINANCIALFINANCIALFINANCIALFINANCIAL STATEMENTSSTATEMENTSSTATEMENTSSTATEMENTS RELATERELATERELATERELATE ANDANDANDAND THETHETHETHE DATEDATEDATEDATE OFOFOFOF THETHETHETHE REPORTREPORTREPORTREPORT

There have been no material changes and commitments that have occurred after close of the
financial year till the date of this report which affect the financial position of the Company.

•••• CHANGESCHANGESCHANGESCHANGES ININININ THETHETHETHE NATURENATURENATURENATURE OFOFOFOF BUSINESS,BUSINESS,BUSINESS,BUSINESS, IFIFIFIF ANYANYANYANY

There was no change in the nature of business of the Company during the financial year ended
March 31, 2019.



KCLKCLKCLKCLLIMITEDLIMITEDLIMITEDLIMITED
(Formerly(Formerly(Formerly(Formerly KnownKnownKnownKnown asasasas KhemkaKhemkaKhemkaKhemka ContainersContainersContainersContainers Limited)Limited)Limited)Limited)

17

•••• DETAILSDETAILSDETAILSDETAILS OFOFOFOF DIRECTORSDIRECTORSDIRECTORSDIRECTORS OROROROR KEYKEYKEYKEY MANAGERIALMANAGERIALMANAGERIALMANAGERIAL PERSONNELPERSONNELPERSONNELPERSONNEL INCLUDINGINCLUDINGINCLUDINGINCLUDING THOSETHOSETHOSETHOSE WHOWHOWHOWHO WEREWEREWEREWERE
APPOINTEDAPPOINTEDAPPOINTEDAPPOINTED OROROROR HAVEHAVEHAVEHAVE RESIGNEDRESIGNEDRESIGNEDRESIGNED DURINGDURINGDURINGDURING THETHETHETHE YEARYEARYEARYEAR

Pursuant to the provisions of Section 152 of the Companies Act, 2013, Shri Rajeev Khemka,
Whole-time Director and Mr. Deeptanshu Khemka, Whole time Director is due to retire by
rotation at the ensuing Annual General Meeting, and being eligible, offers himself for
re-appointment.

•••• NUMBERNUMBERNUMBERNUMBER OFOFOFOF MEETINGSMEETINGSMEETINGSMEETINGS OFOFOFOF BOARDBOARDBOARDBOARD OFOFOFOF DIRECTORSDIRECTORSDIRECTORSDIRECTORS

During the financial year 2018-2019, the Board of Directors of the Company, met (06) times on,
April 02nd 2018, May 30th 2018, June 11th 2018, August 14th 2018, November 14th 2018 and
February 14th 2019.

•••• DECLARATIONDECLARATIONDECLARATIONDECLARATION BYBYBYBY INDEPENDENTINDEPENDENTINDEPENDENTINDEPENDENT DIRECTORSDIRECTORSDIRECTORSDIRECTORS

All the Independent Directors have submitted their disclosures to the Board that they fulfill all
the requirements as stipulated in Section 149(6) of the Companies Act, 2013 so as to qualify
themselves to be appointed as Independent Directors under the provisions of the Companies Act,
2013 and the relevant rules.

•••• NOMINATIONNOMINATIONNOMINATIONNOMINATION ANDANDANDAND REMUNERATIONREMUNERATIONREMUNERATIONREMUNERATION POLICYPOLICYPOLICYPOLICY OFOFOFOF DIRECTORS,DIRECTORS,DIRECTORS,DIRECTORS, KEYKEYKEYKEY MANAGERIALMANAGERIALMANAGERIALMANAGERIAL PERSONNELPERSONNELPERSONNELPERSONNEL
ANDANDANDAND OTHEROTHEROTHEROTHER EMPLOYEESEMPLOYEESEMPLOYEESEMPLOYEES

In adherence of section 178(1) of the Companies Act, 2013, the Board of Directors of the
Company approved a policy on directors’ appointment and remuneration including criteria for
determining qualifications, positive attributes, independence of a director and other matters
provided u/s 178(3), based on the recommendations of the Nomination and Remuneration
Committee. The broad parameters covered under the Policy are – Company Philosophy, Guiding
Principles, Nomination of Directors, Remuneration of Directors, Nomination and Remuneration
of the Key Managerial Personnel

•••• FORMALFORMALFORMALFORMAL ANNUALANNUALANNUALANNUAL EVALUATIONEVALUATIONEVALUATIONEVALUATION

In line with the statutory requirements enshrined under the Companies Act, 2013 and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Board carried out a
performance evaluation of itself, its Committees, the Chairman and each of the other Directors.
As in previous year, this was carried out on the basis of framework approved by the Nomination
and Remuneration Committee. The Committee had unanimously consented for an ‘in-house’
review built on suggestive parameters. Based on the suggestive parameters approved by the
Nomination and Remuneration Committee, the following evaluations were carried out:

� Review of Board as a whole by all the Members of the Board
� Review of all Board Committees by all the Members of the Board
� Review of Individual Directors by rest of the Board Members except the Director being
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evaluated

•••• EXTRACTEXTRACTEXTRACTEXTRACT OFOFOFOF THETHETHETHE ANNUALANNUALANNUALANNUAL RETURNRETURNRETURNRETURN

Extract of Annual Return Pursuant to Section 92(3) and Section 134(3)(a) of the Companies Act,
2013, extract of the Annual Return as on March 31, 2019 in form MGT-9 is enclosed as Annexure
I to this report.

•••• AUDITORSAUDITORSAUDITORSAUDITORS

a)a)a)a) StatutoryStatutoryStatutoryStatutory AuditorsAuditorsAuditorsAuditors

As per Section 139 of the Companies Act, 2013 and based on the recommendations of the Audit
Committee and upon review of confirmations of satisfaction of criteria as specified in Section
141 of the Companies Act, 2013 read with Rule 4 of Companies (Audit & Auditors) Rules, 2014
and in accordance with the approval accorded by the Members at the 36th Annual General
Meeting held on September 30, 2019, M/s Rohit Baid & Co., Chartered Accountants (FRN
031122N, Faridabad, re-appointed as Statutory auditor to the conclusion of this AGM till the
conclusion of next AGM to held in the year 2020.

Pursuant to provisions of Section 143(12) of the Companies Act, 2013, the Statutory Auditors
have not reported any incident of fraud to the Audit Committee during the year under review.

b)b)b)b) SecretarialSecretarialSecretarialSecretarial AuditorsAuditorsAuditorsAuditors
Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with corresponding
Rules framed there under, M/s Vikas Verma & Associates were appointed as the Secretarial
Auditors of the Company to carry out the secretarial audit for the year ending March 31, 2019. A
Secretarial Audit Report given by the Secretarial Auditors in Form No. MR-3 is annexed with this
Report as ANNEXURE –II.

•••• PARTICULARSPARTICULARSPARTICULARSPARTICULARS OFOFOFOF LOANS,LOANS,LOANS,LOANS, GUARANTEESGUARANTEESGUARANTEESGUARANTEES OROROROR INVESTMENTSINVESTMENTSINVESTMENTSINVESTMENTS UNDERUNDERUNDERUNDER SECTIONSECTIONSECTIONSECTION 186186186186

During the financial year ended March 31, 2019, no Loans, Investment or guarantee u/s 186 of
the Companies Act, 2013 was made by the Company

•••• PARTICULARSPARTICULARSPARTICULARSPARTICULARS OFOFOFOF CONTRACTSCONTRACTSCONTRACTSCONTRACTS OROROROR ARRANGEMENTSARRANGEMENTSARRANGEMENTSARRANGEMENTS WITHWITHWITHWITH RELATEDRELATEDRELATEDRELATED PARTIESPARTIESPARTIESPARTIES

The particulars of every contract and arrangement 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 are disclosed in Form No. AOC-2 in
ANNEXURE – III and form part of this Report.

•••• DETAILSDETAILSDETAILSDETAILS RELATINGRELATINGRELATINGRELATING TOTOTOTO DEPOSITSDEPOSITSDEPOSITSDEPOSITS COVEREDCOVEREDCOVEREDCOVERED UNDERUNDERUNDERUNDER CHAPTERCHAPTERCHAPTERCHAPTER VVVV OFOFOFOF THETHETHETHE ACTACTACTACT

The Company has not accepted any deposits during the year under review.
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•••• CORPORATECORPORATECORPORATECORPORATE GOVERNANCEGOVERNANCEGOVERNANCEGOVERNANCE

Pursuant to the provisions of Regulation 15(2) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, compliance with the provisions of the Corporate Governance
are not applicable to the Companies having paid up equity share capital not exceeding Rs. 10
Crore and Net Worth not exceeding Rs. 25 Crore, as on the last day of previous financial year orororor
onononon thethethethe CompaniesCompaniesCompaniesCompanies listedlistedlistedlisted onononon StockStockStockStock Exchange.Exchange.Exchange.Exchange.

In view of above, as per the latest Audited Financial Statement of the Company as at 31st March
2018, the paid-up Equity Share Capital of the Company does not exceed the respective threshold
limit of Rs. 10 Crore as aforesaid; hence compliance with the provisions of the Corporate
Governance are not applicable to the Company. However the company (KCL) believes that the
governance practices must ensure adherence and enforcement of the sound principles of
Corporate Governance with the objectives of fairness, transparency, professionalism, trusteeship
and accountability, while facilitating effective management of the businesses and efficiency in
operations. The Board is committed to achieve and maintain highest standards of Corporate
Governance on an ongoing basis. A report on compliance with the principles of Corporate
Governance as prescribed under Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (SEBI Listing Regulations) is given below in
Annexure-IV

•••• CORPORATECORPORATECORPORATECORPORATE SOCIALSOCIALSOCIALSOCIAL RESPONSIBILITYRESPONSIBILITYRESPONSIBILITYRESPONSIBILITY (CSR)(CSR)(CSR)(CSR)

As part of its initiatives under “corporate social responsibility (CSR)”, the company has
contributed funds for the scheme of eradicating hunger & poverty, promotion of education. The
contributions in this regard have been made to the registered trusts & NGO’s which are
undertaking these schemes.
The Annual Report on CSR Activities is annexed herewith as : Annexure V

•••• INTERNALINTERNALINTERNALINTERNAL FINANCIALFINANCIALFINANCIALFINANCIAL CONTROLCONTROLCONTROLCONTROL SYSTEMSSYSTEMSSYSTEMSSYSTEMS ANDANDANDAND THEIRTHEIRTHEIRTHEIR ADEQUACYADEQUACYADEQUACYADEQUACY

The details in respect of internal financial control and their adequacy are included in the
Management Discussion & Analysis, which forms part of this report as Annexure- VI.

•••• AUDITAUDITAUDITAUDIT COMMITTEECOMMITTEECOMMITTEECOMMITTEE

The Board of Directors of the Company has constituted Audit Committee u/s 177 of the
Companies Act,2013 consisting of 3 (Three) members Mr. Sunil Bansal Mr. Rahul Jain & Mrs.
Chandra Kala Khemka all of them being Independent Directors of the Company. Mr. Sunil Bansal
is the chairman of the audit committee.

The Company Secretary acts as the secretary to the audit committee. The primary objective of
the audit committee is to monitor and provide an effective supervision of the Management's
financial reporting process, to ensure accurate and timely disclosures, with the highest levels of
transparency, integrity and quality of financial reporting. The audit committee oversees the work
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carried out in the financial reporting process by the Management, the internal auditors and the
independent auditors, and notes the processes and safeguards employed by each of them. The
audit committee has the ultimate authority and responsibility to select, evaluate and, where
appropriate, replace the independent auditors in accordance with the law. All possible measures
must be taken by the audit committee to ensure the objectivity and independence of the
independent auditors.

All recommendations made by the audit committee during the year were accepted by the Board.

•••• AUDITAUDITAUDITAUDIT COMMITTEECOMMITTEECOMMITTEECOMMITTEEATTENDANCEATTENDANCEATTENDANCEATTENDANCE

The audit committee held 4 (four) meetings during the year ended March 31, 2019. These were
held on 30/05/2018, 14/08/2018, 14/11/2018 & 14/02/2019. The attendance details of the
audit committee meetings are as follows:

Names Of Directors No. of Board Meeting held No. of meetings attended
Mr. Sunil Bansal 4 4
Mr. Rahul Jain 4 4
Mrs Chandra Kala Khemka 4 4

•••• RISKRISKRISKRISK MANAGEMENTMANAGEMENTMANAGEMENTMANAGEMENT POLICYPOLICYPOLICYPOLICY

The Board of the Company has formed a risk management committee to frame, implement and
monitor the risk management policy for the Company. The committee is responsible for
reviewing the risk management plan and ensuring its effectiveness. The audit committee has
additional oversight in the area of financial risks and controls. Major risks identified by the
businesses and functions are systematically addressed through mitigating actions on a
continuing basis. The development and implementation of risk management policy has been
covered in the corporate governance report, which forms part of this report.

•••• DETAILSDETAILSDETAILSDETAILS OFOFOFOF SIGNIFICANTSIGNIFICANTSIGNIFICANTSIGNIFICANT ANDANDANDAND MATERIALMATERIALMATERIALMATERIAL ORDERSORDERSORDERSORDERS PASSEDPASSEDPASSEDPASSED BYBYBYBY THETHETHETHE REGULATORSREGULATORSREGULATORSREGULATORS OROROROR COURTSCOURTSCOURTSCOURTS OROROROR
TRIBUNALSTRIBUNALSTRIBUNALSTRIBUNALS IMPACTINGIMPACTINGIMPACTINGIMPACTING THETHETHETHE GOINGGOINGGOINGGOING CONCERNCONCERNCONCERNCONCERN STATUSSTATUSSTATUSSTATUS ANDANDANDAND COMPANYCOMPANYCOMPANYCOMPANY’’’’SSSS OPERATIONSOPERATIONSOPERATIONSOPERATIONS ININININ
FUTUREFUTUREFUTUREFUTURE

There was no significant and material order passed by the regulators or courts or tribunals
impacting the going concern status and Company’s operations in future.

•••• CREDITCREDITCREDITCREDIT RATINGSRATINGSRATINGSRATINGS

During the year under review CRISIL, A SEBI, RBI & NSIC registered credit rating agency in India,
has assigned Bank rating BB for Long-term bank facilities and the Outlook of which is Stable
regarding timely servicing of financial obligations and A3+ for Short-term bank facilities.

Dun & Bradstreet, a US based information and business rating MNC has given and upgraded the
company’s rating to 5A2 from the previous 4A3, due to improved performance and business
metrics.
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•••• LISTINGLISTINGLISTINGLISTING OFOFOFOF SECURITIESSECURITIESSECURITIESSECURITIES

The shares of the Company are listed on the "Metropolitan Stock Exchange of India Limited"
(MSEI)

•••• CONSERVATIONCONSERVATIONCONSERVATIONCONSERVATION OFOFOFOF ENERGY,ENERGY,ENERGY,ENERGY, TECHNOLOGICALTECHNOLOGICALTECHNOLOGICALTECHNOLOGICAL ABSORPTIONABSORPTIONABSORPTIONABSORPTION ANDANDANDAND FOREIGNFOREIGNFOREIGNFOREIGN EXCHANGEEXCHANGEEXCHANGEEXCHANGE OUTGOOUTGOOUTGOOUTGO

ConservationConservationConservationConservation OfOfOfOf Energy:Energy:Energy:Energy:

1) The company has taken several effective steps to consumption of the electrical units.
2) The company is engaged in manufacturing of corrugated boxes and printed duplex board
cartons & breakfast cereals, which don’t fall in the schedule of industries requiring information
specified in the prescribed form. Hence the details of energy conservation have not been
furnished.

TechnologyTechnologyTechnologyTechnology absorption,absorption,absorption,absorption, adaptionadaptionadaptionadaption andandandand innovation:innovation:innovation:innovation:

The company has adopted latest technologies, processes, designs and machineries to
manufacture Quality packaging products & breakfast cereals.

ResearchResearchResearchResearch andandandand DevelopmentDevelopmentDevelopmentDevelopment (R&D):(R&D):(R&D):(R&D):

The company has in house research and development facilities.

ForeignForeignForeignForeign exchangeexchangeexchangeexchange earningsearningsearningsearnings andandandand outgo:outgo:outgo:outgo:

ForeignForeignForeignForeign exchangeexchangeexchangeexchange earningsearningsearningsearnings andandandand outgooutgooutgooutgo 2018-192018-192018-192018-19 2017-182017-182017-182017-18
Earning for value of exports on F.O.B
basis

NIL NIL

Expenditure in foreign currency :
• Raw Material 0 75507591
• Repairs & Maintenance(P&M) 4962162 4677055
• Capital Goods 114720940 33554341
• Traveling Expenses 12469140 12202820

•••• ParticularsParticularsParticularsParticulars ofofofof employeesemployeesemployeesemployees

Information as per Section 134 of the Companies Act, 2013 read with Companies (Particulars of
Employees) Amendment Rules, 2011 are given in the statement which from a part of this report.

However as per the provisions of section 136 of the Companies Act, 2013, the report and
accounts are being sent to all shareholders of the Company excluding the aforesaid information.
Any shareholder interested in obtaining a copy of the particulars may write to the Company's
Registered Office.
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•••• MANAGEMENTMANAGEMENTMANAGEMENTMANAGEMENT DISCUSSIONDISCUSSIONDISCUSSIONDISCUSSION ANDANDANDAND ANALYSISANALYSISANALYSISANALYSIS

Management discussion and Analysis Report for the year under review, as stipulated under
Regulation 34 of the Listing Agreement, 2015 with the stock exchanges is presented as a
separate section forming part of this report.

•••• DISCLOSUREDISCLOSUREDISCLOSUREDISCLOSURE REQUIREMENTSREQUIREMENTSREQUIREMENTSREQUIREMENTS

Your Directors state that no disclosure or reporting is required in respect of the following items
as there were no transactions on these items during the year under review:-

• Details relating to deposits covered under Chapter V of the Act.
• Issue of equity shares and differential rights as to dividend, voting or otherwise.
• Issue of Shares (including sweat equity shares) to employees of the Company under any

scheme.
• No significant or material orders were passed by the Regulators or Courts or Tribunals

which impact the going concern status and Company's operations in future.
• Company does not have any subsidiary.

•••• ACKNOWLDGEMENTSACKNOWLDGEMENTSACKNOWLDGEMENTSACKNOWLDGEMENTS

Your Directors place on record their sincere appreciation of the services rendered by the
employees of the Company. They are grateful to shareholders, bankers, depositors, customers
and vendors of the company for their continued valued support. The Directors look forward to a
bright future with confidence.

Date: 30.05.2019 By the order of the Board
Place Faridabad For M/s KCL Limited

SD/-
Shyam Sunder Khemka

Managing Director
Din No 00103387
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Annexure-I

FORMFORMFORMFORMNO.NO.NO.NO. MGTMGTMGTMGT 9999
EXTRACTEXTRACTEXTRACTEXTRACT OFOFOFOF ANNUALANNUALANNUALANNUAL RETURNRETURNRETURNRETURN

(as(as(as(as onononon financialfinancialfinancialfinancial yearyearyearyear endedendedendedended onononon March,March,March,March, 31,31,31,31, 2018)2018)2018)2018)
[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company

(Management & Administration) Rules, 2014]

I.I.I.I. REGISTRATIONREGISTRATIONREGISTRATIONREGISTRATION &&&& OTHEROTHEROTHEROTHER DETAILS:DETAILS:DETAILS:DETAILS:
i) CIN : L74899DL1983PLC068008
ii) Registration Date: 21/01/1983
iii) Name of the Company: KCL LIMITED
iv) Category/ Sub-category of the Company: Company Limited By Shares/ Indian

Non-Government Company
v) Address of the Registered office & contact details E-292, Sarita Vihar, New Delhi-110044

E-mail: cs@kcl.co.in
Tel: 0120-2232417

vi) Whether listed company : Yes
vii) Name, Address & contact details of the

Registrar & Transfer Agent, if any. M/s Beetal Financial & Computer
Services Pvt Ltd. ,
3rd Floor, 99 Madangir, BH-Local
Shopping Complex,
Near Dada Harsukhdas Mandir, New
Delhi-110062

II.II.II.II. PRINCIPALPRINCIPALPRINCIPALPRINCIPAL BUSINESSBUSINESSBUSINESSBUSINESS ACTIVITIESACTIVITIESACTIVITIESACTIVITIES OFOFOFOF THETHETHETHE COMPANYCOMPANYCOMPANYCOMPANY
All the business activities contributing 10% or more of the total turnover of the company shall
be stated.

Sl.
No.

Name & Description of
main products/services

NIC Code of the Product
/service

% to total turnover of the
company

01 Manufacturing of corrugated
boxes, duplex cartons and
other containers.

1702 95.56%

III.III.III.III. PARTICULARSPARTICULARSPARTICULARSPARTICULARS OFOFOFOF HOLDINGHOLDINGHOLDINGHOLDING ,,,, SUBSIDIARYSUBSIDIARYSUBSIDIARYSUBSIDIARY &&&& ASSOCIATEASSOCIATEASSOCIATEASSOCIATE COMPANIESCOMPANIESCOMPANIESCOMPANIES

Sl.Sl.Sl.Sl.
NoNoNoNo

NameNameNameName &&&& AddressAddressAddressAddress
ofofofof thethethethe CompanyCompanyCompanyCompany

CIN/GLNCIN/GLNCIN/GLNCIN/GLN Holding/Subsidiary/Holding/Subsidiary/Holding/Subsidiary/Holding/Subsidiary/
AssociateAssociateAssociateAssociate

%%%% ofofofof
SharesSharesSharesShares
HeldHeldHeldHeld

ApplicableApplicableApplicableApplicable
SectionSectionSectionSection

NILNILNILNIL
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IV SHAREHOLDINGSHAREHOLDINGSHAREHOLDINGSHAREHOLDING    PATTERNPATTERNPATTERNPATTERN    (Equity(Equity(Equity(Equity    ShareShareShareShare    capitalcapitalcapitalcapital    BreakBreakBreakBreak    upupupup    asasasas    %%%%    totototo    totaltotaltotaltotal    Equity)Equity)Equity)Equity)

CategoryCategoryCategoryCategory    ofofofof    ShareholdersShareholdersShareholdersShareholders No.No.No.No.    ofofofof    SharesSharesSharesShares    heldheldheldheld    atatatat    thethethethe    beginningbeginningbeginningbeginning    ofofofof    thethethethe    yearyearyearyear No.No.No.No.    ofofofof    SharesSharesSharesShares    heldheldheldheld    atatatat    thethethethe    endendendend    ofofofof    thethethethe    yearyearyearyear %%%%    changechangechangechange    duringduringduringduring    thethethethe    
yearyearyearyear

DematDematDematDemat PhysicalPhysicalPhysicalPhysical TotalTotalTotalTotal %%%%    ofofofof    TotalTotalTotalTotal    
SharesSharesSharesShares

DematDematDematDemat PhysicalPhysicalPhysicalPhysical TotalTotalTotalTotal %%%%    ofofofof    TotalTotalTotalTotal    
SharesSharesSharesShares

A.A.A.A.    PromotersPromotersPromotersPromoters

(1) Indian
a) Individual/HUF 1186110 235800 1421910 47.40 1186110 235800 1421910 47.40 N/A N/A
b) Central  Govt.or
 State Govt.
c) Bodies Corporates
d) Bank/FI
e) Any other 368600 21600 390200 13.00 368600 21600 390200 13.01 N/A N/A

SUBSUBSUBSUB    TOTAL:(A)TOTAL:(A)TOTAL:(A)TOTAL:(A)    (1)(1)(1)(1) 1554710 257400257400257400257400 1812110181211018121101812110 60.4060.4060.4060.40 1554710 257400257400257400257400 1812110181211018121101812110 60.4160.4160.4160.41

(2)(2)(2)(2)    ForeignForeignForeignForeign
a) NRI- Individuals N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
b) Other Individuals N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
c) Bodies Corp. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
d) Banks/FI N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
e) Any other… N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

SUBSUBSUBSUB    TOTALTOTALTOTALTOTAL    (A)(A)(A)(A)    (2)(2)(2)(2)

TotalTotalTotalTotal    ShareholdingShareholdingShareholdingShareholding     ofofofof    
PromoterPromoterPromoterPromoter    
(A)=(A)=(A)=(A)=    (A)(1)+(A)(2)(A)(1)+(A)(2)(A)(1)+(A)(2)(A)(1)+(A)(2)

B.B.B.B.    PUBLICPUBLICPUBLICPUBLIC    SHAREHOLDINGSHAREHOLDINGSHAREHOLDINGSHAREHOLDING

(1)(1)(1)(1)    InstitutionsInstitutionsInstitutionsInstitutions
a) Mutual Funds N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
b) Banks/FI N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
C) Cenntral govt N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
d) State Govt. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
e) Venture Capital Fund N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
f) Insurance Companies N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
g) FIIS N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
h) Foreign Venture
 Capital Funds N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
i) Others (specify) N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

SUBSUBSUBSUB    TOTALTOTALTOTALTOTAL    (B)(1):(B)(1):(B)(1):(B)(1):

(2)(2)(2)(2)    NonNonNonNon    InstitutionsInstitutionsInstitutionsInstitutions
a) Bodies corporates 1600 835800 837400 27.91 1600 835800 837400 27.91 N/A N/A
i) Indian N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
ii) Overseas N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
b) Individuals
i) Individual shareholders  
holding  nominal share 
capital upto Rs.1 lakhs 8100 66800 74900 2.50 8100 66800 74900 2.50 N/A N/A
ii) Individuals shareholders 
holding nominal share 
capital in excess of Rs. 1 
lakhs 275675 275675 9.19 275675 275675 9.19 N/A N/A
c) Others (specify)
Non Resident Indians
SUBSUBSUBSUB    TOTALTOTALTOTALTOTAL    (B)(2):(B)(2):(B)(2):(B)(2): 9700 1178275117827511782751178275 1187975118797511879751187975 39.6039.6039.6039.60 9700 1178275117827511782751178275 1187975118797511879751187975 39.6039.6039.6039.60 N/A N/A

N/A N/A
TotalTotalTotalTotal    PublicPublicPublicPublic    ShareholdingShareholdingShareholdingShareholding
(B)=(B)=(B)=(B)=    (B)(1)+(B)(2)(B)(1)+(B)(2)(B)(1)+(B)(2)(B)(1)+(B)(2) 9700 1178275117827511782751178275 1187975118797511879751187975 39.6039.6039.6039.60 9700 1178275117827511782751178275 1187975118797511879751187975 39.6039.6039.6039.60 N/A N/A

N/A N/A
C.C.C.C.    SharesSharesSharesShares    heldheldheldheld    bybybyby    
CustodianCustodianCustodianCustodian    forforforfor    
GDRsGDRsGDRsGDRs    &&&&    ADRsADRsADRsADRs N/A N/A

N/A N/A
GrandGrandGrandGrand    TotalTotalTotalTotal    (A+B+C)(A+B+C)(A+B+C)(A+B+C) 1564410 1435675143567514356751435675 3000085300008530000853000085 39.6039.6039.6039.60 1564410 1435675143567514356751435675 3000085300008530000853000085 39.6039.6039.6039.60 N/A N/A
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(ii) SHARESHARESHARESHARE    HOLDINGHOLDINGHOLDINGHOLDING    OFOFOFOF    PROMOTERSPROMOTERSPROMOTERSPROMOTERS

SlSlSlSl    No.No.No.No. ShareholdersShareholdersShareholdersShareholders    NameNameNameName ShareholdingShareholdingShareholdingShareholding    atatatat    thethethethe    
begginningbegginningbegginningbegginning    ofofofof    thethethethe    yearyearyearyear

ShareholdingShareholdingShareholdingShareholding    atatatat    thethethethe    
endendendend    ofofofof    thethethethe    yearyearyearyear

%%%%    changechangechangechange    inininin    
shareshareshareshare    holdingholdingholdingholding    
duringduringduringduring    thethethethe    
yearyearyearyear

NONONONO    ofofofof    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    sharessharessharesshares
    ofofofof    thethethethe    companycompanycompanycompany

%%%%    ofofofof    sharessharessharesshares    pledgedpledgedpledgedpledged
    encumberedencumberedencumberedencumbered    totototo    totaltotaltotaltotal    
sharessharessharesshares

NONONONO    ofofofof    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    sharessharessharesshares
    ofofofof    thethethethe    companycompanycompanycompany

%%%%    ofofofof    sharessharessharesshares    pledgedpledgedpledgedpledged
    encumberedencumberedencumberedencumbered    totototo    
totaltotaltotaltotal    sharessharessharesshares

1 Mr.Shyam Sunder  Khemka 526260 17.53 N/A 526260 17.53 N/A N/A
2 Mr. Sanjeev Khemka 264,875 8.83 N/A 264,875 8.83 N/A N/A
3 Mr. Rajeev Khemka 246325 8.21 N/A 246325 8.21 N/A N/A
4 Mr. Ashish Khemka 331350 11.04 N/A 331350 11.04 N/A N/A
5 Mrs Vandna Khemka 77,600 2.59 N/A 77,600 2.59 N/A N/A
6 Mrs Vandana Khemka 75,500 2.51 N/A 75,500 2.51 N/A N/A
7 Mrs Chander Kala Khemka 390,200 13.06 N/A 390,200 13.06 N/A N/A

TotalTotalTotalTotal 1912110191211019121101912110 63.7763.7763.7763.77 1912110191211019121101912110 63.7763.7763.7763.77

(iii) CHANGECHANGECHANGECHANGE    ININININ    PROMOTERS'PROMOTERS'PROMOTERS'PROMOTERS'    SHAREHOLDINGSHAREHOLDINGSHAREHOLDINGSHAREHOLDING    ((((    SPECIFYSPECIFYSPECIFYSPECIFY    IFIFIFIF    THERETHERETHERETHERE    ISISISIS    NONONONO    CHANGE)CHANGE)CHANGE)CHANGE)

Sl.Sl.Sl.Sl.    No.No.No.No. ShareShareShareShare    holdingholdingholdingholding    atatatat    thethethethe    beginningbeginningbeginningbeginning    ofofofof    
thethethethe    YearYearYearYear

CumulativeCumulativeCumulativeCumulative    ShareShareShareShare    holdingholdingholdingholding    duringduringduringduring    thethethethe    
yearyearyearyear

No.No.No.No.    ofofofof    SharesSharesSharesShares %%%%    ofofofof    totaltotaltotaltotal    sharessharessharesshares    
ofofofof    thethethethe    companycompanycompanycompany

NoNoNoNo    ofofofof    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    
sharessharessharesshares    ofofofof    thethethethe    
companycompanycompanycompany

At the beginning of the year 1912110191211019121101912110 63.7763.7763.7763.77 N/A N/A

Date wise increase/decrease  in 
Promoters Share holding during  
the year specifying the reasons for 
increase/decrease  (e.g. 
allotment/transfer/bonus/sweat  
equity etc) N/A N/A
At the end of the year 1912110 63.77

(iv) ShareholdingShareholdingShareholdingShareholding    PatternPatternPatternPattern    ofofofof    toptoptoptop    tentententen    ShareholdersShareholdersShareholdersShareholders    (other(other(other(other    thanthanthanthan    Direcors,Direcors,Direcors,Direcors,     PromotersPromotersPromotersPromoters    &&&&    HoldersHoldersHoldersHolders    ofofofof    GDRsGDRsGDRsGDRs    &&&&    ADRs)ADRs)ADRs)ADRs)

Sl.Sl.Sl.Sl.    NoNoNoNo ShareholdingShareholdingShareholdingShareholding    atatatat    thethethethe    beginningbeginningbeginningbeginning    ofofofof    
thethethethe    yearyearyearyear

CumulativeCumulativeCumulativeCumulative    ShareholdingShareholdingShareholdingShareholding    endendendend    ofofofof    thethethethe    
yearyearyearyear

    TopTopTopTop    10101010    ShareholdersShareholdersShareholdersShareholders No.ofNo.ofNo.ofNo.of    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    sharessharessharesshares    
ofofofof    thethethethe    companycompanycompanycompany

NoNoNoNo    ofofofof    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    
sharessharessharesshares    ofofofof    thethethethe    

companycompanycompanycompany

(v) ShareholdingShareholdingShareholdingShareholding    ofofofof    DirectorsDirectorsDirectorsDirectors    &&&&    KMPKMPKMPKMP

Sl.Sl.Sl.Sl.    NoNoNoNo ShareholdingShareholdingShareholdingShareholding    atatatat    thethethethe    endendendend    ofofofof    thethethethe    
yearyearyearyear

CumulativeCumulativeCumulativeCumulative    ShareholdingShareholdingShareholdingShareholding    duringduringduringduring    thethethethe    
yearyearyearyear

ForForForFor    EachEachEachEach    ofofofof    thethethethe    DirectorsDirectorsDirectorsDirectors    &&&&    KMPKMPKMPKMP No.ofNo.ofNo.ofNo.of    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    sharessharessharesshares    
ofofofof    thethethethe    companycompanycompanycompany

NoNoNoNo    ofofofof    sharessharessharesshares %%%%    ofofofof    totaltotaltotaltotal    
sharessharessharesshares    ofofofof    thethethethe    

companycompanycompanycompany
At the beginning of the year 1912110191211019121101912110 63.7763.7763.7763.77 N/A N/A

Date wise increase/decrease  in 
Promoters Share holding during  
the year specifying the reasons for 
increase/decrease  (e.g. 
allotment/transfer/bonus/sweat  
equity etc) N/A N/A
At the end of the year 1912110 63.77%



KCLKCLKCLKCLLIMITEDLIMITEDLIMITEDLIMITED
(Formerly(Formerly(Formerly(Formerly KnownKnownKnownKnown asasasas KhemkaKhemkaKhemkaKhemka ContainersContainersContainersContainers Limited)Limited)Limited)Limited)

26

VII PENALTIES/PUNISHMENT/COMPPOUNDINGPENALTIES/PUNISHMENT/COMPPOUNDINGPENALTIES/PUNISHMENT/COMPPOUNDINGPENALTIES/PUNISHMENT/COMPPOUNDING    OFOFOFOF    OFFENCESOFFENCESOFFENCESOFFENCES

TypeTypeTypeType SectionSectionSectionSection    ofofofof    
thethethethe    
CompaniesCompaniesCompaniesCompanies    
ActActActAct

BriefBriefBriefBrief    
DescriptionDescriptionDescriptionDescription

DetailsDetailsDetailsDetails    ofofofof    
Penalty/PunishPenalty/PunishPenalty/PunishPenalty/Punish
ment/Compoument/Compoument/Compoument/Compou
ndingndingndingnding    feesfeesfeesfees    
imposedimposedimposedimposed

AuthorityAuthorityAuthorityAuthority    
(RD/NCLT/(RD/NCLT/(RD/NCLT/(RD/NCLT/
Court)Court)Court)Court)

AppeallAppeallAppeallAppeall    
mademademademade    ifififif    anyanyanyany    
(give(give(give(give    details)details)details)details)

A.A.A.A.        COMPANYCOMPANYCOMPANYCOMPANY

Penalty N/A N/A N/A N/A N/A
Punishment N/A N/A N/A N/A N/A
Compounding N/A N/A N/A N/A N/A

B.B.B.B.    DIRECTORSDIRECTORSDIRECTORSDIRECTORS

Penalty N/A N/A N/A N/A N/A
Punishment N/A N/A N/A N/A N/A
Compounding N/A N/A N/A N/A N/A

C.C.C.C.    OTHEROTHEROTHEROTHER    OFFICERSOFFICERSOFFICERSOFFICERS    ININININ    DEFAULTDEFAULTDEFAULTDEFAULT
 
Penalty N/A N/A N/A N/A N/A
Punishment N/A N/A N/A N/A N/A
Compounding N/A N/A N/A N/A N/A
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Annexure-II

SECRETARIALSECRETARIALSECRETARIALSECRETARIALAUDITAUDITAUDITAUDIT REPORTREPORTREPORTREPORT
FORFORFORFORTHETHETHETHE FINANCIALFINANCIALFINANCIALFINANCIALYEARYEARYEARYEAR ENDEDENDEDENDEDENDED 31/03/201931/03/201931/03/201931/03/2019

To,
The Members,
KCLKCLKCLKCLLIMITED,LIMITED,LIMITED,LIMITED,
E-292, SARITAVIHAR,
NEW DELHI-110044

We have conducted the Secretarial Audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by M/s KCLKCLKCLKCL LimitedLimitedLimitedLimited
(hereinafter called the CompanyCompanyCompanyCompany). Secretarial Audit was conducted in a manner that
provided us a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on our verification of the KCLKCLKCLKCL LimitedLimitedLimitedLimited 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, 2019 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:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by KCLKCLKCLKCL LimitedLimitedLimitedLimited for the financial year ended on 31stMarch, 2019,
according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) andthe rules made
thereunder;

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

iv. 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;

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

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

b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;

c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009; (No transaction has been recorded during the
Audit Period)

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme)Guidelines, 1999;(No transaction has been
recorded during the Audit Period)

e) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993;

f) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009;(No transaction has been recorded during the Audit Period)

g) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998;(No transaction has been recorded during the Audit Period)

As informed to us the following other laws specifically applicable to the Company as
under and as confirmed & declared by the management, the Company has duly complied
the same:-

1. The Employees Provident fund and Miscellaneous Provisions Act, 1952 along
with labour laws.

2. Employees State Insurance Act, 1948
3. Maternity Benefit Act, 1961
4. Payment Gratuity Act, 1972
5. Factories Act, 1949
6. Environmental Act, and its allied applicable laws

We have also examined compliance with the applicable clauses of the following:

i. Secretarial Standards issued by The Institute of Company Secretaries of India.

ii. The Listing Agreements/ Regulations including the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015entered into by the Company with Stock
Exchange(s).

During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above save and except the
following:-.
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(a) The listed entity has complied with the provisions of the above Regulations and
circulars/ guidelines issued thereunder, except in respect of matters specified below:-

Sr.NoSr.NoSr.NoSr.No ComplianceComplianceComplianceCompliance RequirementRequirementRequirementRequirement
(Regulations/(Regulations/(Regulations/(Regulations/ circularscircularscircularscirculars ////
guidelinesguidelinesguidelinesguidelines includingincludingincludingincluding specificspecificspecificspecific
clause)clause)clause)clause)

DeviationsDeviationsDeviationsDeviations Observations/Observations/Observations/Observations/ RemarksRemarksRemarksRemarks
ofofofof thethethethe PracticingPracticingPracticingPracticing
CompanyCompanyCompanyCompany SecretarySecretarySecretarySecretary

1. Regulation 13 of the SEBI
(Listing Obligations and
Disclosure Requirements)
Regulations, 2015

Delay in
submitting
Statement of
Investor
Complaintsfor the
Quarter ended
March, 2018

For the Quarter ended
31stMarch, 2018-
Delayed by 1 day

2. Regulation 33 of the SEBI
(Listing Obligations and
Disclosure Requirements)
Regulations, 2015

Delay in
submitting
financial
statements along
with Limited
Review Report
for the following
quarter ended:

1. 31stDec, 2018

2. 30thSep, 2018

3. 30thJune, 2018

4. 31st March,
2018

1. For the Quarter ended
31stDec, 2018- Delayed
by 4 days

2. For the Quarter ended
30thSep, 2018- Delayed
by 6 days

3. For the Quarter ended
30thJune, 2018-
Delayed by 6 days

4. For the Quarter ended
31stMarch, 2018-
Delayed by 1 Month
&9 days

3. Regulation 29 of the SEBI
(Listing Obligations and
Disclosure Requirements)
Regulations, 2015

Delay in giving
prior intimation
ofmeeting of the
Board of
Directors held on
30thMay, 2018

Delayed by two(2) days
for giving prior
intimation regarding
Board Meeting to
consider and to take on
record inter alia, the
Audited Financial
Results for the fourth
quarter and year ended
on March 31, 2018.

4. Regulation 29 of the SEBI
(Listing Obligations and

Delay in giving
prior intimation

Delayed by One(1) days
for giving prior
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Disclosure Requirements)
Regulations, 2015

of meeting of the
Board of
Directors held on
August 14, 2018

intimation regarding
Board Meeting to
consider and to take on
record inter alia, the
un-audited Financial
Results for the quarter
ended on June 30, 2018.

5. Regulation 30(1) and 30(2) of
SEBI (Substantial Acquisition
of Shares & Takeovers)
Regulations, 2011

Company has not
filedthe Annual
Disclosure

The Company has not
filedthe Annual
Disclosures as per
Regulation 30(1) and
30(2) of SEBI
(Substantial Acquisition
of Shares & Takeovers)
Regulations, 2011.

6. Regulation 17 to 19 of the SEBI
(Listing Obligations and
Disclosure Requirements)
Regulations, 2015

Composition of
Board and its
Committees

Board and its
Committeesare not duly
constituted as prescribed
under Regulation 17 to
19 of the SEBI (Listing
Obligations and
Disclosure
Requirements)
Regulations, 2015.

7. Regulation 46 of the SEBI
(Listing Obligations and
Disclosure Requirements)
Regulations, 2015

Website of the
Company

Company website
https://www.kcl.co.inis
not maintained as per
Companies Act, 2013
and as per Regulation 46
of the SEBI (Listing
Obligations and
Disclosure
Requirements)
Regulations, 2015

(b) Except as mentioned above, the listed entity has maintained proper records under the
provisions of the above Regulations and circulars/ guidelines issued thereunder
insofar as it appears from our examination of those records.

In addition to above there are following observation:-
1. NonNonNonNon compliancecompliancecompliancecompliance ofofofof SectionSectionSectionSection 185185185185 &&&& 186186186186 ofofofof thethethethe CompaniesCompaniesCompaniesCompanies Act:Act:Act:Act: The Company

has given interest free loans/ advances to the related parties as defined in the
Companies Act, 2013 and Rules made thereunder and therefore have not complied
with the provisions of Section 185 & 186 of the Companies Act, 2013.

https://www.kcl.co.in/
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WeWeWeWe furtherfurtherfurtherfurther reportreportreportreport that:that:that:that:

In respect to other applicable laws specifically applicable to the Company, we have relied
on information / records / declaration / declaration produced / furnished by the Company
during the course of our audit and the reporting is limited to the extent.

Except as mentioned above, adequate notice is given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda were sent at least seven daysin
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 of the Board were unanimous and the same are captured and recorded as
part of the minutes.

We further report that there is scope to improve the systems and processes in the company
and operations of theCompany to monitor and ensure compliance with applicable laws,
rules, regulations and guidelines.

We further report that during the period there were no specific instances / events
pursuance of the above referred laws,rules, regulations, guidelines, etc., having a major
bearing on the Company's affairs.

ForForForFor VikasVerma&VikasVerma&VikasVerma&VikasVerma&AssociatesAssociatesAssociatesAssociates
CompanyCompanyCompanyCompany SecretariesSecretariesSecretariesSecretaries

VikasVikasVikasVikas KumarKumarKumarKumar VermaVermaVermaVerma
CPCPCPCPNo.No.No.No. 10786107861078610786
MembershipMembershipMembershipMembership No.No.No.No. FFFF 9192919291929192

Date:-30-05-2019Date:-30-05-2019Date:-30-05-2019Date:-30-05-2019
Place:-NewPlace:-NewPlace:-NewPlace:-New DelhiDelhiDelhiDelhi
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Annexure- III
FORMFORMFORMFORMNO.NO.NO.NO.AOC-AOC-AOC-AOC- 2222

(Pursuant to Clause (h) of Sub-Section (3) of Section 134 of the Act and Rule 8(2) of the
Companies (Accounts) Rules, 2014

Form for 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 arms length transactions under third proviso thereto:

•••• DetailsDetailsDetailsDetails ofofofof contractscontractscontractscontracts orororor arrangementsarrangementsarrangementsarrangements orororor transactionstransactionstransactionstransactions notnotnotnot atatatat armarmarmarm’’’’ssss lengthlengthlengthlength basis:basis:basis:basis: KCL
Limited has not entered into any contract or arrangement or transaction with its related parties
which is not at arm’s length during financial year 2018-19.

•••• DetailsDetailsDetailsDetails ofofofof materialmaterialmaterialmaterial contractscontractscontractscontracts orororor arrangementarrangementarrangementarrangement orororor transactionstransactionstransactionstransactions atatatat armarmarmarm’’’’ssss lengthlengthlengthlength basis:basis:basis:basis:
KCL Limited has entered into the following contract or arrangement or transaction with its
related parties which is at arm’s length during financial year 2018-19

NameNameNameName ofofofof
RelatedRelatedRelatedRelated PartyPartyPartyParty
andandandand NatureNatureNatureNature ofofofof
RelationshipRelationshipRelationshipRelationship

NatureNatureNatureNature ofofofof
contracts/contracts/contracts/contracts/
arrangemearrangemearrangemearrangeme

nt/nt/nt/nt/
transactiontransactiontransactiontransaction

ssss

DurationDurationDurationDuration ofofofof
contracts/contracts/contracts/contracts/

arrangement/arrangement/arrangement/arrangement/
transactionstransactionstransactionstransactions

SalientSalientSalientSalient termstermstermsterms ofofofof
contracts/contracts/contracts/contracts/

arrangements/arrangements/arrangements/arrangements/
transactionstransactionstransactionstransactions
includingincludingincludingincluding thethethethe
value,value,value,value, ifififif anyanyanyany

Date(s)Date(s)Date(s)Date(s) ofofofof
approvalapprovalapprovalapproval

bybybyby thethethethe
Board,Board,Board,Board, ifififif

anyanyanyany

AmountAmountAmountAmount
paidpaidpaidpaid asasasas

advanceadvanceadvanceadvance
,,,, ifififif anyanyanyany

FHS Rent Paid As per Contract 12,00,000 Nil

Wellness Foods
and KCL Milk

Purchases As per Contract Nil Nil

Mr. Shyam
Sunder Khemka
and Mrs.
Chander Kala
Khemka

Rent Paid As per Contract 61,80,000 Nil

By the order of the board
For KCL Limited

Place: Faridabad
Date: 30.05.2019 SD/-

(Rajeev Khemka)
Director
DIN: 00103260
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Annexure-IVAnnexure-IVAnnexure-IVAnnexure-IV

CORPORATECORPORATECORPORATECORPORATEGOVERNANCEGOVERNANCEGOVERNANCEGOVERNANCE REPORTREPORTREPORTREPORTFORFORFORFORTHETHETHETHEYEARYEARYEARYEAR 2018-192018-192018-192018-19

1.1.1.1. COMPANYCOMPANYCOMPANYCOMPANY’’’’SSSS PHILOSOPHYPHILOSOPHYPHILOSOPHYPHILOSOPHYONONONON CODECODECODECODEOFOFOFOFGOVERNANCEGOVERNANCEGOVERNANCEGOVERNANCE

The Company’s philosophy on Code of Corporate Governance is based on the
following principles:

The members of the Board are persons in whom the shareholders have reposed their
confidence and trust. Persons appointed to the Board are conscious of their corporate
and social responsibilities and maintain highest standards of integrity.

Highest standards of compliance, disclosure and transparency are maintained by the
Company.

The company is committed to transparency in all its dealings and to provide high
quality products and services to its customers and shareholders and regulatory
compliance. The basic philosophy of corporate governance in the company is to
achieve business excellence and enhance shareholder’s value, keeping in view the
need and interest of shareholders.

A report on compliance with the principles of Corporate Governance as prescribed
under Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (SEBI Listing Regulations) is given below:

2.2.2.2. BOARDBOARDBOARDBOARDOFOFOFOFDIRECTORSDIRECTORSDIRECTORSDIRECTORS

As at March 31st, 2019, the Company has Eight Directors. Out of the Eight Directors,
five (i.e. 62.50%) are executive directors and Three (i.e.37.50%) are non-executive
and independent directors. All the three Non-Executive Directors are Independent
Directors and are free from any business or other relationship that could materially
influence their judgment. All the Independent Directors satisfy the criteria of
independence Companies Act, 2013 and the Listing Regulations.

The Board is well diversified and consists of one Woman Independent Director.

a)a)a)a) AppointmentAppointmentAppointmentAppointment ofofofof DirectorsDirectorsDirectorsDirectors

As per the provisions of the Companies Act, 2013, the Independent Directors shall be
appointed for not more than two terms of maximum of five years each and shall not
be liable to retire by rotation.

Your Board has adopted the provisions with respect to appointment and tenure of
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Independent Directors consistent with the Companies Act, 2013 and the Listing

Regulations. At the time of appointment of an Independent Director, the Company
issues a formal letter of appointment outlining his/her role, function, duties and
responsibilities as a Director.

b)b)b)b) CompositionCompositionCompositionComposition ofofofof thethethethe BoardBoardBoardBoard

CategoryCategoryCategoryCategory ofofofof DirectorsDirectorsDirectorsDirectors NoNoNoNo ofofofof DirectorsDirectorsDirectorsDirectors PercentagePercentagePercentagePercentage totototo totaltotaltotaltotal nononono ofofofof
DirectorsDirectorsDirectorsDirectors

Executive Director 5 62.5
Non-Executive
Independent Directors

3 37.5

Total 8 100

During the financial year under review, 6 (Six) meetings of the Board were held on
April 02nd 2018, May 30th 2018, June 11th 2018, August 14th 2018, November 14th
2018 and February 14th 2019. The necessary quorum was present for all the meetings.
The maximum interval between any two meetings did not exceed 120 days

NameNameNameName ofofofof
DirectDirectDirectDirect
OrOrOrOr

CategoryCategoryCategoryCategory
ofofofof
DirectorshDirectorshDirectorshDirectorsh
ipsipsipsips

NumberNumberNumberNumber ofofofof
BoardBoardBoardBoard
meetingsmeetingsmeetingsmeetings
duringduringduringduring thethethethe
yearyearyearyear 2018-192018-192018-192018-19

WhetherWhetherWhetherWhether
attendedattendedattendedattended
lastlastlastlastAGMAGMAGMAGM

NumberNumberNumberNumber ofofofof otherotherotherother
DirectorshipsDirectorshipsDirectorshipsDirectorships

CommitteeCommitteeCommitteeCommittee
MembershipMembershipMembershipMembership

HelHelHelHel
dddd

AttendedAttendedAttendedAttended ChairmChairmChairmChairm
anananan

MembeMembeMembeMembe
rrrr

Shyam
Sunder
Khemka

Chairman
M/Director

06 06 Yes Nil Nil Nil

Chander
Kala
Khemka

Non
Executive

06 06 Yes Nil Nil 3

Rajeev
Khemka

Director 06 06 Yes Nil 1 1

Ashish
Khemka

Director 06 06 Yes Nil Nil Nil

Sunil
Bansal

Non
Executive

04 04 Yes Nil 1 2

Rahul Jain Non
Executive

06 06 Yes Nil Nil 0 3

Sanjeev
Khemka

Director 06 06 Yes Nil Nil Nil 1
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Deeptansh
u Khemka

Director 06 06 Yes Nil Nil Nil Nil

During the year a separate meeting of the independent Directors was held inter-alia to
review the Performance of non-independent directors and the board as a whole. The
Board periodically reviews compliance reports of all laws applicable to the Company,
prepared by the Company.

3.3.3.3. CommitteesCommitteesCommitteesCommittees ofofofof thethethethe boardboardboardboard

a) AuditAuditAuditAudit CommitteeCommitteeCommitteeCommittee

I The role of Audit Committee is as per Section 177 of the Companies Act 2013 read
with Regulation 18 of SEBI (LODR) Regulations 2015

ii The terms of reference of the audit committee are broadly as under:

•••• 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;

•••• Recommend the appointment, remuneration and terms of appointment of
auditors of the Company;

•••• Approval of payment to statutory auditors for any other services rendered by
the statutory auditors;

•••• Reviewing, with the management, the annual financial statements and
auditors’ report thereon before submission to the board for approval, with
particular reference to:

(a) Matters required to be included in the Director’s 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, 2013

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

(c) Major accounting entries involving estimates based on the exercise of
judgment by management

(d) Significant adjustments made in the financial statements arising out of
audit findings
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(e) Compliance with listing and other legal requirements relating to
financial statements

(f) Disclosure of any related party transactions

(g) Qualifications in the draft audit report

•••• Reviewing, with the management, the quarterly financial statements
before submission to the board for approval;

•••• Reviewing with the management, the statement of uses / application of
funds

•••• Review and monitor the auditors’ independence and performance, and
effectiveness of audit process;

•••• Approval or any subsequent modification of transactions of the Company
with related parties;

•••• Scrutiny of inter-corporate loans and investments;

•••• Valuation of undertakings or assets of the Company, wherever it is
necessary;

•••• Evaluation of internal financial controls and risk management systems;

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

•••• Establish a vigil mechanism for directors and employees to report
genuine concerns in such manner as may be prescribed

•••• 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;

•••• Discussion with internal auditors of any significant findings and follow
up there on;

•••• 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;
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•••• 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;

•••• Carrying out any other function as is mentioned in the terms of reference
of the audit committee;

•••• Oversee financial reporting controls and process for Procurement of
material;

•••• To mandatorily review the following information:

�Management discussion and analysis of financial condition and
results of operations;

�Statement of significant related party transactions (as defined by the
audit committee), submitted by management;

�Management letters / letters of internal control weaknesses issued
by the statutory auditors;

�Internal audit reports relating to internal control weaknesses; and

�The appointment and terms of remuneration of the internal auditor.

(ii). The previous annual general meeting (AGM) of the Company was held on
September 29, 2018 and was attended by Mr. Sunil Bansal, Chairman of the
audit committee.

(iii). The composition of the audit committee and the details of meetings attended
by its members are given below:

NameNameNameName CategoryCategoryCategoryCategory NumberNumberNumberNumber ofofofof meetingsmeetingsmeetingsmeetings
duringduringduringduring thethethethe financialfinancialfinancialfinancial yearyearyearyear

2018-192018-192018-192018-19
HeldHeldHeldHeld AttendedAttendedAttendedAttended

Chander Kala Khemka Independent,
Non-Executive

4 4

Sunil Bansal Independent,
Non-Executive

4 4

Rahul Jain Independent,
Non-Executive

4 4

Four audit committee meetings were held during the year and the gap between
two meetings did not exceed four months. The dates on which the said meetings
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were held are as follows: 30th May 2018, 14th August 2018, 14th November 2018,
and 14th February 2019. The necessary quorum was present for all the meetings.

b)b)b)b) NominationNominationNominationNomination andandandand remunerationremunerationremunerationremuneration committeecommitteecommitteecommittee

•••• The Nomination and Remuneration Committee of the Company is constituted in
line with the Regulations 19 of SEBI (LODR) Regulations read with Section 178
of the Companies Act, 2013.

•••• Recommend to the board the set up and composition of the board and its
committees. Including the “formulation of the criteria for determining qualifications,
positive attributes and independence of a director”. The committee will consider
periodically reviewing the composition of the board with the objective of achieving
an optimum balance of size, skills, independence, knowledge, age, gender and
experience.

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

••••Recommend to the board the remuneration policy for directors, executive team or
key managerial personnel as well as the rest of the employees.

•••• Shri Rahul Jain was designated as the Chairman of the Committee. During the year,
one meeting of the Nomination and Remuneration committee was held on 31st
December 2018. The composition of the nomination and remuneration committee
and the details of meetings attended by its members are given below:

NameNameNameName CategoryCategoryCategoryCategory NumberNumberNumberNumber ofofofof meetingsmeetingsmeetingsmeetings
duringduringduringduring thethethethe financialfinancialfinancialfinancial yearyearyearyear

2018-192018-192018-192018-19
HeldHeldHeldHeld AttendedAttendedAttendedAttended

Chander Kala Khemka Independent,
Non-Executive

01 01

Sunil Bansal Independent,
Non-Executive

01 01

Rahul Jain Independent,
Non-Executive

01 01

•••• RemunerationRemunerationRemunerationRemuneration policy:policy:policy:policy:

Remuneration policy in the Company is designed to create a high performance
culture. It enables the Company to attract, retain and motivate employees to
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achieve results. Our business model promotes customer centricity and requires
employee mobility to address project needs. The remuneration policy supports
such mobility through pay models that are compliant to local regulations. The
Company pays remuneration by way of salary, benefits, perquisites and
allowances.

DetailsDetailsDetailsDetails ofofofof remunerationremunerationremunerationremuneration paidpaidpaidpaid totototo DirectorsDirectorsDirectorsDirectors areareareare asasasas follows:follows:follows:follows:
1. Remuneration to Executive Directors:

NameNameNameName ofofofof
thethethethe
DirectorDirectorDirectorDirector

BasicBasicBasicBasic
salarysalarysalarysalary

AllowaAllowaAllowaAllowa
ncesncesncesnces

PerquisitPerquisitPerquisitPerquisit
eseseses

PerformancePerformancePerformancePerformance
Bonus/commissiBonus/commissiBonus/commissiBonus/commissi
onononon

ProvidentProvidentProvidentProvident
fundfundfundfund
contributicontributicontributicontributi
onononon

TotalTotalTotalTotal (P.M)(P.M)(P.M)(P.M)

Shyam
Sunder
Khemka

200000 125000 325000

Rajeev
Khemka

200000 125000 325000

Sanjeev
Khemka

200000 125000 325000

Ashish
Khemka

200000 125000 325000

Term of office/ Service contract time period for each director: N/A
2. Remuneration to Non-Executive directors :

NameNameNameName ofofofof DirectorDirectorDirectorDirector SittingSittingSittingSitting FeesFeesFeesFees CommissionCommissionCommissionCommission
Chander Kala Khemka N/A N/A
Rahul Jain N/A N/A
Sunil Bansal N/A N/A

c)c)c)c) StakeholdersStakeholdersStakeholdersStakeholders’’’’ relationshiprelationshiprelationshiprelationship committeecommitteecommitteecommittee

• The Company had a shareholders / investors grievance committee of directors to
look into the redressal of complaints of investors such as transfer or credit of
shares, non-receipt of dividend / notices / annual reports, etc. The nomenclature
of the said committee was changed to stakeholders’ relationship committee in the
light of provisions of the Act and revised clause 49 of the Listing Agreement.

• During the year, one meeting of the stakeholders’ relationship committee was
held on 31st March, 2019 .The composition of the Stakeholders’ Relationship
Committee and the details of meetings attended by its members are given below:
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NameNameNameName CategoryCategoryCategoryCategory NumberNumberNumberNumber ofofofof meetingsmeetingsmeetingsmeetings
duringduringduringduring thethethethe financialfinancialfinancialfinancial yearyearyearyear

2018-192018-192018-192018-19
HeldHeldHeldHeld AttendedAttendedAttendedAttended

Chander Kala Khemka Independent,
Non-Executive

01 01

Sunil Bansal Independent,
Non-Executive

01 01

Rahul Jain Independent,
Non-Executive

01 01

• Shri Rahul Jain was designated as the Chairman of the Committee.
• There were no complaints received from Shareholders during the year.

d)d)d)d) CorporateCorporateCorporateCorporate SocialSocialSocialSocial ResponsibilityResponsibilityResponsibilityResponsibility CommitteeCommitteeCommitteeCommittee

The Corporate Social Responsibility Committee was formed pursuant to section
135 of the Companies Act, 2013 read with the Companies (Corporate Social
Responsibility Policy) Rules, 2014, to formulate and recommend to the Board, a
Corporate Social Responsibility Policy indicating the activities to be undertaken by
the Company as specified in Schedule VII to the Act, to recommend the amount of
expenditure to be incurred on such activities and to monitor the Corporate Social
Responsibility Policy of the Company from time to time.

The details of the Corporate Social Responsibility Policy of the Company have
also been disclosed in the Directors’ Report section of the Annual Report. The
composition of the committee is as under:

NameNameNameName CategoryCategoryCategoryCategory NumberNumberNumberNumber ofofofof meetingsmeetingsmeetingsmeetings
duringduringduringduring thethethethe financialfinancialfinancialfinancial yearyearyearyear

2018-192018-192018-192018-19
HeldHeldHeldHeld AttendedAttendedAttendedAttended

Mr. Rajeev Khemka Executive 02 02
Mr. Sanjeev Khemka Executive 02 02
Mr. Sunil Bansal Independent, Non-Executive 02 02

During the year, two meetings of the CSR committee was held on 23rdMay, 2018
and 27th March 2019. Mr. Rajeev Khemka was designated as the Chairman of the
Committee.

The responsibilities of the CSR Committee include:

• Formulating and recommending to the Board of Directors the CSR Policy and

indicating activities to be undertaken
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• Reviewing “social, political, economic and environmental trends that may have
a significant impact on the Company’s business activities and performance.”

• Reviewing and evaluating “management’s goals, initiatives and practices for
Social Responsibility” and “recommending goals, initiatives and practices for
Social Responsibility to the Board of Directors.

• Recommending the amount of expenditure for the CSR activities, and

• Monitoring CSR activities from time to time.

Average net profit of the company for last three financial years for the purpose of
computation of CSR: 9.61 Cr

Prescribed CSR Expenditure (two per cent of the Average Net profit for last three
years): Rs 19.23 lacs, But the company has contribute a total sum of Rs 24.48 lacs
under the CSR activities.

e)e)e)e) EXECUTIVEEXECUTIVEEXECUTIVEEXECUTIVE COMMITTEECOMMITTEECOMMITTEECOMMITTEE

The Board of Directors of the company has constituted a Committee namely
“Executive Committee” who will decide and carry the routine activities of the day
to day business and the role of the Executive Committee is to expeditiously decide
business matters of routine nature and implementation of strategic decisions of the
Board. The Committee functions within the approved framework and directions of
the Board. The Committee also performs other activities as per the terms of
reference of the Board. The Committee comprises 4 (four) Executive Directors.
The Company Secretary of the Company acts as Secretary to the Executive
Committee. The Composition of Executive

Committee as on 31st March, 2019, is given below:

NameNameNameName ofofofof MemberMemberMemberMember DesignationDesignationDesignationDesignation MeetingsMeetingsMeetingsMeetings HeldHeldHeldHeld MeetingMeetingMeetingMeetingAttendedAttendedAttendedAttended
Rajeev Khemka Chairman 13 13
Sanjeev Khemka Member 13 13
Ashish Khemka Member 13 13
Deeptanshu Khemka Member 13 13

4.4.4.4. GeneralGeneralGeneralGeneral bodybodybodybody meetingsmeetingsmeetingsmeetings

• GeneralGeneralGeneralGeneral meetingmeetingmeetingmeeting

� Annual general meeting:

FinancialFinancialFinancialFinancial yearyearyearyear VenueVenueVenueVenue DateDateDateDate &&&&TimeTimeTimeTime SpecialSpecialSpecialSpecial
ResolutionsResolutionsResolutionsResolutions
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PassedPassedPassedPassed
2015-16 E-292, Sarita Vihar,

New Delhi-110044
30.09.2016, 11.30

a.m.
Nil

2016-17 E-292, Sarita Vihar,
New Delhi-110044

30.09.2017, 11.30
a.m.

Nil

2017-18 E-292, Sarita Vihar,
New Delhi-110044

29.09.2018, 01:00
P.M.

Nil

� Extraordinary general meeting:

No extraordinary general meeting of the members was held during the year 2018-19.

• DetailsDetailsDetailsDetails ofofofof specialspecialspecialspecial resolutionresolutionresolutionresolution passedpassedpassedpassed throughthroughthroughthrough postalpostalpostalpostal ballot,ballot,ballot,ballot, thethethethe personspersonspersonspersons whowhowhowho
conductedconductedconductedconducted thethethethe postalpostalpostalpostal ballotballotballotballot exerciseexerciseexerciseexercise andandandand detailsdetailsdetailsdetails ofofofof thethethethe votingvotingvotingvoting pattern.pattern.pattern.pattern.

During the year under review, no special resolution has been passed through the
exercise of postal ballot. None of the items to be transacted at the ensuing meeting is
required to be passed by postal ballot.

5.5.5.5. DisclosuresDisclosuresDisclosuresDisclosures ::::

RelatedRelatedRelatedRelated PartyPartyPartyParty TransactionsTransactionsTransactionsTransactions

None of the transactions with any of the related parties were in conflict with the
interest of the Company.

1. Details of non-compliance by the Company, penalties, and strictures imposed on
the Company by the stock exchanges or the securities and exchange board of
India or any statutory authority, on any matter related to capital markets, during
the last three years 2015-16, 2016-17 and 2017-18 respectively. However there
was delay in publication of the quarterly results and submission of LRR with the
Stock Exchange on account of changes in the accounting procedures and
implementation of INDAS on the listed companies.

2. The Company has not adopted a whistle blower policy and has established the
necessary vigil mechanism for employees and directors to report concerns about
unethical behavior. No person has been denied access to the chairman of the
audit committee.

3. The Company has fulfilled all the mandatory requirements as prescribed in
Annexure XII to the Clause 49 of the Listing Agreements entered into with the
Stock Exchanges.

6.6.6.6. MeansMeansMeansMeans ofofofof CommunicationCommunicationCommunicationCommunication

a.a.a.a. QuarterlyQuarterlyQuarterlyQuarterly Results:Results:Results:Results:
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The Company publishes limited reviewed un-audited standalone financial results on a
quarterly basis. In respect of the fourth quarter, the Company publishes the audited
financial results for the complete financial year.

B NewspapersNewspapersNewspapersNewspapers whereinwhereinwhereinwherein resultsresultsresultsresults normallynormallynormallynormally published:published:published:published:

The quarterly/ half-yearly/ annual financial results are published in English and Hindi.

7.7.7.7. GeneralGeneralGeneralGeneral shareholdershareholdershareholdershareholder informationinformationinformationinformation

Date, Time and Venue of Shareholder’s
Meeting

Meeting : Annual General Meeting
Day & Date : 30th Monday, September,
2019
Time : 01:00 P. M
Venue : E-292, Sarita Vihar, New
Delhi-110044

Financial Year 2018-19
Record Date 24th September 2019
Registered office E-292, Sarita Vihar, New Delhi-110044,

Website: www.kcl.co.in
CIN L74899DL1983PLC068008
Listing on Stock Exchanges Metropolitan Stock Exchange of India

Limited
Vibgyor Towers, 4th Floor, Plot No C-62,
Opp. Trident Hotel Bandra Kurla Complex,
Bandra (E), Mumbai – 400098, Trading
Symbol: KCLL.
The Listing fees for the financial year
2017-18 have been paid by the Company
within the stipulated time.

ISIN INE061C01010
Registrar and Share Transfer Agent BEETALHOUSE, 3rd

Floor,99, Madangir, behind LSC, New
Delhi – 110062, Ph. 011-29961281-283
Fax 011-29961284

ShareShareShareShare TransferTransferTransferTransfer SystemSystemSystemSystem
Presently, the share transfers which are received in physical form are processed and
the share certificates are returned within a period of 7 days from the date of receipt,
subject to the documents being valid and complete in all respects. The Board has
delegated the authority for approving transfer, transmission etc. of the Company’s
securities to the Shareholders’ Grievance Committee. The Company obtains from a
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Company Secretary in Practice, half yearly certificate of compliance with the share
transfer formalities as required under Regulations 40 of SEBI (LODR) Regulations

c)c)c)c) ShareholdingShareholdingShareholdingShareholding asasasas onononon MarchMarchMarchMarch 31,31,31,31, 2019:2019:2019:2019:

���� DistributionDistributionDistributionDistribution ofofofof equityequityequityequity shareholdingshareholdingshareholdingshareholding asasasas ononononMarchMarchMarchMarch 31,31,31,31, 2019:2019:2019:2019:

Sl.Sl.Sl.Sl.
NoNoNoNo

CategoryCategoryCategoryCategory ShareholdersShareholdersShareholdersShareholders No.No.No.No. ofofofof SharesSharesSharesShares

No.No.No.No.
%%%% ageageageage ofofofof
TotalTotalTotalTotal
ShareholdeShareholdeShareholdeShareholde
rsrsrsrs

PhysicalPhysicalPhysicalPhysical
formformformform

ElectroniElectroniElectroniElectroni
cccc formformformform

TotalTotalTotalTotal %age%age%age%age ofofofof
TotalTotalTotalTotal
CapitalCapitalCapitalCapital

1 Up to
5000

255 86.15 N/A N/A
255

86.15

2 5001 to
10000

13 4.39
N/A N/A

13 4.39

3 10001 to
20000

4 1.35
N/A N/A

4 1.35

4 20001 to
30000

3 1.01
N/A N/A

3 1.01

5 30001 to
40000 N/A N/A N/A N/A N/A N/A

6 40001 to
50000 N/A N/A N/A N/A N/A N/A

7 50001 to
100000

1 0.34
N/A N/A

1 0.34

8 100001 &
Above

20 6.76
N/A N/A

20 6.76

TotalTotalTotalTotal 296296296296 100100100100

���� CategoriesCategoriesCategoriesCategories ofofofof equityequityequityequity shareholdersshareholdersshareholdersshareholders asasasas onononon MarchMarchMarchMarch 31,31,31,31, 2019:2019:2019:2019:

Sl.Sl.Sl.Sl.
NoNoNoNo

CategoryCategoryCategoryCategory NumberNumberNumberNumber ofofofof
equityequityequityequity

sharessharessharesshares heldheldheldheld
PercentagePercentagePercentagePercentage

ofofofof holdingholdingholdingholding
1. Promoters 1812110 60.40
2 Mutual Funds NIL 0
3 Banks/FI NIL 0
4 Bodies corporate 837400 27.91
5 Individuals 350575 11.69
6 Non Resident Indians NIL 0
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TotalTotalTotalTotal 3000085300008530000853000085 100100100100

d)d)d)d) OutstandingOutstandingOutstandingOutstanding GDRs/ADRs/WarrantsGDRs/ADRs/WarrantsGDRs/ADRs/WarrantsGDRs/ADRs/Warrants orororor anyanyanyany ConvertibleConvertibleConvertibleConvertible instruments,instruments,instruments,instruments,
conversionconversionconversionconversion datedatedatedate andandandand likelylikelylikelylikely impactimpactimpactimpact onononon equityequityequityequity

The Company has not issued any GDRs / ADRs / Warrants or any convertible
instruments in the past and hence it is not applicable on the company.

12.12.12.12. PlantPlantPlantPlant locations:locations:locations:locations:
The Company's plant Located at:

a) Plot No. 275,276,297,298 and 135 Sector-24 Faridabad, Haryana
b) Plot No. 11B, Udyog vihar, Greater Noida, Uttar Pradesh
c) Baddi Division, Village Bir Pillasi, Tehsil Nalagarh, Distt. Solan, himachal
Pradesh
d) Bata Mandi, Ponta Sahib, Distt. Sirmour, H.P.
e) Cheyyar Unit, Plot No. 5 Sipcot Industrial Area, Chayyar, Chennai.
f) Sri City, 900 Rosewood Drive, Mopurupalli Village, Varadaiahpalm Mandal,
Chittoor, Andhra Pradesh.

13.13.13.13.AddressAddressAddressAddress forforforfor correspondencecorrespondencecorrespondencecorrespondence
Plot No. 297, sector-24, Faridabad, Haryana-121005

14.14.14.14. DeclarationDeclarationDeclarationDeclaration bybybyby thethethethe ManagingManagingManagingManaging DirectorDirectorDirectorDirector underunderunderunder ScheduleScheduleScheduleSchedule VVVV ofofofof SEBISEBISEBISEBI (LODR)(LODR)(LODR)(LODR)
Regulations,Regulations,Regulations,Regulations, 2015201520152015

In accordance with Schedule V of SEBI (LODR) Regulations with the Stock
Exchanges, I hereby confirm that, all the Directors and the senior management
personnel of the Company have affirmed Compliance to their respective codes of

conduct, as applicable to them for the Financial Year ended 31st March, 2019.

ByByByBy thethethethe orderorderorderorder ofofofof thethethethe boardboardboardboard
Date:30/05/2019Date:30/05/2019Date:30/05/2019Date:30/05/2019 ForForForFor KCLKCLKCLKCLLimitedLimitedLimitedLimited
Place:Place:Place:Place: NewNewNewNew DelhiDelhiDelhiDelhi Sd/-Sd/-Sd/-Sd/-

(Chander(Chander(Chander(Chander KalaKalaKalaKala Khemka)ChairpersonKhemka)ChairpersonKhemka)ChairpersonKhemka)Chairperson
&&&& IndependentIndependentIndependentIndependent DirectorDirectorDirectorDirector

DINDINDINDIN ---- 00103355001033550010335500103355
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Annexure-V

ANNUALANNUALANNUALANNUALREPORTREPORTREPORTREPORTONONONONCSRCSRCSRCSRACTIVITIESACTIVITIESACTIVITIESACTIVITIES
1.1.1.1. AAAA briefbriefbriefbrief outlineoutlineoutlineoutline ofofofof thethethethe companycompanycompanycompany’’’’ssss CSRCSRCSRCSR policy,policy,policy,policy, includingincludingincludingincluding overviewoverviewoverviewoverview ofofofof projectsprojectsprojectsprojects orororor

programmesprogrammesprogrammesprogrammes proposedproposedproposedproposed totototo bebebebe undertakenundertakenundertakenundertaken andandandand aaaa referencereferencereferencereference totototo thethethethe web-linkweb-linkweb-linkweb-link totototo thethethethe CSRCSRCSRCSR
policypolicypolicypolicy andandandand projectsprojectsprojectsprojects orororor programmes:programmes:programmes:programmes:

The Company’s CSR policy is aimed at demonstrating care for the community through its
focus on education & skill development, health & wellness and environmental
sustainability including biodiversity, energy & water conservation. Also embedded in this
objective is support to the disadvantaged/marginalized cross section of the society by
providing opportunities to improve their quality of life.

2.2.2.2. TheTheTheThe compositioncompositioncompositioncomposition ofofofof thethethethe CSRCSRCSRCSR committee:committee:committee:committee:

Sl.Sl.Sl.Sl. No.No.No.No. NameNameNameName DesignationDesignationDesignationDesignation
01 Mr. Rajeev Khemka Chairman
02 Mr. Sanjeev Khemka Member
03 Mr. Sunil Bansal Member

3.3.3.3. AverageAverageAverageAverage netnetnetnet profitprofitprofitprofit ofofofof thethethethe companycompanycompanycompany forforforfor lastlastlastlast threethreethreethree financialfinancialfinancialfinancial yearsyearsyearsyears forforforfor thethethethe purposepurposepurposepurpose ofofofof
computationcomputationcomputationcomputation ofofofof
CSR:CSR:CSR:CSR: 96193014Cr.96193014Cr.96193014Cr.96193014Cr.

4.4.4.4. PrescribedPrescribedPrescribedPrescribed CSRCSRCSRCSR ExpenditureExpenditureExpenditureExpenditure (two(two(two(two perperperper centcentcentcent ofofofof thethethethe amountamountamountamount asasasas inininin itemitemitemitem 3333 above):Rsabove):Rsabove):Rsabove):Rs
19,23,860/-

5.5.5.5. DetailsDetailsDetailsDetails ofofofof CSRCSRCSRCSR spentspentspentspent duringduringduringduring thethethethe financialfinancialfinancialfinancial year:year:year:year:
IV.IV.IV.IV.Total amount to be spent for the financial year:::: RsRsRsRs 24,48,70024,48,70024,48,70024,48,700/-/-/-/-
V. Amount unspent: Nil
VI. Manner in which the amount spent during the financial year: Direct

6.6.6.6. InInInIn casecasecasecase thethethethe companycompanycompanycompany hashashashas failedfailedfailedfailed totototo spendspendspendspend thethethethe twotwotwotwo perperperper centcentcentcent ofofofof thethethethe averageaverageaverageaverage netnetnetnet profitprofitprofitprofit ofofofof
thethethethe lastlastlastlast threethreethreethree financialfinancialfinancialfinancial yearsyearsyearsyears orororor anyanyanyany partpartpartpart thereof,thereof,thereof,thereof, thethethethe companycompanycompanycompany shallshallshallshall provideprovideprovideprovide thethethethe
reasonsreasonsreasonsreasons forforforfor notnotnotnot spendingspendingspendingspending thethethethe amountamountamountamount inininin itsitsitsits BoardBoardBoardBoard report.report.report.report.

During the financial year 2018-19, the Company worked on conceptualizing and
developing its CSR programme as per the guidelines prescribed in CSR rules under the
Companies Act 2013.... In this period, long-term CSR projects will be initiated keeping in
mind the key focus areas of education, employability and entrepreneurship amongst the
identified geographies of local and remote areas.
During the year, the Company has setup its CSR governance, monitoring and evaluation
mechanism, CSR processes for project implementation and impact reporting.
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7.7.7.7. AAAA responsibilityresponsibilityresponsibilityresponsibility statementstatementstatementstatement ofofofof thethethethe CSRCSRCSRCSR committeecommitteecommitteecommittee thatthatthatthat thethethethe implementationimplementationimplementationimplementation andandandand
monitoringmonitoringmonitoringmonitoring ofofofof CSRCSRCSRCSR
Policy,Policy,Policy,Policy, isisisis inininin compliancecompliancecompliancecompliance withwithwithwith CSRCSRCSRCSR objectivesobjectivesobjectivesobjectives andandandand policypolicypolicypolicy ofofofof thethethethe Company.Company.Company.Company.

We hereby declare that implementation and monitoring of the CSR policy are in
compliance with CSR objectives and policy of the Company.

Sd/-Sd/-Sd/-Sd/- Sd/-Sd/-Sd/-Sd/-
(Shyam(Shyam(Shyam(Shyam SunderSunderSunderSunder Khemka)Khemka)Khemka)Khemka) (Rajeev(Rajeev(Rajeev(Rajeev Khemka)Khemka)Khemka)Khemka)
ManagingManagingManagingManaging DirectorDirectorDirectorDirector Chairman,Chairman,Chairman,Chairman, CSRCSRCSRCSR CommitteeCommitteeCommitteeCommittee

We hereby declare that implementation and monitoring of the CSR policy are in
compliance with CSR objectives and policy of the Company.

Sd/-Sd/-Sd/-Sd/- Sd/-Sd/-Sd/-Sd/-
(Shyam(Shyam(Shyam(Shyam SunderSunderSunderSunder Khemka)Khemka)Khemka)Khemka) (Rajeev(Rajeev(Rajeev(Rajeev Khemka)Khemka)Khemka)Khemka)
ManagingManagingManagingManaging DirectorDirectorDirectorDirector Chairman,Chairman,Chairman,Chairman, CSRCSRCSRCSR CommitteeCommitteeCommitteeCommittee
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Annexure-vi

MANAGEMENTMANAGEMENTMANAGEMENTMANAGEMENTDISCUSSIONDISCUSSIONDISCUSSIONDISCUSSIONANDANDANDANDANALYSISANALYSISANALYSISANALYSIS

a)a)a)a) IndustryIndustryIndustryIndustry StructureStructureStructureStructure andandandand Development:Development:Development:Development:

Packaging is an ever growing industrial sector in our country. On account of development in
infrastructure, manufacturing, agriculture, service sector and change in life style of the people,
the growth in packaging industry has also shown a fast growth. Nowadays the modem retailing
channels such as supermarkets and hypermarkets is the main driver towards shifting to
packaged goods. As these modem retail outlets are better equipped to showcase packaged
products compared to India's traditional retail outlets, the role of packaging in influencing
purchasing decisions in-store is greatly increasing and this has made packaging an even more
important marketing tool than ever before. Demand for packaging of different types continued
to rise in India, out of which Paper-based packaging materials are behind some of the most
groundbreaking developments in the industry today. Paper and paper-based packaging is the
largest sector in the worldwide market for packaging the products like Electrical & Electronic
appliances, medicines, cosmetics, automolives etc. Similarly food products more particularly
healthy food & Breakfast cereals have shown a very significant growth through the retail market
channels as such food products also having good market potentiality.

b)b)b)b) OpportunitiesOpportunitiesOpportunitiesOpportunities andandandand threats:threats:threats:threats:

KCL Limited is one of the leading and largest company in Paper Packaging and Printing Industry in
the Northern India. It has provided remarkable packaging solutions to a wide range of industry
like: consumer durables, white goods, FMC, apparel and footwear, fresh produce, engineering
and auto components, etc.
We believe that the following aspects of our business will help us to sustain our growth and grow
even faster in the times to come,

� Packaging solution to the larger clients.
� Modern and latest packaging & food processing machineries.
� A range of healthy food products under the brand name "MURGINNS”,

Even with the consistent growth of packaging, printing & food industry, there are still some
difficulties faced by this industry;
� Rise in Input costs
� Lack of proper distribution channel
� More marketing moving online
� Competition with substitute forms of packaging international quality
� Rapidly changing technology in printing & packaging industry
� Very difficult to change taste of food products used by the customers

c)c)c)c) SegmentSegmentSegmentSegment wisewisewisewise Performance:Performance:Performance:Performance:
Company operations are focused in two primary Business Segments;
1. Packaging Products: Engaged in manufacturing of Corrugated boxes, Duplex boards &
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Printed Cartons situated at different locations.
2. Food Products : Engaged in manufacturing of Food products (Wafer sticks & Extruded cereals
products & ready to use bakery products).

The Packaging products have major contribution towards total Revenue. However the food
products are also picking up in the market.

d)d)d)d) RiskRiskRiskRisk andandandand Concerns:Concerns:Concerns:Concerns:
••••Huge investment on automatized machinery and R&D setup
••••Competitive prices
••••Ad0ption of latest quality processes and supply chains
••••Food Products is a new Fine, which need more Publicity and Marketing.

e)e)e)e) FutureFutureFutureFuture Outlook:Outlook:Outlook:Outlook:

•••• The future of the packaging market is certainly looking bright. Packaging is believed to be
the key method of communicating the value added benefits of a product to the consumers.

•••• Packaging product has regular demand from our existing clients and new customers have
aim shown their interest in our products on latest Corrugated/Printing Machinery and
locational benefits for supply to southern parts of the country.

•••• Food products have made tied with big brands like: Heinz, Nestle, Cadbury, Reliance etc, to
manufacture their products in their brand name.

f)f)f)f) InternalInternalInternalInternal controlcontrolcontrolcontrol systemssystemssystemssystems andandandand theirtheirtheirtheir adequacy:adequacy:adequacy:adequacy:
The audit committee periodically reviews internal control system, which are designated to
ensure that the over head levels are reduced to the minimum.

The Company’s internal financial control systems are commensurate with its size and the nature
of its operations. These have been designed to provide reasonable assurance with regard to
recording and providing reliable financial and operational information, complying with applicable
statutes, safeguarding assets from unauthorized use, executing transactions with proper
authorization and ensuring compliance of corporate policies.

The audit committee deliberated with the members of the management, considered the systems
as laid down and met the statutory auditors to ascertain, inter alia, their views on the internal
financial control systems. The audit committee satisfied itself of the adequacy and effectiveness
of the internal financial control system as laid down and kept the board of directors informed.

g)g)g)g) HumanHumanHumanHuman resources/resources/resources/resources/ industrialindustrialindustrialindustrial relationsrelationsrelationsrelations andandandand EmployeeEmployeeEmployeeEmployee Base:Base:Base:Base:

The company, with a total employee strength of 650 as of year ended 2018-19, continues to
accord high priority to human resource development. The human resource (HR) strategy is
focused on creating a performance-driven environment in the Company, where innovation is
encouraged, performance is recognized and employees are motivated to realize their potential.
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HR is the core of the Company, influencing change, building culture and capabilities. The HR
processes are continuously evolving and aligning with the changing business requirements. HR is
structured into the specialized business units to enable them respond better to the needs of
their customers and get more strategic advantage. The HR organization is equipped with
multicultural leaders capable to handle tremendous volatility in the economic, regulatory and
cultural sphere around the world.

h)h)h)h) DiscussionDiscussionDiscussionDiscussion onononon financialfinancialfinancialfinancial performanceperformanceperformanceperformance withwithwithwith respectrespectrespectrespect totototo operationaloperationaloperationaloperational performance:performance:performance:performance:

The Key features of the Company’s Financial performance for the year ended 31st March,
2019 are presented in the Financial statements, which have been prepared in accordance with
the provisions of the Companies Act, 2013 and accounting principles generally accepted in
India, and in compliance with the accounting standards specified under Section 133 of the
Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014, to the extent
applicable.

i)i)i)i) CautionaryCautionaryCautionaryCautionary StatementsStatementsStatementsStatements

Statements made in this report forming part of the disclosure related to management,
discussion and analysis describing the company’s objectives, projections, estimates and
expectations may be forward looking statements within the meaning of applicable securities
laws and regulations. Actual results could differ material from those expressed or implied.
Important factors that could influence the company’s operations include economic
developments within the country, demand and supply conditions in the industry, input prices,
finance costs, changes in government regulations, tax laws and other factors such as
industrial relations.

j)j)j)j) AcknowledgementAcknowledgementAcknowledgementAcknowledgement

The directors of the company wish to express their appreciation for the continued
co-operation of the central and state governments, bankers, financial institutions, customers,
dealers and suppliers and all the valuable assistance received from the shareholders. The
directors also wish to thank all the employees of the company for their contribution, support
and continued co-operation throughout the year.













































































































ATTENDANCEATTENDANCEATTENDANCEATTENDANCE SLIPSLIPSLIPSLIP

Regd. Folio/ DP ID & Client ID

Number of shares

Name and Address of the member

I certify that I am a member / proxy / authorized representative for the member of the Company.

I hereby record my presence at the Thirty sixth Annual General Meeting of the Company be held on
Monday, the 30th day of September, 2019, at 01:00 P.M. at the Registered office of the company
situated at E-292, Sarita Vihar, New Delhi - 110044.

________________________________

Member’s/Proxy’s name in Block Letters Member’s/Proxy’s Signature

Note: Please fill this attendance slip and hand it over at the entrance of the meeting hall. Members are
requested to bring their copy of Annual Report to the Annual General Meeting.



FormFormFormFormNo.No.No.No. MGTMGTMGTMGT ---- 11111111
ProxyProxyProxyProxy formformformform

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

KCLKCLKCLKCL LIMITEDLIMITEDLIMITEDLIMITED
L74899DL1983PLC068008L74899DL1983PLC068008L74899DL1983PLC068008L74899DL1983PLC068008

E-292,E-292,E-292,E-292, SARITASARITASARITASARITA VIHAR,VIHAR,VIHAR,VIHAR, NEWNEWNEWNEWDELHIDELHIDELHIDELHI DLDLDLDL 110044110044110044110044
cs@kcl.co.in

Name of the member (s):
Registered address:
E-mail Id:
Folio No/ Client Id:
DP ID:

I/We, being the member(s) holding ___________Equity shares of the above named company,
hereby appoint

1. Name: …………………………………………….
Address: ………………………………………….
E-mail Id: ………………………………………..
Signature: ………………………………………..

Or falling him/her

2. Name:….…………………………………………….
Address: …………………………………………..
E-mail Id: ………………………………………….
Signature:…………………………………………..

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 36th Annual
General Meeting of the Company, to be held on Monday, 30th day of September 2019 at 01:00
p.m. at E-292, Sarita Vihar, New Delhi - 110044, and at any adjournment thereof in respect of
such resolutions as are indicated below:

ResolutionResolutionResolutionResolution No.No.No.No.

OrdinaryOrdinaryOrdinaryOrdinary Business:Business:Business:Business:

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2019,
statement of Profit and Loss for the year ended on that date and the Reports of the
Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Rajeev Khemka (holding DIN No: 00103260), who retires by
rotation, and being eligible offers himself for reappointment.

3. To appoint a Director in place of Mr. Deeptanshu Khemka (holding DIN No: 07484360), who retires
by rotation, and being eligible offers himself for reappointment.



• To consider and if thought fit, to pass with or without modification(s), the following resolution as a
Ordinary Resolution:

“RESOLVEDRESOLVEDRESOLVEDRESOLVED THATTHATTHATTHAT pursuant to Section 139 and other applicable provisions if any of the Act and the
Rules made there under (including any statutory modification(s) or re-enactment thereof for the
time being in force), M/s Rohit Baid & Co., Chartered Accountants, Faridabad, bearing Firm
Registration No 031122N with Institute of Chartered Accountant of India be and is hereby
appointed as the Statutory Auditor of the Company to hold office from the conclusion of the
Annual General Meeting for the financial year 18-19 to the conclusion of this Annual General
Meeting till the conclusion of next Annual General Meeting to be held in the year 2020, subject to
ratification by the Shareholders at every subsequent Annual General Meeting and to authorize the
Board of Directors of the company to fix their remuneration.”.

RESOLVEDRESOLVEDRESOLVEDRESOLVED FURTHERFURTHERFURTHERFURTHER THATTHATTHATTHATMr. Rajeev Khemka, Director cum CFO of the Company be and is hereby
authorized to do all such actions as may be required to give effect to the aforesaid resolution.

Signed this ……………… day of ……………….. 2019

Signature of shareholder

Signature of Proxy holder(s)

Note:

1. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the
Meeting.
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