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Dear Sirs,  
 
Sub: 40th Annual General Meeting - Annual Report 2022-23  
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You are requested to disseminate the above intimation on your website. 
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Yours Faithfully 
For M/s KCL limited 

 
Amit Aggarwal 
Company Secretary & Compliance officer 
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NOTICE CONVENING 40TH ANNUAL GENERAL MEETING 
____________________________________________________________________________________ 
NOTICE is hereby given that the 40THAnnual General Meeting of the members of M/s KCL 
Limited will be held on Saturday, 30th September 2023 at 11:00 AM (IST) at the Registered Office 
of the company Situated at E-292, Sarita Vihar, New Delhi - 110044to transact the following 
business:   

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

a) the Audited Standalone Financial Statements of the Company for the financial year 
ended March 31, 2023 and the reports of the Board of Directors and Auditors thereon 
and in this regard to consider and if thought fit, to pass the following resolution as an 
Ordinary Resolution: 
 

“RESOLVED THAT the audited standalone financial statements of the Company for the 
financial year ended 31st March 2023 and the reports of the Board of Directors and Auditors 
thereon as circulated to the Members, be and are hereby considered and adopted.” 

 
b) the Audited Consolidated Financial Statements of the Company for the financial year 

ended March 31, 2023together with the Report of the Auditors thereon and in this 
regard to consider and if thought fit, to pass the following resolution as an Ordinary 
Resolution: 
 

“RESOLVED THAT the Audited Consolidated Financial Statements of the Company for the 
financial year ended 31st March 2023together with the Report of the Auditors thereon as 
circulated to the Members, be and are hereby considered and adopted.” 
 
Item 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 re-appointment and in this regard to 
consider and if thought fit, to pass the following resolution as an Ordinary Resolution: 
 
“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable 
provisions of the Companies Act, 2013, Mr. Rajeev Khemka, Whole time Director, who retires by 
rotation at this meeting and being eligible for re-appointment, be and is hereby re-appointed as a 
Director of the Company, liable to retire by rotation.” 
 
Item 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 re-appointment and in this 
regard to consider and if thought fit, to pass the following resolution as an Ordinary 
Resolution: 

 
“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable 
provisions of the Companies Act, 2013, Mr. Deeptanshu Khemka, Whole time Director who retires 
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by rotation at this meeting and being eligible for re-appointment, be and is hereby re-appointed as 
a Director of the Company, liable to retire by rotation.” 

 
SPECIAL BUSINESS: 

 
Item 4. Appointment of Statutory Auditor to fill casual vacancy 
 
To appoint statutory auditor of the company and to fix their remuneration and if thought fit, to 
pass with or without modification(s), the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT Subject to the provisions of Section pursuant to section 139, 142 and other 
applicable provisions of the Companies Act, 2013 read with the Companies (Audit & Auditors) 
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in 
force) and pursuant to the recommendation of the Audit Committee and Board of Directors of the 
Company, M/s Jagdish Chand & Co., Chartered Accountants (Firm Registration No. 000129N), be 
and are hereby appointed as Statutory Auditor of the Company, to fill the casual vacancy caused 
by the resignation of M/s Deepanshu Goel & Associates, Chartered Accountant. 

 
RESOLVED FURTHER THATM/s Jagdish Chand & Co., Chartered Accountants, be and are 
hereby appointed as Statutory Auditors of the Company to hold the office from July 14th 2023, until 
the conclusion of the 40th Annual General Meeting of the company, at such remuneration plus 
applicable taxes, and out of pocket expenses, as may be determined and recommended by the 
Audit committee in consultation with the Auditors and duly approved by the Board of Directors of 
the Company.” 

 
Item 5. Appointment of Statutory Auditor 
 
To appoint statutory auditor of the company and to fix their remuneration and if thought fit, to 
pass with or without modification(s), the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT Subject to the provisions of Section pursuant to section 139, 142 of the 
Companies Act, 2013 read with the Companies (Audit & Auditors) Rules, 2014 and other 
applicable provisions, if any, M/s Jagdish Chand & Co., Chartered Accountants (Firm Registration 
No. 000129N), be and are hereby appointed as Statutory Auditor of the Company, to hold the office 
from the conclusion of 40th Annual General Meeting, for a single term of 5 (five) years at such 
remuneration plus applicable taxes and out of pocket expenses, as may be determined and 
recommended by the Audit Committee in consultation with the Auditors and duly approved by 
the Board of Directors of the company. 

 
RESOLVED FURTHER THAT Mr. Rajeev Khemka, Executive Director cum CFO and Mr. Ashish 
Khemka, Executive Director be and are hereby severally authorized to do all such acts, deeds and 
things to give effect to this resolution.” 
 
Item No: 6 
 
To Approve Continuation of directorship of Mrs. Chander Kala Khemka (DIN: 00103355) as a 
Non-Executive Non-Independent Director Beyond the Age of 75 Yearsin terms of Regulation 
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17(1A) of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and in this regard, pass the following Resolution as a Special 
Resolution: 

 
“RESOLVED THAT pursuant to Regulation 17(1A) of the Securities and Exchange Board of India 
(Listing Obligations and Disclosures Requirements) Regulations, 2015 and other applicable 
provisions of the Companies Act, 2013 read with Rules made thereunder (including any 
amendments thereto or re-enactment thereof, for the time being in force) (hereinafter collectively 
referred to as the “Applicable Laws”) approval of the members of the company be and is hereby 
accorded to the continuation of directorship of Mrs. Chander Kala Khemka (DIN: 00103260) as 
Non-executive Non- Independent Director of the Company beyond the age of 75 years. 

 
RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby severally 
authorized to do all such acts and take all such steps as may be necessary, proper or expedient to 
give effect to this resolution." 
 
Item No: 7 To appoint Mr. Amrish Aggarwal (DIN: 07631515) as an Independent Director of the 
Company 
To consider and, if thought fit, to pass with or without modification(s) the following resolution 
as Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 149, 152, and other applicable 
provisions of Companies Act, 2013, the rules made thereunder read with Schedule IV of the Act 
and Securities and Exchange Board of India (Listing Obligations Disclosure Requirements) 
Regulations, 2015 (including any statutory modifications or re-enactment thereof for the time being 
in force) and the Companies (Appointment and Qualification of Directors) Rules, 2014, as amended 
from time to time, and in accordance with the recommendation of Nomination and Remuneration 
Committee, Mr. Amrish Aggarwal (DIN: 07631515), who was appointed as an Additional Director 
of the Company in the category of Independent Director with effect from 04th September,2023, be 
and is hereby appointed as an Independent Director, for a term of 5 (five) consecutive years to hold 
office from the conclusion of this (40th) Annual General Meeting (‘AGM’) till the conclusion of the 
forty fifth (45th) AGM, not liable to retire by rotation. 

 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such 
steps and do all such acts, deeds, matters and things as may be considered necessary, proper and 
expedient to give effect to this Resolution.” 
 
Item No: 8 Appointment of Mrs. Vandana Khemka, W/o Mr. Rajeev Khemka (DIN 02479295) as 
a Woman Director and Non-Executive Non-Independent Director  
 
To consider and if thought fit, to pass the following Resolution as a Special Resolution:  
 
RESOLVED that pursuant to the provisions of Section 152, 160 and other applicable provisions, if 
any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of 
Directors) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof for the 
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time being in force), Mrs. Vandana Khemka (DIN: 02479295), who was appointed as an Additional 
Director (in the category of woman Director and Non-Executive and Non-Independent) w.e.f. 
September 04, 2023 and who holds office as such upto the date of this ensuing Annual General 
Meeting and in respect of whom the Company has received a notice in writing from a Member 
under Section 160 of the Act proposing her candidature as a Director, be and is hereby appointed 
as a Woman Director in the category of (Non-Executive and Non Independent) Director of the 
Company to hold office for a period of five consecutive years up to 03rd September, 2028, not liable 
to retire by rotation. 
 
RESOLVED FURTHER that the Board of Directors of the Company, be and is hereby authorized to 
do all such acts, deeds, matters and things as may be considered necessary, desirable or expedient 
to give effect to this Resolution. 
 
Item 9: Increase in the remuneration payable to Mr. Vardaan Khemka being related party, 
holding office or place of Profit in the Company and in this regard to pass the following 
resolution as an Ordinary Resolution: 
 

RESOLVED THAT pursuant to the provisions of Section 188(1) (f) and other applicable provisions, 
if any, of the Companies Act, 2013 (“Act”), read with the Companies (Meetings of Board and its 
Powers) Rules, 2014 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(including any modification(s) or re-enactment thereof), consent of the Members of the Company 
be and is hereby accorded to Mr. Vardaan Khemka, Related party, to hold an office or place of 
profit in the Company and increase in his remuneration to the maximum of ₹ 60 Lacs p.a. over and 
above last salary drawn in the Company (presently last salary drawn is Rs. 2 lakhs Per Month) for a 
period of three year effective from April 01, 2023, to March 31, 2026, plus Other Perquisites 
including company’s contribution to provident fund, bonus and leave travel concession in 
accordance with the rules of the Company and in accordance with the provisions of the Act as may 
be agreed to between the Board of Directors and Mr. Vardaan Khemka. 
 

RESOLVED FURTHER THAT the Board of Directors and / or any Committee thereof be and is 
hereby authorised to settle any question, difficulty or doubts that may arise and to do all such acts, 
deeds and things as may be necessary, usual, proper or expedient in this regard.” 
 
Item 10: Increase in the remuneration payable to Mr. Sanjeev Khemka being related party, 
holding office or place of Profit in the Company and in this regard to pass the following 
resolution as an Ordinary Resolution: 
 

RESOLVED THAT pursuant to the provisions of Section 188(1) (f) and other applicable provisions, 
if any, of the Companies Act, 2013 (“Act”), read with the Companies (Meetings of Board and its 
Powers) Rules, 2014 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(including any modification(s) or re-enactment thereof), consent of the Members of the Company 
be and is hereby accorded to Mr. Sanjeev Khemka, Related party, to hold an office or place of profit 
in the Company and increase in his remuneration to the maximum of ₹ 84 Lacs p.a. over and above 
last salary drawn in the Company (presently last salary drawn is Rs. 3.25 lakhs Per Month) for a 
period of three year effective from October 01, 2023, to September 30, 2026, plus Other Perquisites 
including company’s contribution to provident fund, bonus and leave travel concession in 
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accordance with the rules of the Company and in accordance with the provisions of the Act as may 
be agreed to between the Board of Directors and Mr. Sanjeev Khemka. 
 

RESOLVED FURTHER THAT the Board of Directors and / or any Committee thereof be and is 
hereby authorised to settle any question, difficulty or doubts that may arise and to do all such acts, 
deeds and things as may be necessary, usual, proper or expedient in this regard.” 
 
Item 11: To Approve the revised payment of Remuneration to Mr. Rajeev Khemka, (DIN: 
00103260), Executive Director cum CFO of the Company 
 
To consider and if thought fit, to pass with or without modification(s), the following resolutions as 
a Special Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and 
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory 
modification(s) or re-enactment(s) thereof, for the time being in force), approval of the members be 
and is hereby accorded to payment of such revised remuneration to Mr. Rajeev Khemka, (DIN: 
00103260), WTD cum CFO, for the period from October 1, 2023 for a period of three years up to 30th 
September 2026 as set out in the statement annexed to the Notice convening this Meeting with the 
liberty to the Board of Directors (hereinafter referred to as “the Board” which term shall be deemed 
to include any Committee of the Board constituted to exercise its powers, including the powers 
conferred by this resolution) to alter and vary the said terms and conditions of appointment and / 
or remuneration, subject to the same not exceeding the limits specified under Schedule V to the 
Companies Act, 2013 or any statutory modification(s) or re-enactment thereof;  

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to do all acts and take all such steps as may be necessary, proper or expedient to give 
effect to this resolution 

Item 12: To Approve the revised payment of Remuneration to Mr. Ashish Khemka, (DIN: 
00103321), Executive Director of the Company 
 
To consider and if thought fit, to pass with or without modification(s), the following resolutions as 
a Special Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and 
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory 
modification(s) or re-enactment(s) thereof, for the time being in force), approval of the members be 
and is hereby accorded to payment of such revised remuneration to Mr. Ashish Khemka, (DIN: 
00103321), WTD, for the period from October 1, 2023 for a period of three years upto 30th 
September 2026 as set out in the statement annexed to the Notice convening this Meeting with the 
liberty to the Board of Directors (hereinafter referred to as “the Board” which term shall be deemed 
to include any Committee of the Board constituted to exercise its powers, including the powers 
conferred by this resolution) to alter and vary the said terms and conditions of appointment and / 
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or remuneration, subject to the same not exceeding the limits specified under Schedule V to the 
Companies Act, 2013 or any statutory modification(s) or re-enactment thereof;  

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to do all acts and take all such steps as may be necessary, proper or expedient to give 
effect to this resolution 

Item 13: To Approve the revised payment of Remuneration to Mr. Deeptanshu Khemka, (DIN: 
07484360), Executive Director of the Company 
 
To consider and if thought fit, to pass with or without modification(s), the following resolutions as 
a Special Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and 
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies 
Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory 
modification(s) or re-enactment(s) thereof, for the time being in force), approval of the members be 
and is hereby accorded to payment of such revised remuneration to Mr. Deeptanshu Khemka, 
(DIN: 07484360), WTD, for the period from October 1, 2023 for a period of three years upto 30th 
September 2026 as set out in the statement annexed to the Notice convening this Meeting with the 
liberty to the Board of Directors (hereinafter referred to as “the Board” which term shall be deemed 
to include any Committee of the Board constituted to exercise its powers, including the powers 
conferred by this resolution) to alter and vary the said terms and conditions of appointment and / 
or remuneration, subject to the same not exceeding the limits specified under Schedule V to the 
Companies Act, 2013 or any statutory modification(s) or re-enactment thereof;  

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to do all acts and take all such steps as may be necessary, proper or expedient to give 
effect to this resolution 

 

Registered Office 
E-292, Sarita Vihar, New Delhi 
110044, India, Ph:011-26955419 
CIN:L74899DL1983PLC068008 
Email: cs@kcl.co.in 
Web: www.kcl.co.in 

By Order of the Board of Directors 
For M/s KCL Limited 

 
 

Amit Aggarwal 
Company Secretary and Compliance officer 

Membership No: A28783 
Date: 
Place: 
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Notes:  
  

1. The Statement, pursuant to Section 102 of the Companies Act, 2013, as amended (‘Act’) setting out material facts 
concerning the business with respect to Item Nos. 4, 5, 6, 7 and 8 forms part of this Notice. Additional information, 
pursuant to Regulations 36(3) and 36(5) of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure requirements) Regulations, 2015, (‘SEBI Listing Regulations’) and Secretarial Standard- 2 on General 
Meetings issued by The Institute of Company Secretaries of India, in respect of Director retiring by rotation seeking 
re-appointment at this Annual General Meeting (‘Meeting’ or ‘AGM’) is furnished as an Annexure to the Notice. 
 

2. The Ministry of Corporate Affairs (“MCA”) has, vide its Circular no.21/2021, dated December 14, 2021 read 
together with circular dated January 13, 2021, April 8, 2020, April 13, 2020 and May 5, 2020 (collectively referred to 
as “MCA Circulars”), permitted convening the Annual General Meeting (“AGM”) through Video Conferencing (“VC”) 
/ Other Audio-Visual Means (“OAVM”), without the physical presence of the Members at a common venue. In 
accordance with the MCA circulars, provisions of the Companies Act, 2013 (“the Act”) and Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing 
Regulations”), however the AGM of the Company is being held through physical mode instead of VC/ OAVM. In 
compliance with the provisions of the Companies Act, 2013 (‘Act’), the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) and MCA Circulars, the 40TH AGM of the Company 
is being held through physically mode on Saturday, 30th September 2023, at 11:00 A.M. (IST). 
 

3. The deemed venue for 40th AGM shall be at the Registered Office of the Company at E-292, Sarita Vihar, New 
Delhi-110044. 

 

4. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies 
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & 
Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April 13, 2020 
and May 05, 2020 the Company is providing facility of remote e-voting to its Members in respect of the business to 
be transacted at the AGM. For this purpose, the Company has entered into an agreement with National Securities 
Depository Limited (NSDL) for facilitating voting through electronic means, as the authorized e-Voting’s agency. 
The facility of casting votes by a member using remote e-voting as well as the e-voting system on the date of the 
AGM will be provided by NSDL. 
 

5. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the 
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at 
the AGM through VC/OAVM will be made available to at least 1000 members on first come first served basis. This 
will not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional 
Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and 
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the 
EGM/AGM without restriction on account of first come first served basis. 
 

6. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of 
ascertaining the quorum under Section 103 of the Companies Act, 2013. 
 

7. Pursuant to the provisions of the Act, a member entitled to attend and vote at the AGM is entitled to appoint a proxy 
to attend and vote on his/her behalf and the proxy need not be a member of the company. 
 

8. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling the 
AGM has been uploaded on the website of the Company at www.kcl.co.inThe Notice can also be accessed from 
the websites of the Stock Exchange i.e. MSEI Limited atwww.msei.in. The AGM Notice is also disseminated on the 
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website of NSDL (agency for providing the Remote e-Voting facility and e-voting system during the AGM) i.e., 
www.evotingnsdl.com 
 

9. In case of joint holders, 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 at the AGM.  
 

10. Listing Regulations has mandated that for making dividend payments, companies whose securities are listed on the 
stock exchanges shall use electronic clearing services (local, regional or national), direct credit, real time gross 
settlement, national electronic funds transfer etc. The companies and the registrar and share transfer agents are 
required to seek relevant bank details of shareholders from depositories/ investors for making payment of dividends 
in electronic mode. It is also mandatory to print the bank details on the physical instrument if the payment is made 
in physical mode. Accordingly, shareholders are requested to provide or update (as the case may be) their bank 
details with the respective depository participant for the shares held in dematerialized form and with the registrar 
and share transfer agent in respect of shares held in physical form. For further details about registration process, 
please contact your depository/ R&TA of the Company. 
 

11. SEBI has mandated the updation of PAN, contact, Bank account, specimen signature and nomination details, 
against folio / demat account. PAN is also required to be updated for participating in the securities market, deletion 
of name of deceased holder and transmission / transposition of shares. As per applicable SEBI Circular, PAN 
details are to be compulsorily linked to Aadhar details by the date specified by Central Board of Direct Taxes. 
Members are requested to submit PAN, or intimate all changes pertaining to their bank details, mandates, 
nominations, power of attorney, change of address, change of name, e-mail address, contact numbers, specimen 
signature (as applicable) etc., to their Depository Participant ("DP") in case of holding in dematerialized form or to 
Company’s Registrar and Share Transfer Agents through Form ISR-1, Form ISR-2 and Form ISR-3 (as applicable) 
in case of holdings in physical form. 

 

12. As per the provisions of the Act and applicable SEBI Circular, Members holding shares in physical form may file 
nomination in the prescribed Form SH- 13 with Registrar and Share Transfer Agents or make changes to their 
nomination details through Form SH-14 and Form ISR-3. In respect of shares held in dematerialized form, the 
nomination form may be filed with the respective DP. 

 

13. Members may please note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 
January 25, 2022 has mandated the listed companies to issue securities in dematerialized form only while 
processing service requests, viz. Issue of duplicate securities certificate; renewal/ exchange of securities certificate; 
endorsement; sub-division/ splitting of securities certificate; consolidation of securities certificates/folios; 
transmission and transposition. Further SEBI vide its circularNo. SEBI/ HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/65 
dated May 18, 2022 has simplified the procedure and standardized the format of documents for transmission of 
securities. Accordingly, Members are requested to make service requests by submitting a duly filled and signed 
Form ISR-4 & ISR-5, as the case may be. 
 

14. SEBI has mandated that securities of listed companies can be transferred only in dematerialized form. In view of 
the above and to avail various benefits of dematerialization, Members are advised to dematerialize shares held by 
them in physical form, for ease in portfolio management. 
 

15. The Register of Directors and Key Managerial Personnel and their shareholding, Register of Contracts or 
Arrangements in which Directors are interested and other documents referred to in the Notice and explanatory 
statement, will be available electronically for inspection via a secured platform without any fee by the members 
during the AGM. All documents referred to in the Notice will also be available for electronic inspection by the 
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Members from the date of circulation of this Notice up to the date of AGM. Members seeking to inspect such 
documents can send an email to cs@kcl.co.in. 
 

16. Members are requested to notify the Company of any change in address or demise of any member as soon as 
possible. Members are also advised not to leave their demat account(s) dormant for long. Periodic statement of 
holdings should be obtained from the concerned Depository Participant and holdings should be verified. 
 

17. Members holding shares in physical form, in identical order of names, in more than one folio are requested to send 
to the Company’s Registrar and Share Transfer Agents, the details of such folios together with the share 
certificates along with the requisite KYC documents for consolidating their holdings in one folio. Requests for 
consolidation of share certificates shall be processed in dematerialized form 
 

18. Non-Resident Indian members are requested to inform RTA / respective DPs, immediately of: 
   a)  Change in their residential status on return to India for permanent settlement. 

b)  Particulars of their bank account maintained in India with complete name, branch, account type, account 
number and address of the bank with pin code number, if not furnished earlier. 

 
19. The Board of Directors of the Company has appointed Mr. Vivek Rawal, Partner of M/s Vikas Verma & Associates, 

New Delhi as Scrutinizer to scrutinize the e-voting during the AGM and remote e-voting process in a fair and 
transparent manner. 
 

20. The Register of Members and Share Transfer Books of the Company will remain closed from Saturday 23rd 
September 2023 to Saturday 30th September 2023 (both day inclusive). 
 

21. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first download the votes cast at the 
AGM and thereafter unblock the votes cast through remote e-voting and shall within 48 hours of conclusion of the 
AGM shall submit a consolidated Scrutinizer's report of the total votes cast in favor of or against, if any, to the 
Chairman or any other person authorized by the Chairman, who shall countersign the same and declare the result 
of the voting forthwith.  
 

22. The results along with Scrutinizer's Report, shall be displayed at the Registered Office and Corporate office of the 
Company and placed on the Company's website at www.kcl.co.inand the website of NSDL immediately after the 
result is declared. The results shall be simultaneously communicated to the Stock Exchange where the securities of 
the Company are listed. The resolutions will be deemed to be passed on the date of AGM subject to receipt of the 
requisite number of votes in favour of the resolutions. 
 

23. the Route Map of the AGM is annexed in this Notice. 
 

24. INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE 
AS UNDER: 

 
The remote e-voting period begins on Wednesday, 27th September, 2023 at 09:00 A.M. and 
ends on Friday, 29th September, 2023 at 05:00 P.M. The remote e-voting module shall be 
disabled by NSDL for voting thereafter. The Members, whose names appear in the Register of 
Members / Beneficial Owners as on the record date (cut-off date) i.e. 23rd September 2023, may 
cast their vote electronically. The voting right of shareholders shall be in proportion to their 
share in the paid-up equity share capital of the Company as on the cut-off date, being 23rd 
September2023. 
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How do I vote electronically using NSDL e-Voting system? 

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

Step 1: Access to NSDL e-Voting system 

A) Login method for e-Voting for Individual shareholders holding securities in demat mode 

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed 
Companies, Individual shareholders holding securities in demat mode are allowed to vote 
through their demat account maintained with Depositories and Depository Participants. 
Shareholders are advised to update their mobile number and email Id in their demat accounts in 
order to access e-Voting facility. 
Login method for Individual shareholders holding securities in demat mode is given below: 

Type of shareholders  Login Method 

Individual Shareholders 
holding securities in demat 
mode with NSDL. 

1. Existing IDeAS user can visit the e-Services website of 
NSDL Viz. https://eservices.nsdl.com either on a 
Personal Computer or on a mobile. On the e-Services 
home page click on the “Beneficial Owner” icon under 
“Login” which is available under ‘IDeAS’ section, this 
will prompt you to enter your existing User ID and 
Password. After successful authentication, you will be 
able to see e-Voting services under Value added services. 
Click on “Access to e-Voting” under e-Voting services 
and you will be able to see e-Voting page. Click on 
company name or e-Voting service provider i.e. NSDL 
and you will be re-directed to e-Voting website of NSDL 
for casting your vote during the remote e-Voting period 
If you are not registered for IDeAS e-Services, option to 
register is available at https://eservices.nsdl.com.  Select 
“Register Online for IDeAS Portal” or click at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.j
sp 

2. Visit the e-Voting website of NSDL. Open web browser 
by typing the following URL: 
https://www.evoting.nsdl.com/ either on a Personal 
Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login” 
which is available under ‘Shareholder/Member’ section. 
A new screen will open. You will have to enter your User 
ID (i.e. your sixteen digit demat account number hold 
with NSDL), Password/OTP and a Verification Code as 
shown on the screen. After successful authentication, you 
will be redirected to NSDL Depository site wherein you 
can see e-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be 
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redirected to e-Voting website of NSDL for casting your 
vote during the remote e-Voting period.  

3. Shareholders/Members can also download NSDL Mobile 
App “NSDL Speede” facility by scanning the QR code 
mentioned below for seamless voting experience. 

 
Individual Shareholders 
holding securities in demat 
mode with CDSL 

1) Users who have opted for CDSL Easi / Easiest facility, 
can login through their existing user id and password. 
Option will be made available to reach e-Voting page 
without any further authentication. The users to login 
Easi /Easiest are requested to visit CDSL website 
www.cdslindia.com and click on login icon & New 
System Myeasi Tab and then user your existing my easi 
username & password. 

2) After successful login the Easi / Easiest user will be able 
to see the e-Voting option for eligible companies where 
the evoting is in progress as per the information provided 
by company. On clicking the evoting option, the user will 
be able to see e-Voting page of the e-Voting service 
provider for casting your vote during the remote e-Voting 
period. Additionally, there is also links provided to 
access the system of all e-Voting Service Providers, so 
that the user can visit the e-Voting service providers’ 
website directly. 
 

3) If the user is not registered for Easi/Easiest, option to 
register is available at CDSL website www.cdslindia.com 
and click on login & New System Myeasi Tab and then 
click on registration option. 

4) Alternatively, the user can directly access e-Voting page 
by providing Demat Account Number and PAN No. from 
a e-Voting link available on www.cdslindia.com home 
page. The system will authenticate the user by sending 
OTP on registered Mobile & Email as recorded in the 
Demat Account. After successful authentication, user 
will be able to see the e-Voting option where the evoting 
is in progress and also able to directly access the system 
of all e-Voting Service Providers. 
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Individual Shareholders 
(holding securities in 
demat mode) login through 
their depository 
participants 

You can also login using the login credentials of your demat 
account through your Depository Participant registered with 
NSDL/CDSL for e-Voting facility. upon logging in, you will be 
able to see e-Voting option. Click on e-Voting option, you will 
be redirected to NSDL/CDSL Depository site after successful 
authentication, wherein you can see e-Voting feature. Click on 
company name or e-Voting service provider i.e. NSDL and you 
will be redirected to e-Voting website of NSDL for casting your 
vote during the remote e-Voting period. 

 
Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget 
User ID and Forget Password option available at abovementioned website. 
 
Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 
related to login through Depository i.e. NSDL and CDSL. 

Login type Helpdesk details 
Individual Shareholders holding 
securities in demat mode with 
NSDL 

Members facing any technical issue in login can 
contact NSDL helpdesk by sending a request at  
evoting@nsdl.co.inor call at 022 - 4886 7000 and 022 - 
2499 7000 

Individual Shareholders holding 
securities in demat mode with 
CDSL 

Members facing any technical issue in login can 
contact CDSL helpdesk by sending a request at 
helpdesk.evoting@cdslindia.comor contact at toll free 
no. 1800 22 55 33 
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B) Login Method for e-Voting for shareholders other than Individual shareholders 
holding securities in demat mode and shareholders holding securities in physical mode. 
 
How to Log-in to NSDL e-Voting website? 
 

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

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

3. A new screen will open. You will have to enter your User ID, your Password/OTP 
and a Verification Code as shown on the screen. 
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at 
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL 
eservices after using your log-in credentials, click on e-Voting and you can proceed to 
Step 2 i.e. Cast your vote electronically. 

4. Your User ID details are given below: 
 
Manner of holding shares i.e. Demat 
(NSDL or CDSL) or Physical 

 Your User ID is: 

a) For Members who hold shares in 
demat account with NSDL. 

8 Character DP ID followed by 8 Digit 
Client ID 
For example if your DP ID is IN300*** 
and Client ID is 12****** then your user 
ID is IN300***12******. 

b) For Members who hold shares in 
demat account with CDSL. 

16 Digit Beneficiary ID 
For example if your Beneficiary ID is 
12************** then your user ID is 
12************** 

c) For Members holding shares in 
Physical Form. 

EVEN Number followed by Folio 
Number registered with the company 
For example if folio number is 001*** 
and EVEN is 101456 then user ID is 
101456001*** 

 

 
5. Password details for shareholders other than Individual shareholders are given below:  

 
a) If you are already registered for e-Voting, then you can user your existing 

password to login and cast your vote. 
 

b) If you are using NSDL e-Voting system for the first time, you will need to 
retrieve the ‘initial password’ which was communicated to you. Once you 
retrieve your ‘initial password’, you need to enter the ‘initial password’ and the 
system will force you to change your password. 

c) How to retrieve your ‘initial password’? 
(i) If your email ID is registered in your demat account or with the 

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

(ii) If your email ID is not registered, please follow steps mentioned below 
in process for those shareholders whose email ids are not registered. 

 
6.  If you are unable to retrieve or have not received the “Initial password” or have 

forgotten your password: 
a)  Click on “Forgot User Details/Password?”(If you are holding shares in your 

demat account with NSDL or CDSL) option available on www.evoting.nsdl.com. 
b) Physical User Reset Password?” (If you are holding shares in physical mode) 

option available on www.evoting.nsdl.com. 
c) If you are still unable to get the password by aforesaid two options, you can send a 

request at evoting@nsdl.co.in mentioning your demat account number/folio 
number, your PAN, your name and your registered address etc. 

d) Members can also use the OTP (One Time Password) based login for casting the 
votes on the e-Voting system of NSDL. 

 
7. After entering your password, tick on Agree to “Terms and Conditions” by selecting 

on the check box. 
8. Now, you will have to click on “Login” button. 
9. After you click on the “Login” button, Home page of e-Voting will open. 

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

How to cast your vote electronically on NSDL e-Voting system? 
1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which 

you are holding shares and whose voting cycle is in active status. 

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting 
period. 

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

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

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

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

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 
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General Guidelines for shareholders 

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send 
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with 
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, 
to the Scrutinizer by e-mail to service@vvanda.comwith a copy marked to 
evoting@nsdl.co.in.Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can 
also upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking 
on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab in their 
login. 

2. It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confidential. Login to the e-voting website will be 
disabled upon five unsuccessful attempts to key in the correct password. In such an event, 
you will need to go through the “Forgot User Details/Password?” or “Physical User Reset 
Password?” option available on www.evoting.nsdl.com to reset the password.  

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for 
Shareholders and e-voting user manual for Shareholders available at the download section of 
www.evoting.nsdl.com or call on: 022 - 4886 7000 and 022 - 2499 7000  or send a request to 
Snehal Bhame, Assistant Manager at evoting@nsdl.co.in 

 
Process for those shareholders whose email ids are not registered with the depositories for 
procuring user id and password and registration of e mail ids for e-voting for the resolutions 
set out in this notice: 
 

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, 
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of 
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to 
cs@kcl.co.in 
 

2. In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID 
or 16-digit beneficiary ID), Name, client master or copy of Consolidated Account 
statement, PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned 
copy of Aadhar Card) to cs@kcl.co.in. If you are an Individual shareholder holding 
securities in demat mode, you are requested to refer to the login method explained at step 1 
(A) i.e.Login method for e-Voting for Individual shareholders holding securities in demat 
mode. 

 
3. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for 

procuring user id and password for e-voting by providing above mentioned documents. 
 

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed 
Companies, Individual shareholders holding securities in demat mode are allowed to vote 
through their demat account maintained with Depositories and Depository Participants. 
Shareholders are required to update their mobile number and email ID correctly in their 
demat account in order to access e-Voting facility. 
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EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT,2013 
 
ITEM NO.4: 
 
The members of the company at its 39th AGM held on dated 30th September 2022 had appointed 
M/s Deepanshu A Goel & Associates, Chartered Accountant Firm Registration No. 038933N as 
the statutory auditor of the company to hold office from the conclusion of 39th AGM till the 
conclusion of 44th AGM of the company. 
 
M/s Deepanshu A Goel & Associates, Chartered Accountant vide their letter dated 12.07.2023 
have resigned from the position of Statutory auditor of the company, resulting into casual vacancy 
in the office of statutory auditor as envisaged by section 139(8) of the Companies Act 2013. 
 
The Board of Directors at its meeting held on 15th July 2023, as per the recommendation of the 
Audit committee and pursuant to the provisions of the Section 139(8) of the Companies Act 2013 
has appointed M/s Jagdish Chand & Co, Chartered Accountant,(firm Registration no 000129N) to 
hold office as the statutory auditor of the company till the conclusion of 40th AGM and to fill the 
casual vacancy caused by the resignation of M/s Deepanshu A Goel & Associates subject to the 
approval by the members at the 40th Annual General Meeting of the company, at such 
remuneration plus applicable taxes, and out of pocket expenses, as may be determined and 
recommended by the audit committee in consultation with Auditors and duly approved by the 
Board of Directors of the company. 
 
The company has received consent letter and eligibility certificate from M/s Jagdish Chand & Co. 
Chartered Accountant to act as statutory auditor of the company in place of M/s Deepanshu A 
Goel & Associates along with a confirmation that, their appointment, if made, would be within 
the limits prescribed under the companies act 2013 
 
None of the Directors, KMP and their relatives are in any way, concerned or interested, financially 
or otherwise, in the aforesaid Ordinary Resolution. 
 
The Board accordingly recommends the Ordinary Resolution set out at Item No. of the 
accompanying notice of the approval of the members   
 
ITEM NO.5: 
 
The Board of Directors at its meeting held on 15th July 2023 and as per the recommendation of the 
Audit committee and pursuant to the provisions of the Section 139 and other applicable 
provisions, if any, of the companies act 2013 read with the Companies (Audit and Auditors) Rules 
2014 and other applicable provisions if any, recommended the appointment of M/s Jagdish 
Chand & Co. as the statutory auditor of the company to hold office for a period of five years, till 
the conclusion of the 45th Annual General Meeting to be held in the year 2028 at such 
remuneration plus applicable taxes, and out of pocket expenses, as may be determined and 
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recommended by the audit committee in consultation with Auditors and duly approved by the 
Board of Directors of the company. 
 
The company has received consent letter and eligibility certificate from M/s Jagdish Chand & Co. 
Chartered Accountant, to act as statutory auditor of the company in place of M/s Deepanshu A 
Goel & Associates along with a confirmation that, their appointment, if made, would be within 
the limits prescribed under the companies act 2013 
 
The Company has further obtained a certificate from the auditors of the Company that they meet 
the criteria of independence, eligibility and qualification as prescribed in section 141 of the 
Companies Act 2013. As required under the SEBI Listing Regulations, M/s Jagdish Chand & Co. 
Chartered Accountant, has confirmed that they hold a valid certificate issued by the Peer Review 
Board of ICAI. 
 
None of the Directors, KMP and their relatives are in any way, concerned or interested, financially 
or otherwise, in the aforesaid Ordinary Resolution. 
 
The Board accordingly recommends the Ordinary Resolution set out at Item No.5 of the 
accompanying notice of the approval of the members   
 
ITEM NO.6: 
 
In terms of the Regulation 17(1A) of Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, with effect from 1st April 2019, no listed entity 
shall appoint or continue the directorship of any person as a non-executive director, who has 
attained the age of 75 years, unless a special resolution is passed to that effect. Smt. Chandra Kala 
Khemka (DIN: 00103255), has attained the age of 75 years in March 2022. In terms of provisions of 
the Companies Act, 2013, Smt. Chandra Kala Khemka is liable to retire by rotation and being 
eligible, offers herself for re-appointment. The Board of Directors considered and approved the 
continuation of Smt. Chandra Kala Khemka as a Non-executive Director Non-Independent 
Director of the Company, liable to retire by rotation. 
 
No Director except Smt. Chandra Kala Khemka herself and Key Managerial Personnel of the 
Company and their relatives are concerned or interested in the proposed Special Resolution. 
 
ITEM NO.7: 
 
Based on the recommendation of the Nomination & Remuneration Committee, the Board of 
Directors of the Company have appointed Mr. Amrish Aggarwal as an Additional Director in the 
capacity of Non-Executive Independent Director of the Company to hold office for a period from 
September 04th, 2023, to September 03rd, 2028, not liable to retire by rotation, subject to consent of 
the Members of the Company at the ensuing AGM. 
 
As an Additional Director, Amrish Aggarwal holds office till the date of the AGM and is eligible 
for being appointed as an Independent Director. The Company has received necessary 
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declaration(s) from Amrish Aggarwal confirming that he meets the criteria as prescribed under 
the Companies Act, 2013 (the Act) and SEBI (Listing Obligations and Disclosure requirements) 
Regulations, 2015 (Listing Regulations). 
 
Mrs. Amrish Aggarwal is not disqualified from being appointed as a Director under provisions of 
Section 164 of the Companies Act, 2013, nor debarred from holding the office of director by virtue 
of any SEBI order or any other such authority and has given his consent to act as a Director of the 
Company. 
 
Profile: 
 
EDUCATION QUALIFICATION 
 

Masters      University of Leicester, U K             Full Time (10th April 2007-15th September 2010) 

Bachelors   University of Delhi, INDIA              Full Time (1st July 1994-20th April 1997) 

Year 12      DAV Public School, INDIA        Full Time (3rd April 1992-25th March 1994) 

Year 10      St. Joseph Convent School, INDIA   Full Time (1st April 1982-27th March 1992) 

PROFESSIONAL QUALIFICATION 
 
National Institute of Sales & Marketing, INDIA   Full Time (7th July 1997- 27th August 1998) 
 
PROJECT UNDERTAKEN (During MBA) 
Relationship between buyer-seller in the metal scrap industry. Evaluating the methods and the 
implication these relationship in the metal scrap industry. 

WORK EXPERIENCE 

Name of Company :  Unnati International FZC, UAE 

Company Profile :  Traders, Importers and Exporters Ferrous and Non-ferrous Recyclable              

                                       Metal Scrap 

Position  :  General Manager 

Duration  :  20th August’ 2002 – till date 

Working Hours :  40 hrs per week 

Job Profile  : Implement Strategies for Operations 
Business Development 
Formulate policies for introducing new products 
Creating Brand Awareness 
Exploring opportunities in manufacturing related products 
Handling entire logistics for the company 
Providing after sale service 
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Marketing & Sales 
 

Name of Company : Shrimat Alloys Pvt Ltd, INDIA 

Company Profile : Manufacturers of Non-ferrous Metal Alloys  

Position  : Director 

Duration  : 15th October’ 2016 – till date 

Working Hours : 40 hrs per week 

Job Profile  : Overseeing entire manufacturing process 
Implement Strategies for Operations 
Business Development 
Formulate policies for introducing new products 
Formulating and implementing polices for increasing sales 
Handling of Human Resources 
Creating Brand Awareness 
Handling entire logistics for the company 
Providing after sale service 
Managing Finances 

 
Name of Company : GE Capital, INDIA 
Company Profile : Back-office operators joint venture with State Bank of India  

Position  : Associate Underwriter 

Duration  : 1st October’ 2001 – 30th April’ 2002 

Working Hours : 40 hrs per week 

Job Profile  : Back-office work 
  Team works in multinational environment 

Target based job 
Understanding and analysing financial data 

 
Name of Company : AERENS Group, INDIA 
Company Profile : Development and running of two portals builda2z and ridhisidhi  
Position  : Manager 
Duration  : 5th October’ 2000 – 30th September’ 2001 
Working Hours : 40 hrs per week 
Job Profile  : Back-office work 

Team works in multinational environment 
Target based job 
Understanding and analysing financial data 

 
Name of Company : ICICI Capital Services, INDIA 
Company Profile : Financial Institution  
Position  : Marketing Representative 
Duration  : 10th November’ 1999 – 20th September’ 2000 



24 
 

Working Hours : 40 hrs per week 
Job Profile  : Selling of financial products 

After Sale Service 
Target based job 

 
ITEM NO.8: 
Pursuant to the provisions of Section 149(1) of the Companies Act, 2013, the Company is required 
to appoint Woman Director on the Board of the Company 
 
In compliance with the above provisions, the Board of Directors, upon the recommendation of the 
Committee, had appointed Mrs. Vandana Khemka, W/o Mr. Rajeev Khemka (DIN - 02479295) as 
an Additional Director, in the category of Woman Director, Non-Executive and Non-Independent 
Director, w.e.f. September 04, 2023 pursuant to Section 161 of the Companies Act, 2013 read with 
the Articles of Association of the Company. Pursuant to section 161 of the Companies Act, 2013, 
Mrs. Vandana Khemka, W/o Mr. Rajeev Khemka (DIN - 02479295) will hold office upto the date 
of the ensuing AGM. 
 
The Company has received from Mrs. Vandana Khemka (DIN - 02479295) (i) consent in writing to 
act as director in Form DIR 2 pursuant to Rule 8 of Companies (Appointment & Qualification of 
Directors) Rules, 2014, (ii) intimation in Form DIR 8 in terms of Companies (Appointment & 
Qualification of Directors) Rules, 2014, to the effect that she is not disqualified under sub-section 
(2) of Section 164 of the Companies Act, 2013, and (iii) a declaration to the effect that she meets the 
criteria of independence as provided in sub-section (6) of Section 149 of the Companies Act, 2013. 
 
The resolution seeks the approval of members for the appointment of Mrs. Vandana Khemka, 
W/o Mr. Rajeev Khemka (DIN - 02479295) as a Woman Director cum Non-Executive and Non-
Independent Director of the Company for the period of three years from September 04, 2023 to 
September 03rd, 2026 pursuant to Section 149 and other applicable provisions of the Companies 
Act, 2013 and the Rules made thereunder. She is not liable to retire by rotation. 
 
No Director, Key Managerial Personnel or their relatives, except Mrs. Vandana Khemka (DIN - 
02479295), to whom the resolution relates, is interested or concerned, financially or otherwise in 
the resolution.  
 
The Board recommends the resolution set forth in Item No. 8 of the accompanying Notice for 
approval of the members. 
 
ITEM NO.9: 
 
Mr. Vardaan Khemka, aged 25 years, is a Business Development and Senior Manager of the 
Company and has been associated with the Company since 2020. Mr. Vardaan Khemka is a 
related party within the definition of Section 2(76) of the Companies Act 2013 (“Act”), as he is 
relative of Director(s) of the Company. Pursuant to the provisions of Section 188 of the Act, read 
with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 (as amended), 
appointment of any related party to any office or place of profit in the Company, its Subsidiary 
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Company or Associate Company at a monthly remuneration exceeding 250,000/- requires prior 
approval by way of ordinary resolution of the Company. In view of the aforementioned 
provisions of the Act and rules made thereunder and that monthly remuneration of Mr. Vardaan 
Khemka would be in excess of ₹ 2,50,000/- per month, approval of Members is sought for his 
appointment in and payment of remuneration to him by the Company as proposed in the 
resolution under this item of business. 
 
Pursuant to recommendation of the Nomination and Remuneration Committee, Audit committee, 
provisions of Section 188 (1) (f) and other applicable provisions, if any, of the Companies Act, 2013 
read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 (“Act”) 
(including any statutory modification(s) or reenactments thereof for the time being in force) and in 
order to adequately compensate the Mr. Vardaan Khemka and taking into account the size and 
operations of the business of the Company, the board of directors of the company at its Meeting 
held on 04th September 2023, has approved for increase in remuneration payable to Mr. Vardaan 
Khemka upto₹ 60 Lakhs p.a. over and above last salary drawn salary (presently last salary drawn 
is ₹ 2,00,000 Per Month), including Perquisites including company’s contribution to provident 
fund, bonus, leave travel concession and Commission if any, in accordance with the rules of the 
Company. The requisite disclosures required under the applicable provisions of the Companies 
Act, 2013 are as follows: 
 
Name of the Related Party: Mr. Vardaan Khemka 
 
Name of Directors or Key Managerial Personnel who is related: Mr. Rajeev Khemka, Director 
Cum CFO and Mr. Ashish Khemka, Director and Mr. Deeptanshu Khemka, Director.  
 
Nature of Relationship: Mr. Vardaan Khemka is son of Mr. Rajeev Khemka, Director Cum CFO 
Nephew of Mr. Ashish Khemka, Director and younger brother of Mr. Deeptanshu Khemka, 
Director of the Company.  
 
ITEM NO.10: 
 
Mr. Sanjeev Khemka, Ex-Director of the company, aged 55 years, is a Unit Head of KCL Printing 
Division and KCL Foods (A unit of KCL Limited) of the Company and has been associated with 
the Company since 1991. Mr. Sanjeev Khemka is a related party within the definition of Section 
2(76) of the Companies Act 2013 (“Act”), as he is relative of Director(s) of the Company. Pursuant 
to the provisions of Section 188 of the Act, read with Rule 15 of the Companies (Meetings of Board 
and its Powers) Rules, 2014 (as amended), appointment of any related party to any office or place 
of profit in the Company, its Subsidiary Company or Associate Company at a monthly 
remuneration exceeding 250,000/- requires prior approval by way of ordinary resolution of the 
Company. In view of the aforementioned provisions of the Act and rules made thereunder and 
that monthly remuneration of Mr. Sanjeev Khemka would be in excess of ₹ 2,50,000/- per month, 
approval of Members is sought for his appointment in and payment of remuneration to him by 
the Company as proposed in the resolution under this item of business. 
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Pursuant to recommendation of the Nomination and Remuneration Committee, Audit committee, 
provisions of Section 188 (1) (f) and other applicable provisions, if any, of the Companies Act, 2013 
read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 (“Act”) 
(including any statutory modification(s) or reenactments thereof for the time being in force) and in 
order to adequately compensate the Mr. Sanjeev Khemka and taking into account the size and 
operations of the business of the Company, the board of directors of the company at its Meeting 
held on 04th September 2023, has approved for increase in remuneration payable to Mr. Sanjeev 
Khemka upto₹ 84 Lakhs p.a. over and above last salary drawn salary (presently last salary drawn 
is ₹ 3,25,000 Per Month), including Perquisites including company’s contribution to provident 
fund, bonus, leave travel concession and Commission if any, in accordance with the rules of the 
Company.The requisite disclosures required under the applicable provisions of the Companies 
Act, 2013 are as follows: 
 
Name of the Related Party: Mr. Sanjeev Khemka 
 
Name of Directors or Key Managerial Personnel who is related: Mr. Rajeev Khemka, Director 
Cum CFO and Mr. Ashish Khemka, Director and Mr. Deeptanshu Khemka, Director.  
 
Nature of Relationship: Mr. Sanjeev Khemka is a brother of Mr. Rajeev Khemka, Director Cum 
CFO and Mr. Ashish Khemka, Director of the Company.  
 
Item No 11: 
 
Mr. Rajeev Khemka, (DIN: 00103260) was appointed as the WTD of the Company in the year 1985 
and further appointed him as a CFO of the company w.e.f 30th January 2015. The Board at its 
meeting held on 01st July 2014 has approved the remuneration structure payable to Mr. Rajeev 
Khemka, WTD on the salary, allowance and perquisites. Further the proposed remuneration to be 
paid of such appointment, approval of the members is required. The remuneration proposed to be 
paid to Mr. Rajeev Khemka, (DIN: 00103260) the WTD Cum CFO of the Company has also been 
recommended by the Nomination and Remuneration Committee. The remuneration proposed 
will be within the limits permissible under Schedule V to the Act. Keeping in view, the vast 
experience of Mr. Rajeev Khemka, the Board of Directors has recommended the payment of 
remuneration for the period from October 1, 2023 to 30th September 2026 of such appointment as 
set out herein below: 
 
A. Period: For a period of 3 years commencing from 01st October 2023 to 30th September 2026.  
B. Salary: The gross Salary will be Rs 700,000/-per month including the Perquisites & Allowances  
C. Perquisites & Allowances: The following Perquisites & Allowances are included in gross salary 
i. House Rent Allowance: House Rent Allowance in accordance with the rules of the Company. 
ii. Medical Reimbursement: Expenses incurred for the appointee and his familyas per actual. 
iii. Leave Travel Concession: As per rules of the Company.  
iv. Club Fees: As per rules of the Company.  
v. Personal Accident Insurance: Personal Accident Insurance Cover as applicable in line with rules 
& policies of the Company.  
vi. Contribution to Provident Fund: As per Company rules.  
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vii. Gratuity: As per Company rules subject to maximum of half months’ salary for each 
completed year of service.  
viii. Encashment of leaves- As per rules of the Company at the end of tenure.  
 
D. General Information:  
i. Nature of Industry: The Company engaged in the business of Manufacturing of corrugated 
Boxes duplex cartons and other allied related activities.  
ii. Date of Commencement of Activity: 21st January, 1983. 
iii. Financial performance based on given indicators: The Company has grown rapidly in the 
recent years. Turnover increase to ₹ 43762.19Lacs as compared to ₹39762.92Lacs in the previous 
year 
 
Mr. Rajeev Khemka and the relatives of Mr. Rajeev Khemka may be deemed to be interested in the 
said resolution to the extent of their shareholding interest, if any, in the company. Save and except 
the above, none of the other directors except Mr.Ashish Khemka and Deeptanshu Khemka /Key 
Managerial personnel of the company/their relatives are in any way, concerned or interested, 
financially or otherwise, in the resolution. This statement may also be registered as an appropriate 
disclosure under the Listing regulations. The Board recommends the special resolution set out as 
Item No.8 of the notice for approval by members. 
 
ITEM NO. 12: 
 
Mr. Ashish Khemka, (DIN: 00103321) was appointed as the WTD of the Company in the year 
1996. The Board at its meeting held on 01st July 2014 has approved the remuneration structure 
payable to Mr. Ashish Khemka, WTD on the salary, allowance and perquisites. Further the 
proposed remuneration to be paid of such appointment, approval of the members is required. The 
remuneration proposed to be paid to Mr. Ashish Khemka, (DIN: 00103321) the WTD of the 
Company has also been recommended by the Nomination and Remuneration Committee. The 
remuneration proposed will be within the limits permissible under Schedule V to the Act. 
Keeping in view, the vast experience of Mr. Ashish Khemka, the Board of Directors has 
recommended the payment of remuneration for the period from October 1, 2023 to 30th September 
2026 of such appointment as set out herein below: 
 
A. Period: For a period of 3 years commencing from 01st October 2023 to 30th September 2026.  
B. Salary: The gross Salary will be ₹ 700,000/-per month including the Perquisites & Allowances  
C. Perquisites & Allowances: The following Perquisites & Allowances are included in gross salary 
i. House Rent Allowance: House Rent Allowance in accordance with the rules of the Company. 
ii. Medical Reimbursement: Expenses incurred for the appointee and his familyas per actual. 
iii. Leave Travel Concession: As per rules of the Company.  
iv. Club Fees: As per rules of the Company.  
v. Personal Accident Insurance: Personal Accident Insurance Cover as applicable in line with rules 
& policies of the Company.  
vi. Contribution to Provident Fund: As per Company rules.  
vii. Gratuity: As per Company rules subject to maximum of half months’ salary for each 
completed year of service.  
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viii. Encashment of leaves- As per rules of the Company at the end of tenure.  
 
D. General Information:  
i. Nature of Industry: The Company engaged in the business of Manufacturing of corrugated 
Boxes duplex cartons and other allied related activities.  
ii. Date of Commencement of Activity: 21st January, 1983. 
iii. Financial performance based on given indicators: The Company has grown rapidly in the 
recent years. Turnover increase to ₹43762.19Lacs as compared to ₹39762.92Lacs in the previous 
year 
 
Mr. Ashish Khemka and the relatives of Mr. Ashish Khemka may be deemed to be interested in 
the said resolution to the extent of their shareholding interest, if any, in the company. Save and 
except the above, none of the other directors except Mr. Rajeev Khemka and Deeptanshu Khemka 
/Key Managerial personnel of the company/their relatives are in any way, concerned or 
interested, financially or otherwise, in the resolution. This statement may also be registered as an 
appropriate disclosure under the Listing regulations. The Board recommends the special 
resolution set out as Item No.9 of the notice for approval by members 
 
ITEM NO. 13: 
 
Mr. Deeptanshu Khemka, (DIN: 07484360) was appointed as the WTD of the Company in the year 
2016. Further the proposed remuneration to be paid of such appointment, approval of the 
members is required. The remuneration proposed to be paid to Mr. Deeptanshu Khemka, (DIN: 
07484360) the WTD of the Company has also been recommended by the Nomination and 
Remuneration Committee. The remuneration proposed will be within the limits permissible under 
Schedule V to the Act. Keeping in view, the experience of Mr. Deeptanshu Khemka, the Board of 
Directors has recommended the payment of remuneration for the period from October 1, 2023 to 
30th September 2026 of such appointment as set out herein below: 
 
A. Period: For a period of 3 years commencing from 01st October 2023 to 30th September 2026.  
B. Salary: The gross Salary will be ₹ 700,000/-per month including the Perquisites & Allowances  
C. Perquisites & Allowances: The following Perquisites & Allowances are included in gross salary 
i. House Rent Allowance: House Rent Allowance in accordance with the rules of the Company. 
ii. Medical Reimbursement: Expenses incurred for the appointee and his family as per actual. 
iii. Leave Travel Concession: As per rules of the Company.  
iv. Club Fees: As per rules of the Company.  
v. Personal Accident Insurance: Personal Accident Insurance Cover as applicable in line with rules 
& policies of the Company.  
vi. Contribution to Provident Fund: As per Company rules.  
vii. Gratuity: As per Company rules subject to maximum of half months’ salary for each 
completed year of service.  
viii. Encashment of leaves- As per rules of the Company at the end of tenure.  
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D. General Information:  
i. Nature of Industry: The Company engaged in the business of Manufacturing of corrugated 
Boxes duplex cartons and other allied related activities.  
ii. Date of Commencement of Activity: 21st January, 1983. 
iii. Financial performance based on given indicators: The Company has grown rapidly in the 
recent years. Turnover increase to ₹43762.19 Lacs as compared to ₹39762.92Lacs in the previous 
year 
 

Mr. Deeptanshu Khemka and the relatives of Mr. Deeptanshu Khemka may be deemed to be 
interested in the said resolution to the extent of their shareholding interest, if any, in the company. 
Save and except the above, none of the other directors Mr. Ashish Khemka and Rajeev Khemka 
Seth /Key Managerial personnel of the company/their relatives are in any way, concerned or 
interested, financially or otherwise, in the resolution. This statement may also be registered as an 
appropriate disclosure under the Listing regulations. The Board recommends the special 
resolution set out as Item No.10 of the notice for approval by members 
 
 

Registered Office 
E-292, Sarita Vihar, New Delhi 
110044, India, Ph:011-
26955419 
CIN:L74899DL1983PLC068008 
Email: cs@kcl.co.in 
Web: www.kcl.co.in 

By Order of the Board of Directors 
For M/s KCL Limited 

 
 

Amit Aggarwal 
Company Secretary and Compliance officer 

Membership No: A28783 

 
 
Date: 
Place: 
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ANNEXURE TO NOTICE 

Details of Director seeking appointment/re-appointment in the forthcoming Annual General Meeting 

Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 and Secretarial Standard on General Meetings, SS-2] as laid down by the institute of Company 
Secretaries of India, additional information relating to the particulars of Director who is proposed to be 
re-appointed are given below 

Agenda item no 2 & 3 

Name Mr. Rajeev Khemka Mr. Deeptanshu Khemka 

DIN 00103260 07484360 
Date of Birth   
Date of first 
Appointment 

30/09/1985 08/03/2016 

Qualifications B.com B. tech from UK and MBA from 
Mumbai 

Expertise in 
specific 
functional area 

More than 38 Years of videexperience in 
Financial matters, Income Tax and 
Productions and Marketing 

More than 06 years of experience in 
the Field of Packaging and Dairy 

Products 
Directorship in 
other Companies 
* 

Five Companies 

 

Nil 

Memberships / 
Chairmanship of 
Committees 
across all Public 
Companies * 

 
Member in One Committee namely CSR  

 

 

Nil 

Relationship 
with other 
Directors / Key 
Managerial 
Personnel 

 
 

Younger Brother of Mr. Ashish Khemka 

 
 

Elder Son of Mr. Rajeev Khemka 

No. of shares 
held in the 
Company either 
by self or on a 
beneficial basis 
for any other 
person 

 
 

445825 

 
 

12000 

*Excludes Foreign Companies. 
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BOARD’S REPORT 
Dear Members,  

Your Directors’ hereby present the 40th Annual Report on the business and operations of the 
Company, together with the Audited  

Statements of Accounts and the Auditors’ Report for the year ended 31st March, 2023. 

1. FINANCIAL HIGHLIGHTS: 
(In Lacs) 

Particulars Financial Year 
2022-23 

Financial Year 
2021-22 

Revenue from Operations 43724.37 39735.56 
Other Income 37.82 27.36 
Total Revenue 43762.19 39762.92 
Purchase of Stock-in-Trade 29511.41 27346.32 
Change in Inventories of finished goods, stock-in 
trade and work in progress 

104.16 139.61 

Employee Benefit Expenses 2109.42 2898.45 
Finance Cost 386.82 421.09 
Depreciation and Amortization Expenses 1274.26 1427.12 
Other Expenses 8298.43 6083.89 
Total Expenses 41684.51 38322.00 
Profit/ (loss) before tax 2077.68 1440.92 
Tax Expenses 647.03 442.63 
Profit for the year 1430.65 998.29 
Other Comprehensive Income 6.02 9.16 
Total Comprehensive Income 1424.64 1007.46 

 
2. DIVIDEND AND GENERAL RESERVE: 

 
The Board of Directors of the Company have not recommended any dividend on Equity 
Shares for the year under review. 
 
3. REVIEW OF OPERATIONS AND STATEMENT OF COMPANY’S AFFAIRS: 

 
During the year under review, your Company was able to achieve turnover of ₹43762.19Lacs 
as against ₹39762.92Lacs in the previous year, translating to a growth of 10.05 %YOY.  

Further your company has earned PAT for FY 2023 at ₹ 1430.65 Lacs compared to ₹998.29 Lacs 
in FY 2022, translating to a growth of43.31%YOY. 

4. CHANGE IN THE NATURE OF BUSINESS: 
 

There were no changes in the nature of business of the Company during the financial year. 
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5. SHARE CAPITAL 
 
Authorized Share Capital 
As on March 31, 2023, the Authorized Share Capital of the Company was ₹ 5,00,00,000 divided 
into 50,000,00 Equity Shares of Rs. 10/- each 
 
Paid Up Share Capital 
As on March 31, 2023, the Paid-up Equity Share Capital of the Company was ₹ 3,00,00,85 
Equity Shares of Rs.10/-each aggregating to ₹ 3,00,00,850. 
 
Equity shares lying in the Suspense Account  
 
In compliance with Para F of Schedule V to the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, your Company confirms that no shares of the Company are 
lying in the Suspense Account. 
 
6. AMOUNT TRANSFERRED TO RESERVES 

 
The Board of Directors of the Company have not transferred any amount to the Reserves for 
the year under review. 
 
7. DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 
Mr. Rahul Jain DIN: 02422075 has not attended any of the meeting in the complete FY 2021-22. 
As per Section 167 of the Companies Act, 2013 if a director absence himself from all the meetings of the 
board of directors held during a period of 12 months with or without seeking leave of absence of the 
Board, his/her office has been automatically vacated as per the aforementioned provision. 
Hence Mr. Rahul Jain shall be vacated with immediate effect from the office of director from 
the company. 
 
Mr. Sanjeev Khemka, Ex-Director of the company has not been reappointed by the members 
of the company in the Annual General Meeting of the company held on Friday, 30th September 
2022 at the Registered office of the company. Members has casted total 1689375 votes against 
the resolution item no 3. 
 
During the year, the Board of Directors of the Company is comprised of following directors: 
 

S. NO Name of the Directors Designation 
1 Mr. Rajeev Khemka Executive Director cum CFO 
2 Mr. Ashish Khemka Executive Director 
3 Mr. Deeptanshu Khemka Executive Director 
4 *Mr. Sanjeev Jain Independent Director 
6 **Mrs. Chandra Kala Khemka Woman Director Non-Executive Non-

Independent Director 
7 Mr. Amarjit Kochhar Independent Director 
8 Mr. Salil Narang Independent Director 
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*Note: Mr. Sanjeev Jain, ID of the company has not attended any of the Board Meeting held 
during the financial year ended 31st March 2023. Therefore, as per the provisions of Section 
167(1)(b) of the Companies Act 2013, the office of Mr. Sanjeev Jain has been vacated 
automatically.  
 
**Note: Pl noted that as per Regulation 17(1A) of the Securities Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations 2015, prior approval of 
members by way of Special Resolution required to continue the directorship beyond the age of 
75 years. Mrs. Chander Kala Khemka is a Promoter Director and continue as a Non-Executive 
cum Non-Independent Director of the company. 
 
8. RESTRUCTURING OF OPERATIONS OF COMPANY FOR BETTER OPERATIONAL 

EFFICIENCY, EFFECTIVENESS AND BETTER CUSTOMER SATISFACTION 
In pursuit of its strategic growth objectives, KCL is actively engaged in the process of 
assessing its current business structure and available land resources. This evaluation is aimed 
at ensuring that the company is well-prepared for the future. By scrutinizing its existing 
business framework and available land assets, KCL aims to optimize its operations and 
position itself for the next phase of growth. This proactive approach reflects the company's 
commitment to sustainability and long-term success, aligning its strategies with evolving 
market dynamics and opportunities 
 
9. COMPLIANCE WITH SECRETARIAL STANDARDS 
The Company has complied the applicable provisions of Secretarial Standards i.e. SS-1 and SS-
2, issued by Institute of Company Secretaries of India and approved by the Central 
Government under Section - 118 (10) of the Act during the year under Report. 
 
10. DIRECTORS’ RESPONSIBILITY STATEMENT: 
As required under Section 134(5) of the Companies Act, 2013, the Directors hereby confirm 
that: 

(i) in the preparation of the annual accounts for the year ended 31st March, 2023, the 
applicable accounting standards had been followed and there are no material 
departures from the same; 

(ii) the directors have selected such accounting policies and applied them consistently and 
made judgments and estimates that are reasonable and prudent so as to give a true and 
fair view of the state of affairs of the Company as at 31st March, 2023 and of the profit 
or loss of the Company for that period; 

(iii) the directors have taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of the Companies Act, 2013 for 
safeguarding the assets of the Company and for preventing and detecting frauds and 
other irregularities; 

(iv) the Directors have prepared the annual accounts on a going concern basis. 
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(v) the Directors, have laid down internal financial controls to be followed by the 
Company and that such internal financial controls are adequate and were operating 
effectively; and 

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

11. STATUTORY AUDITOR & AUDITORS’ REPORT 
 
M/s Deepanshu A Goel & Associates, Chartered Accountant (FRN: 038933N), were appointed 
as the Statutory Auditors of the company in the Annual General Meeting of the Company 
held on 30th September, 2022 to hold office from the conclusion of 39thAnnual General 
Meeting till the conclusion of 44th AGM of the company. However, M/s Deepanshu A Goel & 
Associates, Chartered Accountant vide its letter dated 12th July, 2023 have resigned from the 
position of the Statutory Auditors of the Company citing the reasons that suffering from 
depression & anxiety and therefore tendering the resignation with immediate effect. 
 
Based on the recommendations of the Audit Committee, the Board of Directors, at its meeting 
held on 15th July, 2023 noted and accepted the resignation of M/s Deepanshu A Goel & 
Associates, Chartered Accountant. The Board also placed on record its appreciation to 
outgoing Auditors for their contribution to the Company with their audit processes and 
standards of auditing. 
 
In this regard, after obtaining their consent and eligibility certificate under Section 139(1) of 
the Companies Act, 2013, the Board of Directors of the Company at their meeting held on July 
15, 2023 appointed M/s Jagdish Chand & Co. Chartered Accountants (Firm Registration 
Number: 000129N) as the Statutory Auditors of the Company under Section 139(8) of the 
Companies Act, 2013, to fill the casual vacancy consequent to the resignation of M/s M/s 
Deepanshu A Goel & Associates, Chartered Accountant. 
 
M/s Jagdish Chand & Co. Chartered Accountants is also holding a Peer Review Certificate 
No. 012757 dated February 02, 2021 issued by the Peer Review Board of the Institute of 
Chartered Accountants of India valid till 31.03.2024.  
 
As required by Section 139(8) of the Companies Act, 2013, the appointment is also to be 
ratified and approved at a general meeting of the Company. Accordingly, the Board of 
Directors recommends the said appointment for the ratification and approval of shareholders 
at the ensuing AGM of the Company.  
 
Further, the Board, on the recommendation of the Audit Committee and subject to the 
approval of the shareholders, approved appointment of M/s Jagdish Chand & Co. Chartered 
Accountants (Firm Registration Number: 000129N)as the Statutory Auditors of the Company 
for a period of 5 (five) years from the conclusion of the ensuing 40thAGM till the conclusion of 
the 45th AGM to be held in the year 2028 at such remuneration plus out of pocket expenses 
and applicable taxes, as may be mutually agreed between the Board of Directors of the 
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Company and the Auditors.  
 
Appropriate resolution seeking Members approval for the appointment of M/s Jagdish Chand 
& Co. as the Statutory Auditors of the Company is appearing in the Notice convening the 
ensuing AGM of the Company.  
 
The members are requested to note that the statutory Audit for FY 2022–23 was not conducted 
by M/s Deepanshu A Goel & Associates, Chartered Accountant and further M/s Jagdish 
Chand & Co, Chartered Accountant have conducted the statutory audit for the financial year 
2022-23 only on the basis of recommendation of the audit committees and consent of Board of 
Directors, in the meeting held on 15th July 2023 subject to the approval of the members in the 
general meeting.  
 
The Notes to the financial statements referred in the Auditors Report are self–explanatory and 
therefore do not call for any comments under Section 134 of the Companies Act, 2013. The 
Auditors' Report is enclosed with the financial statements in the Annual Report. 
 
Auditors’ Qualifications and Management’s Reply: 
 
Details of Audit Qualifications: 
 
The Notes on financial statement referred to in the Auditors’ Report are self-explanatory and 
do not call for any further comments. The Auditors’ Report contain some qualification. 
 

S.No Auditors Qualifications Management Reply 
1 As stated in note 6.1 in the accompanying statement of 

standalone financial statements, the Company has 
given loan to a related party company, M/s KCL Milk 
Products India Pvt Ltd, amounting to Rs. 966.44 
Lakhs. This related party has negative net worth as per 
last available audited financial statement. As described 
in the note, the management, on the basis of its 
internal assessment, has considered this loan as fully 
recoverable and in the opinion of management, no 
provision for diminution of value is required. In 
absence of sufficient audit evidence to support the 
management’s aforesaid assessment, we are unable to 
comment upon the recoverability of such loan. 

Management fully trying to 
approach the prospective 
buyers, however, due to 
COVID-19 pandemic and 
market recession unable to 
search the prospective 
buyers and therefore the 
same is not determinable as 
also given in Note no.6.1 of 
the standalone financial 
results which is self-
explanatory. 
 

2 No adjustment of Revenue has been considered in some 
cases for Variable consideration of freight in terms of 
Ind AS 115 “Revenue from Contract with 
Customers”) where sale price is inclusive of freight 

Self-Explanatory  

3 Excess Managerial Remuneration of Rs. 3.19 Lakhs 
has been paid without approval of members in the 
General Meeting of the Company 

Management replied to our 
prestigious shareholders of 
the company that the salary 
of Board of Directors of the 
company has been increased 
in the year 2014 and till 
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date there is no 
enhancement/hike in the 
salary of Executive 
Directors. Here it is 
pertinent to mention that 
the directors have received 
the salary from the 
company as per Board 
resolution passed and 
approval of members of the 
company. However, due to 
inadvertently some medical 
expenses and others etc. 
have been reimbursed from 
the company through which 
the same has been crossed 
the threshold limit.  

4 The subsidiary company has not complied with the 
provisions of section 186 of the companies Act 2013 
while extending loan to Holding Company of ₹ 9.50 
Lakhs 

The management 
incorporated a WOS for 
doing business and enhance 
the value of shareholders. 
However, due to some 
unavoidable circumstances 
the project was stopped and 
no business was carried out 
by the company from the 
last 2 years. Pl noted that 
the Board of Directors of 
the holding company has 
given consent for closure of 
the WOS.  

 
Secretarial Auditor: 
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Board of Directors 
appointed M/s. Vikas Verma & Associates, Company Secretaries, having its registered office 
at B-502, Statesman House, 148, Barakhamba Road, New Delhi – 110001 as Secretarial Auditor 
for the year 2022-2023. The Report of the Secretarial Audit is annexed herewith as Annexure-1. 
The said Secretarial Audit Report contains qualifications and these are mentioned below in 
tabular form. 
 

Sr. 
No 

Compliance Requirement 
(Regulations/ circulars / 
guidelines including 
specific clause) 

Deviations Observations/ 
Remarks of the 
Practicing Company 
Secretary 

Management 
Reply in respect 
of the various 
observations 
related to the 
SEBI (LODR) 
Regulations 
2015 

1. Regulation 33 of the SEBI 
(Listing Obligations and 

Non-Submission 
of Audited 

Company haven’t 
filed the Audited 

Due to resigning 
of the existing 



37 
 

Disclosure Requirements) 
Regulations, 2015 

Financial Results 
as on 31st March, 
2023 

Financial Results for 
the year ended 31st 
March, 2023. 

Statutory 
Auditor, delay in 
submission of 
audited financial 
results for the 
year ended 31st 
March 2023  

2. Disclosures in pursuant of 
Regulation 31(4) of SEBI 
(SAST) Regulations, 2011.  

Company has not 
filed with stock 
exchange annual 
disclosures with 
respect to shares 
encumbered by 
promoters or by 
persons acting in 
concert with him 

Non-Submission of 
Annual Disclosures as 
per Regulation 31(4) 
of SEBI (SAST) 
Regulations, 2011. 

We will take 
care the 
compliances, 
so that the 
same will not 
occur in future. 

3. Regulation 15 of the SEBI 
(Listing Obligations and 
Disclosure Requirements) 
Regulations, 2015  

As on 31st 
March, 2022, 
company’s paid 
up capital is Rs. 
300.01 Lacs 
and Net worth 
is Rs.10730.23 
Lacs. As per 
Regulation 
15(2) the 
compliance 
with the 
corporate 
governance 
provisions as 
specified in 
regulations17, 
50[17A,] 18, 
19, 20, 21,22, 
23, 24, 
51[24A,] 25, 
26, 27 and 
clauses (b) to 
(i)52[and (t)] of 
sub-regulation 
(2) of 
regulation46 
and para C , D 
and E of 
Schedule V 
shall not apply, 
in respect of -
(a) 53[a]  listed 
entity having 
paid up equity 

As per our opinion, 
the net worth is 
exceeding the 
exemption limit, 
therefore, As per 
Regulation 15(2) the 
compliance with the 
corporate governance 
provisions as specified 
in regulations17, 
50[17A,] 18, 19, 20, 
21,22, 23, 24, 
51[24A,] 25, 26, 27 
and clauses (b) to 
(i)52 [and (t)] of sub-
regulation (2) of 
regulation 46 and 
para C , D and E of 
Schedule V becomes 
applicable on the 
company.  
However, company 
secretary has started 
compliances from 
quarter ended 31st 
Marc, 2023 onwards. 

The company has 
already informed 
the MSEI in the 
last year April 
2022, regarding 
the Non 
applicability of 
the provisions of 
Regulations15 of 
SEBI (LODR) 
Regulations 2015 
along with the 
enclosures of 
necessary 
certificate 
received from 
M/s Pradeep 
Debnath & Co 
(Practicing 
Company 
Secretary). Later 
on, the company 
has complied the 
provisions of SEBI 
(LODR) as per 
request from 
MSEI. 
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share capital 
not exceeding 
rupees  ten  
crore and net 
worth not 
exceeding 
rupees twenty 
five crore , as 
on the last day 
of the previous 
financial year. 
As net worth is 
exceeding the 
exemption 
limit, therefore, 
regulation 
becomes 
applicable on 
the company.  

4. As per Regulation 38 of 
SEBI (LODR) Regulations, 
2015  

As per the 
shareholding 
pattern 
submitted by 
the company on 
the stock 
exchange in 
which it 
mentioned 
promoter’s 
shareholding as 
60.40% and 
public 
shareholding is 
39.60%, 
however, Public 
shareholding 
includes 4 
shareholders 
namely khemka 
leasing private 
limited holding 
16.15%, 
Khemka 
Packaging 
private Limited 
as 6.67%, 
Khemka 
Knitwear 
Private Limited 
holding 0.32% 
and  Ginni 

As per Regulation 38 
of SEBI (LODR) 
Regulations, 2015 the 
listed entity shall 
comply with the 
minimum public 
shareholding 
requirements 
specified in Rule 19 
(2) and Rule 19 A of 
the Securities 
Contracts (Regulation) 
Rules, 1957 in the 
manner as specified 
by the board from 
time to time. Further, 
Rule 19 A of the 
Securities Contracts 
(Regulation) Rules, 
1957 prescribes that a 
listed entity must 
have at least 25 per 
cent of public 
shareholding, that is, 
anyone other than a 
promoter. However, 
in KCL Limited 
promoter 
shareholding exceeds 
75% which means the 
public shareholding is 
less than 25% which is 

The company has 
replied in detailed 
about the 
Regulations 38 of 
SEBI (LODR) 
Regulations 2015 
vide letter dated 
03.04.2023 
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Packaging 
Private Limited 
holding 4.46 %. 
During the 
audit conducted 
by us, we 
observed that 
the promoters 
of these 4 
entities are 
same as KCL 
Limited 
Promoters.  
 
As per the 
Regulation 2 
(pp) (iv) (A) of 
SEBI (ICDR), 
Regulations, 
2018 in case of 
promoter is an 
individual:  
Anybody 
corporate in 
which twenty 
per cent or 
more of the 
equity share 
capital is held 
by the promoter 
or an immediate 
relative of the 
promoter or a 
firm or HUF in 
which promoter 
or any one or 
more of their 
relative is a 
member, 
Hence, these 4 
entities shall be 
mentioned in 
promoters & 
promoters’ 
group in KCL 
Limited also. 
Further, after 
including these 
4 entities in 
promoters’ 
group, the 

the contravention of 
abovementioned 
provisions. 
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promoter’s 
shareholding 
exceeds 75%. 
 

 
Internal Auditor: 
Pursuant to the provision of Section 134 of companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, M.L Bhansali & Co. is 
being appointed as an Internal Auditor of the Company for the financial year 2022-23. 
 
12. LISTING OF SECURITIES 
The Company is listed on the MSEI and is regular in paying the annual listing fee to the stock 
exchange. 
13. MEETINGS OF THE BOARD AND OTHER COMMITTEES: 
 
Meetings of the Board 
During the year, the Board of Directors met 9 (Nine) times during the financial year 2022-23 
including adjourned meeting, the details of which are given below in the tabular form of this 
Annual Report. The maximum interval between any two meetings did not exceed 120 days. 
 
The Board held nine meetings during the period ended on 31st March, 2023 i.e., on (i) 08th 
April 2022, (ii) 07th May 2022, (iii) 30thMay 2022, (Adjourned 07th June 2022) (iv) 14thJune 2022, 
(v) 05thAugust, 2022, (vi) 27th August 2022, (vii) 08th September 2022, (viii) 14th November 2022, 
(viiii) 14th February 2023 
 
Attendance at the meetings of the Board during the financial year ended 31st March 2023 was 
as follows: 
 

Name of the Director Category 
No. of 

meetings 
held 

No. of 
meetings 
attended 

Mr. Rajeev Khemka 
Executive Director cum 
CFO 

9 9 

Mr. Sanjeev Khemka Executive Director  9 7 
Mr. Ashish Khemka Executive Director  9 9 
Mr. Deeptanshu Khemka Executive Director  9 9 

Mrs. Chandra Kala 
Khemka 

Woman Director cum 
Non-executive and 
non-independent 
Director 

9 

1 

Mr. Sanjeev Jain Independent Director 9 0 
Mr. Amarjit Kochhar Independent Director 9 5 
Mr. Salil Narang Independent Director 9 7 

 
Other Committee 
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The following Committees constituted by the Board function according to their respective 
roles and defined scope:  
 

 Audit Committee 
 Nomination & Remuneration Committee 
 Stakeholders Relationship Committee. 
 Corporate Social Responsibility Committee 

 
Details of composition, terms of reference and number of meetings held for respective 
committees are given in the Report on Corporate Governance. During the year under review, 
all recommendations made by the various committees have been accepted by the Board. 
 
14. DECLARATION BY INDEPENDENT DIRECTORS: 

 
The Company has received declaration from independent directors of the Company 
confirming that they meet the criteria of independence as prescribed both under the 
Companies Act, 2013 and SEBI (LODR) Regulations, 2015. 
 
15. POLICY ON DIRECTORS' APPOINTMENT AND REMUNERATION 
 
The current policy is to have an appropriate combination of executive and independent 
directors to maintain the independence of the Board. As on 31st March 2023, the Board 
consisted of 7 members, three of whom was Executive Directors and three were Independent 
Directors and one is Woman cum Non-Executive cum Non-Independent Director. The Board 
will annually evaluate the need for change in its composition and size. The policy of the 
Company on directors' appointment and remuneration, including criteria for determining 
qualifications, positive attributes, independence of a director and other matters provided 
under Section 178(3) of the Companies Act, 2013, adopted by the Board. The remuneration 
paid to the directors is as per the terms of the companies act 2013 and accordingly as per the 
recommendations of the Nomination and Remuneration committee of the Company. 
 
16. BOARD EVALUATION 
 
Pursuant to the provisions of the Companies Act, 2013 and SEBI (LODR) Regulations, 2015, 
Independent Directors at their meeting held in the financial year 2022-23 and without the 
participation of the Non-independent Directors and Management, considered/evaluated the 
Boards’ performance, Performance of the appointed Chairman of the meeting and other Non-
independent Directors. SEBI (LODR) Regulations, 2015 mandates that the Board shall monitor 
and review the Board evaluation framework. The Companies Act, 2013 states that a formal 
annual evaluation needs to be made by the Board of its own performance and that of its 
committees and individual directors. The Schedule IV of the Companies Act, 2013 states that 
the performance evaluation of independent directors shall be done by the Board of Directors, 
excluding the director being evaluated. The evaluation of all the directors and the Board as a 
whole was conducted based on the criteria and framework adopted by the Board. 
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17. RISK MANAGEMENT 
 

The Board takes responsibility for the overall process of risk management throughout the 
organization. Through an Enterprise Risk Management programme, our business units and 
corporate functions address risks through an institutionalized approach aligned to our 
objectives. This is facilitated by corporate finance. The Business risk is managed through 
cross-functional involvement and communication across businesses. The results of the risk 
assessment are presented to the senior management. 
18. PUBLIC DEPOSITS 
 
During the period, and as per the audited standalone and consolidated financial statements, 
the company has not received any public deposits. 
 
19. BUSINESS RESPONSIBILITY REPORT (BRR) 

 
Securities Exchange Board of India (SEBI) vide circular CIR/CFD/DIL/8/2012 dated August 
13, 2012 has mandated the inclusion of BRR as part of the Annual Report for the top 100 listed 
entities. In view of the requirements specified, the Company is not mandated for the 
providing the BRR and hence do not form part of this Report. 
 
20. MANAGEMENT DISCUSSION AND ANALYSIS REPORT 
 
Management Discussion and Analysis Report as stipulated under Regulation 34(3) read with 
Schedule-V of the SEBI (LODR) Regulations, 2015 is presented in a separate section in this 
Annual Report. 
 
21. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN 

EXCHANGE EARNINGS AND OUTGO 
 

The details of conservation of energy, technology absorption, foreign exchange earnings and 
outgo are as follows: 
 
(A) Conservation of energy: N.A. 

(i) The steps taken or impact on conservation of energy; 
(ii) The steps taken by the Company for utilizing alternate sources of energy; 
(iii) The capital investment on energy conservation equipment’s; 

 
(B) Technology absorption: N.A. 

(i) the efforts made towards technology absorption; 
(ii) the benefits derived like product improvement, cost reduction, product development or 

import substitution; 
(iii) In case of imported technology (imported during the last three years reckoned from the 

beginning of the financial year:- 
(a) the details of technology imported; 
(b) the year of import; 
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(c) whether the technology been fully absorbed; 
(d) if not fully absorbed, areas where absorption has not taken place, and the reasons 
thereof; and 

(iv) the expenditure incurred on Research and Development.  
 
(C) Foreign exchange earnings and Outgo: 

The Company had no foreign exchange earnings and outgo during the financial year 
 
22. WHOLE TIME DIRECTOR & CFO AND FINANCE MANAGER CERTIFICATION 

 
As required under Regulation 17(8) of the SEBI (LODR) Regulations, 2015, the Whole Time 
Director & CFO and Finance Manager’s Certification is at Annexure-II. 
 
23. MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL 

POSITION OF THE COMPANY 
 

There have been no material changes and commitments affecting the financial position of the 
Company between the end of the financial year and date of this report. There has been no 
change in the nature of business or any activity of business of the Company 
 

24. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES 
 
During the year under review, a wholly owned subsidiary company was incorporated namely 
M/s KCL Paper Mill Private Limited, owned by M/s KCL Limited on dated 21.04.2021. 
However, due to unavoidable circumstances, the company has not commenced any business 
operations in the subsidiary company for the period ended 31.03.2023. 
 
25. TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND 

PROTECTION FUND 
 
The provisions of Section 125(2) of the Companies Act, 2013 do not apply as there was no 
dividend declared and paid in previous years. 
 

26. STATEMENT IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROL 
WITH REFERENCE TO THE FINANCIAL STATEMENTS 

 
According to Section 134(5) of the Companies Act, 2013, the term “Internal Financial Control 
(IFC)” means the policies and procedures adopted by the Company for ensuring the orderly 
and efficient conduct of its business, including adherence to the Company’s policies, 
safeguarding of its assets, prevention and detection of frauds and errors, accuracy and 
completeness of the accounting records and timely preparation of reliable financial 
information. The Company has adequate internal control procedures commensurate with the 
size, scale and complexity of its operations. 
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27. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 
186 OF THE COMPANIES ACT, 2013 

 
The details of Loans and Investments and guarantees covered under the provisions of Section 
186 of the Act are given in the Notes to the Financial Statements forming part of Annual 
Report. 
 

28. CONTRACTS AND ARRANGEMENTS WITH RELATED PARTIES 
 
During the year, the Company had not entered into any contract/ arrangement / transaction 
with related parties which could be considered material in accordance with the policy of the 
Company on materiality of related party transactions or which is required to be reported in 
Form No. AOC-2 in terms of Section 134(3)(h) read with Section 188 of the Act and Rule 8(2) of 
the Companies (Accounts) Rules, 2014 and the same is attached to this report. (Annexure III). 
 
All the contracts / arrangements / transactions entered by the Company during the financial 
year with related parties were in its ordinary course of business and on an arm’s length basis. 
Your directors draw attention of the Members to Note 45 (a) & (b) of Notes on Accounts to the 
financial statement which sets out related party disclosures. 
 
There were no transactions of material nature with Directors/ Promoters or any related entity, 
which will have any potential conflict with the interests of the Company at large. 
 
29. PARTICULARS OF EMPLOYEES 

 
PARTICULARS OF EMPLOYEES AS PER RULE 5(2) OF COMPANIES (APPOINTMENT 
AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014: 
 
As regards information under Rule 5(2) of the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014, we have to state as under: - 
 
(a) That none of the employees, if employed throughout the financial year, was in receipt of 
remuneration for that year, which in the aggregate was not less than INR 1,02,00,000 (one 
crore and two lakh rupees);NIL 
 
(b) That none of the employees, if employed for a part of the financial year, was in receipt of 
remuneration for any part of that year, at a rate which in the aggregate was not less than INR 
8,50,000 per month (eight lakh and fifty thousand rupees per month);NIL 
 
(c) That none of the employees, if employed throughout the financial year or part thereof, was 
in receipt of remuneration in that year which, in the aggregate, or as the case may be, at a rate 
which, in the aggregate, is in excess of that drawn by the managing director or whole-time 
director or manager and holds by himself or along with his spouse and dependent children, 
not less than two percent of the equity shares of the company.NIL 

 
30. THE SEXUAL HARASSMENT OF WOMEN AT THE WORKPLACE (PREVENTION, 

PROHIBITION & REDRESSAL) ACT, 2013 
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In order to prevent sexual harassment of women at work place a new act “The Sexual 
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013” has 
been notified on 9th December, 2013. Under the said Act every company is required to set up 
an Internal Complaints Committee to look into complaints relating to sexual harassment at 
work place of any women employee. 

31. CORPORATE SOCIAL RESPONSIBILITY [CSR]: 
 
In accordance with the provisions of section 135 of the Companies Act, 2013 and the rules 
made thereunder, your Company has constituted Corporate Social Responsibility Committee 
of Directors. The role of the Committee is to review CSR activities of the Company 
periodically and recommend to the Board amount of expenditure to be spent on CSR 
annually.  
 
The detailed report on CSR activities carried out by the Company during FY 2022-23 is 
annexed to this report as Annexure IV.  
 

S.No Name of the Committee Member/Director Designation 

1 Mr. Rajeev Khemka, Director Chairman 

2 Mr. Sanjeev Khemka Member 

3 Mr. Salil Narang, Independent Director Independent Director 

 

During the year 2022-23, the Company had identified certain projects/activities on which the 
CSR expenditure for the financial year 2022-23 was made. The activities included promoting 
health care including preventive health care, facilities for senior citizens and measures for 
reducing inequalities faced by socially and economically backward groups, animal welfare 
etc. Details about the CSR policy and initiatives taken by the Company during the year are 
available on your company’s website www.kcl.co.in 

32. SIGNIFICANT AND MATERIAL ORDERS PASSED BY REGULATORS: 
 
There are no significant and material order passed by the regulators or Courts or Tribunal’s 
Impacting the going concern status of our Company and its operation in future. 
 
33. VIGIL MECHANISM / WHISTLE BLOWER POLICY 

 
The Company believes in the conduct of the affairs of its constituents in a fair and transparent 
manner by adopting the highest standards of professionalism, honesty, integrity and ethical 
behavior. Pursuant to Section 177(9) and (10) of the Companies Act 2013 and Regulation 22 of 
the Listing Regulations, the company has formulated Whistle Blower Policy for vigil 
mechanism of directors and employees to report to the management instances of unethical 
behavior, actual or suspected, fraud or violation of the Company’s code of conduct or ethics 
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policy. The vigil mechanism provides a mechanism for employees of the Company to 
approach the Chairperson of the Audit Committee of the Company for redressal. No person 
has been denied access to the Chairperson of the Audit Committee. The policy of vigil 
mechanism is available on the Company’s website athttp://www.kcl.co.in  

34. STATEMENT ON OTHER COMPLIANCES 
 

Your director 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: 
a. Details relating to deposits covered under Chapter V of the Act. 
b. Issue of equity shares with differential voting rights as to dividend, voting or otherwise; 
c. Issue of shares (including sweat equity shares and employees’ stock options schemes) to 

employees of the Company. 
d. Neither the Managing Director nor any of the Whole-time Directors of the Company 

receive any remuneration or commission from any of its subsidiaries; 
e. Fraud reported by the Auditors to the Audit Committee or the Board of Directors of the 

Company; 
f. Scheme of provision of money for the purchase of its own shares by employees or by 

trustees for the benefit of employees; 
g. Payment of remuneration or commission from any of its holding or subsidiary companies 

to the Managing Director of the Company; 
h. Issue of debentures/bonds/warrants/any other convertible securities. 
i. Details of any application filed for Corporate Insolvency under Corporate Insolvency 

Resolution Process under the Insolvency and Bankruptcy Code, 2016. 
j. Instance of one-time settlement with any Bank or Financial Institution. 
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Annexure ‘A’ to the Board’s Report 

  
Annexure-A 

 
SECRETARIAL AUDIT REPORT  

FOR THE FINANCIAL YEAR ENDED 31/03/2023 
 

To, 
The Members, 
KCL LIMITED, 
E-292, SARITA VIHAR,  
NEW DELHI-110044 
 
We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and 
the adherence to good corporate practices by KCL Limited (hereinafter called the Company). 
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the 
corporate conducts/statutory compliances and expressing my opinion thereon. 
 

Based on our verification of the KCL Limited 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, 2023 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 KCL Limited for the financial year ended on 31st March, 2023, 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’) and the 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’):- 

 
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) 
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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 labor 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, 2015 entered 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: -. 
 

(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. No Compliance Requirement 

(Regulations/ circulars / guidelines 
including specific clause) 

Deviations Observations/ 
Remarks of the 
Practicing Company 
Secretary 

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

Non-Submission of Audited 
Financial Results as on 31st 
March, 2023 

Company haven’t 
filed the Audited 
Financial Results 
for the year ended 
31st March, 2023. 

2. Disclosures in pursuant of 
Regulation 31(4) of SEBI (SAST) 
Regulations, 2011.  

Company has not filed with 
stock exchange annual 
disclosures with respect to 
shares encumbered by 
promoters or by persons 
acting in concert with him 

Non-Submission of 
Annual Disclosures as 
per Regulation 31(4) 
of SEBI (SAST) 
Regulations, 2011. 
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3. Regulation 15 of the SEBI (Listing 
Obligations and Disclosure 
Requirements) Regulations, 2015  

As on 31st March, 2022, 
company’s paid up capital 
is Rs. 300.01 Lacs and Net 
worth is Rs.10730.23 Lacs. 
As per Regulation 15(2) 
the compliance with the 
corporate governance 
provisions as specified in 
regulations17, 50[17A,] 18, 
19, 20, 21,22, 23, 24, 
51[24A,] 25, 26, 27 and 
clauses (b) to (i)52[and (t)] 
of sub-regulation (2) of 
regulation46 and para C , 
D and E of Schedule V 
shall not apply, in respect 
of -(a) 53[a]  listed entity 
having paid up equity share 
capital not exceeding 
rupees  ten  crore and net 
worth not exceeding rupees 
twenty five crore , as on 
the last day of the previous 
financial year. As net 
worth is exceeding the 
exemption limit, therefore, 
regulation becomes 
applicable on the company.  

As per our opinion, 
the net worth is 
exceeding the 
exemption limit, 
therefore, As per 
Regulation 15(2) the 
compliance with the 
corporate 
governance 
provisions as 
specified in 
regulations17, 
50[17A,] 18, 19, 20, 
21,22, 23, 24, 
51[24A,] 25, 26, 27 
and clauses (b) to 
(i)52 [and (t)] of sub-
regulation (2) of 
regulation 46 and 
para C , D and E of 
Schedule V becomes 
applicable on the 
company.  
However, company 
secretary has started 
compliances from 
quarter ended 31st 
Marc, 2023 onwards. 

4. As per Regulation 38 of SEBI (LODR) 
Regulations, 2015  

As per the shareholding 
pattern submitted by the 
company on the stock 
exchange in which it 
mentioned promoter’s 
shareholding as 60.40% 
and public shareholding is 
39.60%, however, Public 
shareholding includes 4 
shareholders namely 
khemka leasing private 
limited holding 16.15%, 
Khemka Packaging private 
Limited as 6.67%, Khemka 
Knitwear Private Limited 
holding 0.32% and 
 Ginni Packaging 
Private Limited holding 
4.46 %. During the audit 
conducted by us, we 
observed that the 
promoters of these 4 
entities are same as KCL 

As per Regulation 38 
of SEBI (LODR) 
Regulations, 2015 
the listed entity shall 
comply with the 
minimum public 
shareholding 
requirements 
specified in Rule 19 
(2) and Rule 19 A of 
the Securities 
Contracts 
(Regulation) Rules, 
1957 in the manner 
as specified by the 
board from time to 
time. Further, Rule 
19 A of the Securities 
Contracts 
(Regulation) Rules, 
1957 prescribes that 
a listed entity must 
have at least 25 per 
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Limited Promoters.  
 
As per the Regulation 2 
(pp) (iv) (A) of SEBI 
(ICDR), Regulations, 2018 
in case of promoter is an 
individual:  
Anybody corporate in 
which twenty per cent or 
more of the equity share 
capital is held by the 
promoter or an immediate 
relative of the promoter or 
a firm or HUF in which 
promoter or any one or 
more of their relative is a 
member, Hence, these 4 
entities shall be mentioned 
in promoters & promoters’ 
group in KCL Limited 
also. Further, after 
including these 4 entities in 
promoters’ group, the 
promoter’s shareholding 
exceeds 75%. 
 

cent of public 
shareholding, that is, 
anyone other than a 
promoter. However, 
in KCL Limited 
promoter 
shareholding exceeds 
75% which means 
the public 
shareholding is less 
than 25% which is 
the contravention of 
abovementioned 
provisions. 

  

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

During the period under review, the Company has generally complied with the provisions of the Act, 
Rules, Regulations, Guidelines, etc. mentioned above except to the extent as mentioned below: 

1. During the period under review, Company has wrongly filed E-form DPT-3 showing no advances from 
customers whereas there is an advance from customers in Financial Statements (refer Note No. 27). 
 

2. During the period under review, we have observed that Mr. Sanjeev Jain is covered under the 
definition of relatives as per Section 2 (77) of the Companies Act 2013 read with related rules issued 
thereon including any statutory modification, amendment thereof as may issue from time to time, 
therefore still are shown as independent directors in the company master data which is 
contravention of Section 149 (6) of the Companies Act 2013. 
 

3. Mr. Sanjeev Jain having DIN: 00011248 was appointed as an Additional Director in the company with 
effect from 10th September, 2019, he was regularized in FY 2020-21 however the E-form DIR-12 is yet 
to filed. 
 

4. Mr. Amarjit Kochhar having DIN: 08645111 was appointed as an Additional Director in the company 
with effect from 30th June, 2021, later on the Board has appointed him again as an Additional 
Director in the category of Independent Director w.e.f 07.06.2022, and he was also regularized in the 
F/Y 2021-22, however the E-form DIR-12 is yet to be filed. 



51 
 

5. During the period under review, we observed that Ms. Chandra Kala Khemka (DIN: 00103255), has 
attained the age of 75 years in March 2022 but company has not passed the Special Resolution as 
per Regulation 17(A) of SEBI (LODR) Regulations, 2015.  
 

6. During the period under review Company is not in compliance with Section 197 of Companies Act, 
2013 read with applicable rules as Company is paying managerial remuneration beyond the limits 
without taking prior approval from shareholders. 
 

7. During the period under review, Company has not filed CSR-2 for the F/Y 2021-22 as per Section 135 
of the Companies Act, 2013.  

 
We further report 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 days in advance, and a system exists 
for seeking and obtaining further information and clarifications on the agenda items before the 
meeting and for meaningful participation at the meeting. 
 

All decisions 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 the Company 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. 
 
 

 
 
 
 
 
 
 
Date:  
Place: New Delhi 
UDIN:  
 

           For M/s Vikas Verma & Associates 
            Company Secretaries 

            (FRN: P2012DE081400) 
 
 
 

            Vikas Kumar Verma 
            Managing Partner 

            Membership No. F9192 
            CP No. 10786  
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Annexure-A 

To, 
 
The Members, 
KCL LIMITED, 
E-292, SARITA VIHAR,  
NEW DELHI-110044 
 

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

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

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

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

IV. Wherever required, we have obtained the management representations about the compliance of 
laws, rules and regulations and happening of events etc. 

V. The Compliance of provisions of corporate and other applicable laws, rules, regulations & 
standards is the responsibility of the management. Our examination was limited to the 
verification of procedure on test basis. 

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

 
 
 
 
 
 
Date:   
Place: New Delhi 
UDIN:  
 

For M/s Vikas Verma & Associates 
Company Secretaries 

(FRN: P2012DE081400) 
 

 
Vikas Kumar Verma 

Managing Partner 
  Membership No. F9192 

                                                                CP No. 10786 
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Annexure-II 
 

Certificate from the Whole Time Director & CFO and DGM Finance 
[As required under Regulation 17(8) of the SEBI (LODR) Regulations, 2015] 

 
We, Mr. Rajeev Khemka, Whole Time Director & CFO and Mrs. Amrit Bhatnagar, DGM Finance of 
M/s KCL Limited, certify that: 
 
1. We have reviewed financial statements and the cash flow statement for the period and that to 

the best of our knowledge and belief:  
a. these statements do not contain any materially untrue statement or omit any material fact 

or contain statements that might be misleading; 
b. these statements give a true and fair view of the Company’s affairs and of the results of 

operations and cash flow. The financial statements have been prepared in conformity, in 
all material respects, with the existing generally accepted accounting principles including 
accounting standards, applicable laws and regulations. 
 

2. To the best of our knowledge and belief, no transactions were entered into by the Company 
during the year that is fraudulent, illegal or violates the Company’s code of conduct. 
 

3. We accept overall responsibility for the Company’s internal control system for financial 
reporting. This is monitored by the internal audit function, which encompasses the examination 
and evaluation of its adequacy and effectiveness. Internal audit interacts with all levels of 
Management and statutory auditors, and reports significant issues to the Audit Committee of 
the Board. The Auditors’ and the Audit Committee are apprised of any corrective action taken 
with regard to significant deficiencies and material weaknesses. 

 
4. We have indicated to the Auditors’ and Audit Committee, if any:  

a. significant changes in internal control and overall financial reporting during the period; 
b. significant changes in accounting policies during the period; 
c. instances of significant fraud of which we have become aware of and which involve 

Management or employees, who have significant role in the Company’s internal control 
system over financial reporting. However, during the period there were no such changes 
or instances. 

 
  

 
Date:  
Place: 

Rajeev Khemka 
Whole Time Director & CFO 

DIN: 00103260 

Amrit Bhatnagar 
DGM Finance 
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Annexure III 

FORM NO. AOC-2 

(Pursuant to Clause(h) of Sub-Section (3) of Section 134 of the Act and Rule8(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 arm’s length transactions under third proviso thereto: 

 
1. Details of contracts or arrangements or transactions not at arm’s length basis: 
 
M/s KCL Limited has not entered into any contract or arrangement or transaction with its 
related parties which is not at arm’s length basis during financial year2022-23. 

 
2. Details of material contracts or arrangements or transactions at arm’s length basis: 
 
M/s KCL Limited has entered into contract or arrangement or transaction with its related 
parties which is at arm’s length basis during financial year2022-23 are as follows: 

Name of Related 
Party and Nature 
of Relationship 

Nature of 
contracts/ 
arrangement/ 
transactions 

Duration of 
contracts/ 
arrangement/ 
transactions 

Salient terms of 
contracts/ 
arrangements/ 
transactions 
including the 
value, if any 

Date(s) of 
approval by the 
Board/Committ

ee, if any 

Amount 
paid as 
advance, 
if any 

Mrs. Chander Kala 
Khemka 

Rent Paid As per 
Contract 

26,40,000  Nil 

Mr. Ashish Khemka Rent Paid As per 
Agreement  

1,80,000  Nil 

Mrs. Vandana 
Khemka, W/o 
Rajeev Khemka 

Rent Paid As per 
Agreement  

1,80,000  Nil 

Mrs. Vandana 
Khemka, W/o 
Sanjeev Khemka 

Rent Paid As per 
Agreement  

1,80,000  Nil 

      
 

 
Date:  
Place: 

Rajeev Khemka 
Executive Director & CFO 

DIN: 00103260 
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Declaration on Code of Conduct 
[As required under Regulation 34(3) of the SEBI (LODR) Regulations, 2015] 

 
This is to confirm that the Board has laid down a Code of Conduct for all Board members and 
senior management personnel of the Company. It is further confirmed that all directors and senior 
management personnel of the Company have affirmed compliance with the Code of Conduct of the 
Company for the financial year ended 31stMarch 2023, as envisaged in Regulation 34(3) of SEBI 
(LODR) Regulations, 2015. 
 
 
 
Date: 
Place: 

Rajeev Khemka 
Whole Time Director& CFO 

DIN: 00103260 
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ANNEXURE-IV 

ANNUAL REPORT ON CSR ACTIVITIES  

1.  A brief outline of the company: 
 
We strive to be a socially responsible Company and strongly believe in development which is 
beneficial for the society at large. Through the CSR program, the Company sets the goal of reaching 
a global balance that integrates human, environmental and community resources. By means of 
integrating and embedding CSR into its business operation and participating proactively in CSR 
initiatives, the Company intends to contribute continuously to the global sustainable development. 
The objective of this Policy is to set guiding principles for carrying out CSR activities by the 
Company and also to set up process of execution, implementation and monitoring of the CSR 
activities to be undertaken by the Company. 
 

2. Composition of CSR committee as on March 31st 2023: 
 

2. Average net profit of the company for last three financial years for the purpose of computation of 
CSR – Rs 8.53 Cr. 

3. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): Rs.17.07 Lacs 
 

4. Details of CSR spent during the financial year: 
 

(a) Total amount to be spent for the financial year as per Section 135 of the Companies act 2013: 
Rs.23.35 Lacs 

(b) Amount unspent: Nil 
(c) Manner in which the amount spent during the financial year: Attached 

 
5. In case the company has failed to spend the two per cent of the average net profit of the last three 

financial years or any part thereof, the company shall provide the reasons for not spending the 
amount in its Board report. Not Applicable as the Company spent more than the desired amount. 

 
6. A responsibility statement of the CSR committee that the implementation and monitoring of CSR 

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

 

S.no Name Position Designation 

01 Mr. Rajeev 
Khemka 

Chairman Promoter/Executive Director 

02 Mr. Sanjeev 
Khemka 

Member Member 

03 Mr. Salil Narang Member Independent/Non-Executive Director 
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Point 5(c): Manner in which the amount spent during the financial year is detailed below: 

S. 
No 

CSR 
Project or 
Activity 
Identified 

Sector in 
which the 
Project is 
covered 

Projects or 
Programme
s (Local area 
or other) 

Amount 
outlay 
(Budget) 
project 
or 
program
s wise 
(Rs) 

Amount 
Spent on 
the 
projects or 
program
mes Sub 
Heads 

Cumulative 
expenditure 
upto the 
reporting 
period (Rs) 

Amount 
Spent: 
Direct or 
through 
impleme
nting 
agency 

1 Khemka 
Charitabl
e Trust 

Charitable 
Activities 
(Promoting 
education, 
health care 
and 
environme
ntal 
sustainaibil
ity 

Faridabad 23.35 
lacs 

Direct 
Expenditu
re 

23.35 lacs Direct 

 

 

     

                     (Rajeev Khemka)                                                                   
                Chairman CSR Committee                                               
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MANAGEMENT DISCUSSION AND ANALYSIS 

a) Industry Structure and 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, automotives, FMCG 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) Opportunities and threats: 
 

KCL Limited is one of the leading and largest companies 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) Segment wise Performance: 
Company operations are focused in two primary Business Segments; 

1. Packaging Products: Engaged in manufacturing of Corrugated boxes, Duplex boards & Printed 
Cartons situated at different locations. 
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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) Risk and Concerns: 
Huge investment on automatized machinery and R&D setup 

Competitive prices 

Adoption of latest quality processes and supply chains 

Food Products is a new Fine, which need more Publicity and Marketing. 

e) Future 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) Internal control systems and their adequacy: 
 

The audit committee periodically reviews internal control system, which are designated to ensure 
that the overhead 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) Human resources/ industrial relations and Employee Base: 
 

The company, with total employee strength of 550 approx. as of year-end 2022-23, 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. 

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 
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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) Discussion on financial performance with respect to operational performance: 
 

The Key features of the Company’s Financial performance for the year ended 31st March, 2023 
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) Cautionary Statements 
 
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 maybe 
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) Acknowledgement 
 
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. 
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ATTENDANCE SLIP 

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 fortieth Annual General Meeting of the Company be held on 
Saturday, the 30th day of September, 2023, at 11:00 A.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.  
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Form No. MGT - 11 
Proxy form 

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

KCL LIMITED 
L74899DL1983PLC068008 

E-292, SARITA VIHAR, NEW DELHI DL 110044 
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 
40th Annual General Meeting of the Company, to be held on Saturday, 30th day of 
September 2023 at 11:00 a.m. at E-292, Sarita Vihar, New Delhi - 110044, and at any 
adjournment thereof in respect of such resolutions as are indicated below: 
 

ORDINARY BUSINESS: 
 
Item 1: To receive, consider and adopt 
 
A The Audited Standalone Financial Statements of the Company for the financial year 
ended March 31, 2023 and the reports of the Board of Directors and Auditors thereon and 
in this regard to consider and if thought fit, to pass the following resolution as an Ordinary 
Resolution: 
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“RESOLVED THAT the audited standalone financial statements of the Company for the 
financial year ended 31st March 2023 and the reports of the Board of Directors and Auditors 
thereon as circulated to the Members, be and are hereby considered and adopted.” 

 
B The Audited Consolidated Financial Statements of the Company for the financial year 
ended March 31, 2023 together with the Report of the Auditors thereon and in this regard 
to consider and if thought fit, to pass the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT the Audited Consolidated Financial Statements of the Company for the 
financial year ended 31st March 2023together with the Report of the Auditors thereon as 
circulated to the Members, be and are hereby considered and adopted.” 
 
Item 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 re-appointment and in this 
regard to consider and if thought fit, to pass the following resolution as an Ordinary 
Resolution: 
 
“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable 
provisions of the Companies Act, 2013, Mr. Rajeev Khemka, Whole time Director, who retires 
by rotation at this meeting and being eligible for re-appointment, be and is hereby re-
appointed as a Director of the Company, liable to retire by rotation.” 
 
Item 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 re-appointment 
and in this regard to consider and if thought fit, to pass the following resolution as an 
Ordinary Resolution: 

 
“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable 
provisions of the Companies Act, 2013, Mr. Deeptanshu Khemka, Whole time Director who 
retires by rotation at this meeting and being eligible for re-appointment, be and is hereby re-
appointed as a Director of the Company, liable to retire by rotation.” 

 
SPECIAL BUSINESS: 

 
Item 4. Appointment of Statutory Auditor to fill casual vacancy 
 
To appoint statutory auditor of the company and to fix their remuneration and if thought fit, 
to pass with or without modification(s), the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT Subject to the provisions of Section pursuant to section 139, 142 and other 
applicable provisions of the Companies Act, 2013 read with the Companies (Audit & Auditors) 
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being 
in force) and pursuant to the recommendation of the Audit Committee and Board of Directors 
of the Company, M/s Jagdish Chand & Co., Chartered Accountants (Firm Registration No. 
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000129N), be and are hereby appointed as Statutory Auditor of the Company, to fill the casual 
vacancy caused by the resignation of M/s Deepanshu Goel & Associates, Chartered 
Accountant. 

 
RESOLVED FURTHER THATM/s Jagdish Chand & Co., Chartered Accountants, be and are 
hereby appointed as Statutory Auditors of the Company to hold the office from July 14th 2023, 
until the conclusion of the 40th Annual General Meeting of the company, at such remuneration 
plus applicable taxes, and out of pocket expenses, as may be determined and recommended by 
the Audit committee in consultation with the Auditors and duly approved by the Board of 
Directors of the Company.” 

 
Item 5. Appointment of Statutory Auditor 
 
To appoint statutory auditor of the company and to fix their remuneration and if thought fit, 
to pass with or without modification(s), the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT Subject to the provisions of Section pursuant to section 139, 142 of the 
Companies Act, 2013 read with the Companies (Audit & Auditors) Rules, 2014 and other 
applicable provisions, if any, M/s Jagdish Chand & Co., Chartered Accountants (Firm 
Registration No. 000129N), be and are hereby appointed as Statutory Auditor of the Company, 
to hold the office from the conclusion of 40th Annual General Meeting, for a single term of 5 
(five) years at such remuneration plus applicable taxes and out of pocket expenses, as may be 
determined and recommended by the Audit Committee in consultation with the Auditors and 
duly approved by the Board of Directors of the company. 

 
RESOLVED FURTHER THAT Mr. Rajeev Khemka, Executive Director cum CFO and Mr. 
Ashish Khemka, Executive Director be and are hereby severally authorized to do all such acts, 
deeds and things to give effect to this resolution.” 
 
Item No: 6 
 
To Approve Continuation of directorship of Mrs. Chander Kala Khemka (DIN: 00103355) as 
a Non-Executive Non-Independent Director Beyond the Age of 75 Yearsin terms of 
Regulation 17(1A) of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and in this regard, pass the following 
Resolution as a Special Resolution: 

 
“RESOLVED THAT pursuant to Regulation 17(1A) of the Securities and Exchange Board of 
India (Listing Obligations and Disclosures Requirements) Regulations, 2015 and other 
applicable provisions of the Companies Act, 2013 read with Rules made thereunder (including 
any amendments thereto or re-enactment thereof, for the time being in force) (hereinafter 
collectively referred to as the “Applicable Laws”) approval of the members of the company be 
and is hereby accorded to the continuation of directorship of Mrs. Chander Kala Khemka (DIN: 
00103260) as Non-executive Non- Independent Director of the Company beyond the age of 75 
years. 
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RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby 
severally authorized to do all such acts and take all such steps as may be necessary, proper or 
expedient to give effect to this resolution." 
 
Item No: 7 To appoint Mr. Amrish Aggarwal (DIN: 07631515) as an Independent Director of 
the Company 
To consider and, if thought fit, to pass with or without modification(s) the following 
resolution as Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 149, 152, and other applicable 
provisions of Companies Act, 2013, the rules made thereunder read with Schedule IV of the Act 
and Securities and Exchange Board of India (Listing Obligations Disclosure Requirements) 
Regulations, 2015 (including any statutory modifications or re-enactment thereof for the time 
being in force) and the Companies (Appointment and Qualification of Directors) Rules, 2014, as 
amended from time to time, and in accordance with the recommendation of Nomination and 
Remuneration Committee, Mr. Amrish Aggarwal (DIN: 07631515), who was appointed as an 
Additional Director of the Company in the category of Independent Director with effect from 
04th September,2023, be and is hereby appointed as an Independent Director, for a term of 5 
(five) consecutive years to hold office from the conclusion of this (40th) Annual General 
Meeting (‘AGM’) till the conclusion of the forty fifth (45th) AGM, not liable to retire by rotation. 

 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such 
steps and do all such acts, deeds, matters and things as may be considered necessary, proper 
and expedient to give effect to this Resolution.” 
 
Item No: 8 Appointment of Mrs. Vandana Khemka, W/o Mr. Rajeev Khemka (DIN 02479295) 
as a Woman Director and Non-Executive Non-Independent Director  
 
To consider and if thought fit, to pass the following Resolution as a Special Resolution:  
 
RESOLVED that pursuant to the provisions of Section 152, 160 and other applicable provisions, 
if any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and 
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), Mrs. Vandana Khemka (DIN: 02479295), who 
was appointed as an Additional Director (in the category of woman Director and Non-
Executive and Non-Independent) w.e.f. September 04, 2023 and who holds office as such upto 
the date of this ensuing Annual General Meeting and in respect of whom the Company has 
received a notice in writing from a Member under Section 160 of the Act proposing her 
candidature as a Director, be and is hereby appointed as a Woman Director in the category of 
(Non-Executive and Non Independent) Director of the Company to hold office for a period of 
five consecutive years up to 03rd September, 2028, not liable to retire by rotation. 
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RESOLVED FURTHER that the Board of Directors of the Company, be and is hereby 
authorized to do all such acts, deeds, matters and things as may be considered necessary, 
desirable or expedient to give effect to this Resolution. 
 
Item 9: Increase in the remuneration payable to Mr. Vardaan Khemka being related party, 
holding office or place of Profit in the Company and in this regard to pass the following 
resolution as an Ordinary Resolution: 
 

RESOLVED THAT pursuant to the provisions of Section 188(1) (f) and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”), read with the Companies (Meetings of 
Board and its Powers) Rules, 2014 and SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (including any modification(s) or re-enactment thereof), consent of the 
Members of the Company be and is hereby accorded to Mr. Vardaan Khemka, Related party, to 
hold an office or place of profit in the Company and increase in his remuneration to the 
maximum of ₹ 60 Lacs p.a. over and above last salary drawn in the Company (presently last 
salary drawn is Rs. 2 lakhs Per Month) for a period of three year effective from April 01, 2023, 
to March 31, 2026, plus Other Perquisites including company’s contribution to provident fund, 
bonus and leave travel concession in accordance with the rules of the Company and in 
accordance with the provisions of the Act as may be agreed to between the Board of Directors 
and Mr. Vardaan Khemka. 
 

RESOLVED FURTHER THAT the Board of Directors and / or any Committee thereof be and is 
hereby authorised to settle any question, difficulty or doubts that may arise and to do all such 
acts, deeds and things as may be necessary, usual, proper or expedient in this regard.” 
 
Item 10: Increase in the remuneration payable to Mr. Sanjeev Khemka being related party, 
holding office or place of Profit in the Company and in this regard to pass the following 
resolution as an Ordinary Resolution: 
 

RESOLVED THAT pursuant to the provisions of Section 188(1) (f) and other applicable 
provisions, if any, of the Companies Act, 2013 (“Act”), read with the Companies (Meetings of 
Board and its Powers) Rules, 2014 and SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (including any modification(s) or re-enactment thereof), consent of the 
Members of the Company be and is hereby accorded to Mr. Sanjeev Khemka, Related party, to 
hold an office or place of profit in the Company and increase in his remuneration to the 
maximum of ₹ 84 Lacs p.a. over and above last salary drawn in the Company (presently last 
salary drawn is Rs. 3.25 lakhs Per Month) for a period of three year effective from October 01, 
2023, to September 30, 2026, plus Other Perquisites including company’s contribution to 
provident fund, bonus and leave travel concession in accordance with the rules of the 
Company and in accordance with the provisions of the Act as may be agreed to between the 
Board of Directors and Mr. Sanjeev Khemka. 
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RESOLVED FURTHER THAT the Board of Directors and / or any Committee thereof be and is 
hereby authorised to settle any question, difficulty or doubts that may arise and to do all such 
acts, deeds and things as may be necessary, usual, proper or expedient in this regard.” 
 
Item 11: To Approve the revised payment of Remuneration to Mr. Rajeev Khemka, (DIN: 
00103260), Executive Director cum CFO of the Company 
 
To consider and if thought fit, to pass with or without modification(s), the following resolutions 
as a Special Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and 
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any 
statutory modification(s) or re-enactment(s) thereof, for the time being in force), approval of the 
members be and is hereby accorded to payment of such revised remuneration to Mr. Rajeev 
Khemka, (DIN: 00103260), WTD cum CFO, for the period from October 1, 2023 for a period of 
three years up to 30th September 2026 as set out in the statement annexed to the Notice 
convening this Meeting with the liberty to the Board of Directors (hereinafter referred to as “the 
Board” which term shall be deemed to include any Committee of the Board constituted to 
exercise its powers, including the powers conferred by this resolution) to alter and vary the said 
terms and conditions of appointment and / or remuneration, subject to the same not exceeding 
the limits specified under Schedule V to the Companies Act, 2013 or any statutory 
modification(s) or re-enactment thereof;  

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to do all acts and take all such steps as may be necessary, proper or expedient to 
give effect to this resolution 

Item 12: To Approve the revised payment of Remuneration to Mr. Ashish Khemka, (DIN: 
00103321), Executive Director of the Company 
 
To consider and if thought fit, to pass with or without modification(s), the following resolutions 
as a Special Resolution: 

 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and 
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any 
statutory modification(s) or re-enactment(s) thereof, for the time being in force), approval of the 
members be and is hereby accorded to payment of such revised remuneration to Mr. Ashish 
Khemka, (DIN: 00103321), WTD, for the period from October 1, 2023 for a period of three years 
upto 30th September 2026 as set out in the statement annexed to the Notice convening this  
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Meeting with the liberty to the Board of Directors (hereinafter referred to as “the Board” which 
term shall be deemed to include any Committee of the Board constituted to exercise its powers, 
including the powers conferred by this resolution) to alter and vary the said terms and 
conditions of appointment and / or remuneration, subject to the same not exceeding the limits 
specified under Schedule V to the Companies Act, 2013 or any statutory modification(s) or re-
enactment thereof;  

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to do all acts and take all such steps as may be necessary, proper or expedient to 
give effect to this resolution 

Item 13: To Approve the revised payment of Remuneration to Mr. Deeptanshu Khemka, 
(DIN: 07484360), Executive Director of the Company 
To consider and if thought fit, to pass with or without modification(s), the following resolutions 
as a Special Resolution: 
“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and 
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies 
Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory 
modification(s) or re-enactment(s) thereof, for the time being in force), approval of the members 
be and is hereby accorded to payment of such revised remuneration to Mr. Deeptanshu 
Khemka, (DIN: 07484360), WTD, for the period from October 1, 2023 for a period of three years 
upto 30th September 2026 as set out in the statement annexed to the Notice convening this 
Meeting with the liberty to the Board of Directors (hereinafter referred to as “the Board” which 
term shall be deemed to include any Committee of the Board constituted to exercise its powers, 
including the powers conferred by this resolution) to alter and vary the said terms and 
conditions of appointment and / or remuneration, subject to the same not exceeding the limits 
specified under Schedule V to the Companies Act, 2013 or any statutory modification(s) or re-
enactment thereof;  

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorized to do all acts and take all such steps as may be necessary, proper or expedient to 
give effect to this resolution 
 
Signed this ……………… day of ……………….. 2023 

  
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.  

Affix 
Revenue 

Stamp 


