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NOTICE

Notice is hereby given that the 34th Annual General Meeting of KCL Limited (CIN:

L74899DL1983PLC068008) will be held on Thursday, September 28th 2017 at 01.00 P.M

at the Registered Office of the company Situated at E-292, Sarita Vihar, New Delhi -

110044 to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2017,

statement of Profit and Loss for the year ended on that date and the Reports of the

Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Rajeev Khemka (holding DIN No: 00103260),

who retires by rotation, and being eligible offers himself for reappointment.

3. To appoint a Director in place of Mr. Deeptanshu Khemka (holding DIN No:

07484360), who retires by rotation, and being eligible offers himself for

reappointment.

4. To consider and if thought fit, to pass with or without modification(s), the following

resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 139 and other applicable provisions if any of

the Act and the Rules made there under (including any statutory modification(s) or

re-enactment thereof for the time being in force), M/s Rohit Baid & Co., Chartered

Accountants, Faridabad, bearing Firm Registration No 031122N with Institute of

Chartered Accountant of India be and is hereby appointed as the Statutory Auditor

of the Company to hold office from the conclusion of the Annual General Meeting

for the financial year 17-18 to the conclusion of this Annual General Meeting till the

conclusion of next sixth Annual General Meeting, subject to ratification by the

Shareholders at every subsequent Annual General Meeting and to authorize the

Board of Directors of the company to fix their remuneration.”.

RESOLVED FURTHER THAT Mr. Rajeev Khemka, Director & CFO of the Company be

and is hereby authorized to do all such actions as may be required to give effect to

the aforesaid resolution.
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By Order of the Board

For KCL LIMITED

SD/-

Date: 05th Sept. 2017 (Amit Aggarwal)

Place: Faridabad Company Secretary

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY

NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT OF PROXY IN

ORDER TO BE EFFECTIVE SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF

THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE MEETING. BLANK PROXY

FORM IS GIVEN IN THE ANNUAL REPORT.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING 50

(FIFTY) AND HOLDING IN THE AGGREGATE NOT MORE THAN 10% OF THE TOTAL

SHARE CAPITAL OF THE COMPANY. A MEMBER HOLDING MORE THAN 10% OF THE

TOTAL SHARE CAPITAL OF THE COMPANY MAY APPOINT A SINGLE PERSON AS

PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER PERSON

OR SHAREHOLDER.

2. Corporate Members intending to send their authorized representative(s) to attend

the meeting are requested to send a certified copy of Board Resolution

authorizing their representative(s) to attend and vote on their behalf at the

meeting.

3. The Instrument appointing the proxy, duly completed shall be deposited at the

Company’s registered office address not less than 48 hours before the

commencement of the meeting. A proxy form for the AGM is enclosed.

4. In case of joint holders attending the Meeting, the Member whose name appears

as the first holder in the order of names as per the Register of Members of the

Company will be entitled to vote.

5. The Register of Members and Share Transfer Books of the Company remain

closed from Thursday 21st -27th September, 2017 for the purpose of AGM.

6. Relevant documents referred to in the accompanying Notice and statutory

registers are open for inspection by the Members at the Company’s Registered
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Office on all working days between 14:00 -16:00 hrs up to the date of the

meeting and will be available for inspection at the AGM.

7. Members seeking any information with regard to the Accounts are requested to

write to the Company at an early date, so as to enable the Management to keep

the information ready at the meeting.

8. The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate

Governance” by allowing paperless compliances by the companies and has

issued circulars stating that service of notice/documents including Annual Report

can be sent by e-mail to its members. To support this green initiative of the

Government in full measure, members are requested to register their e-mail

addresses in respect of electronic holdings with the Depository through their

concerned Depository Participants.

9. In terms of Section 152 of the Act, Mr. Rajeev Khemka and Mr. Deeptanshu

Khemka, Directors, retire by rotation at the Meeting and being eligible, offer

themselves for reappointment. The Nomination and Remuneration Committee of

the Board of Directors and the Board of Directors of the Company recommend

their respective re-appointments.

10. Mr. Rajeev Khemka and Mr. Deeptanshu Khemka are interested in the Ordinary

Resolutions set out at Item Nos. 2 and 3 respectively, of the Notice with regard to

their re-appointment. Mr. Ashish Khemka Director, being related to Mr. Rajeev

Khemka may be deemed to be interested in the resolution set out at Item No. 2

of the Notice. Mr. Sanjeev Khemka & Rajeev Khemka, Director, being related to

Mr. Deeptanshu Khemka may be deemed to be interested in the resolution set

out at Item No. 3 of the Notice. Save and except the above, none of the Directors

/ Key Managerial Personnel of the Company / their relatives are, in any way,

concerned or interested, financially or otherwise, in the Ordinary Business set

out under Item Nos. 1 to 4 of the Notice

11. Details of Directors retiring by rotation / seeking appointment / re-appointment

at the ensuing Meeting are provided in the “Annexure A” to the Notice pursuant

to the provisions of (i) the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 and (ii) Secretarial

Standard on General Meetings (“SS-2”), issued by the Institute of Company

Secretaries of India.

12. The Route map and landmark are enclosed with this notice.

13. The Notice of the AGM along with the Annual Report 2016-17 is being sent by

electronic mode to those Members whose e-mail addresses are registered with

the Company/Depositories, unless any Member has requested for a physical copy



KCL LIMITED

(Formerly Known as Khemka Containers Limited)

7

of the same. For Members who have not registered their e-mail addresses,

physical copies are being sent by the permitted mode.

14. In compliance with the provisions of Section 108 of the Companies Act, 2013 and

the Rules framed thereunder and Regulation 44 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, the Members are provided with

the facility to cast their vote electronically, through the e-voting services

provided by NSDL, on all the resolutions set forth in this Notice. In order to

enable its Members, who do not have the access to e-voting facility to send their

assent or dissent in writing in respect of the resolutions as set out in this Notice,

the Company is enclosing a Ballot Form with the Notice. Instructions for Ballot

Form are given at the back of the said form and instructions for e-voting are

given here in below. Resolution(s) passed by Members through Ballot Forms or

e-voting is / are deemed to have been passed as if they have been passed at the

AGM.

15. Members may also note that the Notice of the 34th AGM and the Annual Report

2016-17 will be available on the Company’s website, http://www.kcl.co.in. The

physical copies of the documents will also be available at the Company’s

Corporate office for inspection during normal business hours on working days.

Members who require communication in physical form in addition to

e-communication, or have any other queries, may write to us at: Plot No 297,

Sector-24 Faridabad, Haryana.

16. Additional information, pursuant to Regulation 36 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, in respect of the directors

seeking appointment / re-appointment at the AGM, is furnished as annexure to

the Notice. The directors have furnished consent / declaration for their

appointment / re-appointment as required under the Companies Act, 2013 and

the Rules thereunder.

17. Mr. Vikas Kumar Verma, Partner, M/s. Vikas Verma & Associates, Practicing

Company Secretaries (Membership No. FCS .9192, has been appointed as the

Scrutinizer to scrutinize the voting and remote e-voting process (including the

Ballot Form received from the Members who do not have access to the e-voting

process) in a fair and transparent manner.

18. The Members who have cast their vote by remote e-voting or by ballot form prior

to the meeting may also attend the meeting but shall not be entitled to cast their

vote again.

19. The facility for voting, either through electronic voting system or ballot or polling

paper shall also be made available at the meeting and Members attending the
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meeting who have not already cast their vote by remote e-voting or by ballot

form shall be able to exercise their right at the meeting.

20. Members can opt for only one mode of voting, i.e., either by Ballot Form or

e-voting. In case Members cast their votes through both the modes, voting done

by e-voting shall prevail and votes cast through Ballot Form shall be treated as

invalid.

21. A member who has not received the Postal Ballot Form may request the

Company for a duplicate form. The Postal Ballot Form/duplicate Postal Ballot

Form duly completed in all respects, enclosed in self addressed, postage pre-paid

envelop should reach the Scrutinizer before 05.00 P.M. on 27th September, 2017.

The Postal Ballot received after the said date will be treated as not having been

received.

The instructions for e-voting through electronic means are as under-

I. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule

20 of the Companies (Management and Administration) Rules, 2014 as amended

by the Companies (Management and Administration) Amendment Rules, 2015

and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements),

Regulations, 2015, the Company is pleased to provide members facility to

exercise their right to vote on resolutions proposed to be considered at the

Annual General Meeting (AGM) by electronic means and the business may be

transacted through e-Voting Services. The facility of casting the votes by the

members using an electronic voting system from a place other than venue of the

AGM (“remote e-voting”) will be provided by National Securities Depository

Limited (NSDL).

II. The facility for voting through ballot paper shall be made available at the AGM

and the members attending the meeting who have not cast their vote by remote

e-voting shall be able to exercise their right at the meeting through ballot paper.

III. The members who have cast their vote by remote e-voting prior to the AGM may

also attend the AGM but shall not be entitled to cast their vote again.

IV. The remote e-voting period commences on 25th September, 2017 (9:00 am) and

ends on 27th September, 2017 (5:00 pm). During this period members’ of the

Company, holding shares either in physical form or in dematerialized form, as on

the cut-off date of 21st September, 2017, may cast their vote by remote

e-voting. The remote e-voting module shall be disabled by NSDL for voting

thereafter. Once the vote on a resolution is cast by the member, the member

shall not be allowed to change it subsequently.
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V. The process and manner for remote e-voting are as under:

A. In case a Member receives an email from NSDL [for members whose email IDs

are registered with the Company/Depository Participants(s)] :

(i) Open email and open PDF file viz; “remote e-voting.pdf” with your

Client ID or Folio No. as password. The said PDF file contains your user

ID and password/PIN for remote e-voting. Please note that the

password is an initial password. If you are already registered with NSDL

for e-Voting then you can use your existing user ID and password.

(ii) Launch internet browser by typing the following URL:

https://www.evoting.nsdl.com/

(iii) Click on Shareholder - Login

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

(v) Password change menu appears. Change the password/PIN with new

password of your choice with minimum 8 digits/characters or

combination thereof. Note new password. It is strongly recommended

not to share your password with any other person and take utmost

care to keep your password confidential.

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

Voting Cycles.

(vii) Select “EVEN” of “M/s KCL Limited”.

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

(ix) Cast your vote by selecting appropriate option and click on “Submit”

and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast successfully” will be

displayed.

(xi) Once you have voted on the resolution, you will not be allowed to

modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)

are required to send scanned copy (PDF/JPG Format) of the relevant
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Board Resolution/ Authority letter etc. together with attested

specimen signature of the duly authorized signatory(ies) who are

authorized to vote, to the Scrutinizer through e-mail to

vikasverma@vvanda.com with a copy marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of AGM [for

members whose email IDs are not registered with the

Company/Depository Participants(s) or requesting physical copy] :

(i) Initial password is provided as below/at the bottom of the

Attendance Slip for the AGM:

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

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

vote.

VI. In case of any queries, you may refer the Frequently Asked Questions (FAQs)

for Members and remote e-voting user manual for Members available at

the downloads section of www.evoting.nsdl.com or call on toll free no.:

1800-222-990.

VII. If you are already registered with NSDL for remote e-voting then you can use

your existing user ID and password/PIN for casting your vote.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User

Details/Password?” or “Physical User Reset Password?” option available on

www.evoting.nsdl.com.

In case Shareholders are holding shares in demat mode, USER-ID is the

combination of (DPID+ClientID).

In case Shareholders are holding shares in physical mode, USER-ID is the

combination of (Even No+Folio No).

VIII. You can also update your mobile number and e-mail id in the user profile

details of the folio which may be used for sending future

communication(s).

IX. The voting rights of members shall be in proportion to their shares of the

paid up equity share capital of the Company as on the cut-off date of 21st

September 2017.

X. Any person, who acquires shares of the Company and become member of

the Company after dispatch of the notice and holding shares as of the
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cut-off date i.e. 21st September, 2017, may obtain the login ID and

password by sending a request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then

you can use your existing user ID and password for casting your vote. If

you forgot your password, you can reset your password by using “Forgot

User Details/Password?” or “Physical User Reset Password?” option

available on www.evoting.nsdl.com or contact NSDL at the following toll

free no.: 1800-222-990.

XI. A member may participate in the AGM even after exercising his right to

vote through remote e-voting but shall not be allowed to vote again at

the AGM.

XII. A person, whose name is recorded in the register of members or in the

register of beneficial owners maintained by the depositories as on the

cut-off date only shall be entitled to avail the facility of remote e-voting as

well as voting at the AGM through ballot paper.

XIII. Mr. Vikas Kumar Verma, Practicing Company Secretary (Membership No.

FCS: 9192) has been appointed as the Scrutinizer for providing facility to

the members of the Company to scrutinize the voting and remote

e-voting process in a fair and transparent manner.

XIV. The Chairman shall, at the AGM, at the end of discussion on the

resolutions on which voting is to be held, allow voting with the assistance

of scrutinizer, by use of “remote e-voting” or “Ballot Paper” or “Poling

Paper” for all those members who are present at the AGM but have not

cast their votes by availing the remote e-voting facility.

XV. The Scrutinizer shall after the conclusion of voting at the general meeting,

will first count the votes cast at the meeting and thereafter unblock the

votes cast through remote e-voting in the presence of at least two

witnesses not in the employment of the Company and shall make, not

later than three days of the conclusion of the AGM, a consolidated

scrutinizer’s report of the total votes cast in favour or against, if any, to

the Chairman or a person authorized by him in writing, who shall

countersign the same and declare the result of the voting forthwith.

XVI. The Results declared along with the report of the Scrutinizer shall be

placed on the website of the Company www.kcl.co.in and on the website

of NSDL immediately after the declaration of result by the Chairman or a



KCL LIMITED

(Formerly Known as Khemka Containers Limited)

12

person authorized by him in writing. The results shall also be immediately

forwarded to the Metropolitan Stock Exchange of India Limited, Mumbai.

Other Instructions:

• The voting rights of shareholders shall be in proportion to their shares of the

paid-up equity share capital of the Company as on the cut-off date of 21st

September, 2017.

• A person, whose name is recorded in the Register of Members or in the register of

beneficial owners maintained by the depositories as on the cut-off date, i.e. 21st

September, 2017, only shall be entitled to avail the facility of remote e-voting /

voting at AGM.

• Any person, who acquires shares and become Member of the Company after the

dispatch of the notice and holds shares as of the cut-off date i.e. 21st September,

2017 may obtain the login ID and password in the manner mentioned above.

However, if you are already registered with NSDL for remote e-voting then you can

use your existing user ID and password for casting your vote. If you forget your

password, you can reset your password by using “Forgot User Details / Password”

option available on www.evoting.nsdl.com.

• The remote e-voting period will commence on Monday, 25th September, 2017

(9.00 A.M.) and ends on Wednesday, 27th September, 2017 (5.00 P.M.). The

e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on

a resolution is cast by the Member, he/she shall not be allowed to change it

subsequently or cast the vote again.

• The Scrutinizer(s) shall immediately after the conclusion of voting at the Meeting,

count the votes cast at the Meeting and thereafter unblock the votes cast

through remote e-voting in the presence of at least 2 (two) witnesses not in the

employment of the Company. The Scrutinizer(s) shall submit a consolidated

Scrutinizers’ Report of the votes cast in favour or against, if any, not later than 3

(Three) days of conclusion of the Meeting to the Chairman or a person

authorized by him in writing who shall countersign the same. The Chairman or

any other person authorized by him in writing shall declare the results of the

voting forthwith.

• The Result declared along with the Scrutinizers’ Report shall be placed on the

Company’s website: www.kcl.co.in and on the website of NSDL immediately after

the results are declared by the Chairman or any other person authorized by him

and the Company shall, simultaneously, forward the results to the concerned

Stock exchange where its equity shares are listed.
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By Order of the Board

For KCL LIMITED

SD/-

Date: 05th September 2017 (Amit Aggarwal)

Place: Faridabad Company Secretary

Annexure-A

Details of Directors Retiring By Rotation/ Seeking Appointment/Re-Appointment At

The Ensuing Annual General Meeting

Name of Directors Rajeev Khemka Deeptanshu Khemka

Age 50 26

Qualifications B.Com B.tech from UK and MBA from

Mumbai

Experience (including

expertise in specific

functional area)/Brief

Resume

30 Years of vide

experience in Financial

matters and Production

4 years

Terms and Conditions

of Appointment

/Reappointment

As per the agreement As per the agreement

Remuneration last drawn

(including sitting fees, if

any)

325000 75000

Date of first

appointment on the Board

30/09/1985 08/03/2016

Shareholding in

the Company as on March

31, 2017

246325 12000

Relationship with other

Directors / Key

Managerial Personnel

Brother of Ashish Khemka Son of Rajeev Khemka.

Number of meetings of the

Board attended

during the year

15 (Fifteen) 15 (Fifteen)

Directorships of other

Boards as on March 31,

2017

Nil Nil

Membership /

Chairmanship of

Committees of other

Boards as on March

31, 2017

Member in CSR

Committee.

Nil
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DIRECTOR’S REPORT

To

The Members,

Your Directors have pleasure in presenting the 34th Annual Report of the Company together with

the Audited Accounts for the financial year ended on March 31, 2017.

1. FINANCIAL PERFORMANCE

The comparative financial position of the Company for the year under report and the previous

year is as follows in accordance with the provisions of the Companies Act, 2013 & rules made

thereon:

(Rs. In Lacs)

Particulars 31st March, 2017 31st March, 2016

Total Income 21747.53 19781.62

Less:- Expenditure 20321.54 18852.62

Profit Before Tax for the Year 1425.98 929.00

- Provision for Taxation 254.47 269.65

Profit After Tax for the Year 1171.51 659.35

2. STATE OF AFFAIRS OF THE COMPANY

The Company has undertaken expansion cum modernization of its operations & installed its new

unit at land allotted by Sri-city Private Limited, Located at DTZ, Plot no 900, Rosewood Drive,

Chittoor District, (Andhra Pradesh) for manufacturing of corrugated boxes on its automatic

imported plant, to serve its prospective clients in southern area of the country. The Company has

made major investment of about Rs.43.91 Crores on this unit up to 31.03.2017. The company

envisages to make further investment on this unit.

The other units of the company are performing well, in spite of the downfall in market and

increase in the input cost.

The overall performance of the company shows improved working results for the year under

consideration.

Subsidiary Companies, Joint Venture and Consolidated Financial Statements

During the period under review the Company does not have any Subsidiary.
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2. RESERVES

Your company has transferred profits of Rs. 6 Crore to General reserve.

3. DIVIDEND

The Directors, keeping into consideration the ever broadening horizon and further cash flow

requirements for repayment of term loans and additional working capital needs of the company

do not recommend any dividend for the financial year 2016-2017.

4. MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF

THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE

COMPANY TO WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT

No material changes and commitments affecting the financial position of the Company occurred

between the end of the financial year to which this financial statements relate and the date of

this Report.

5. CHANGES IN THE NATURE OF BUSINESS, IF ANY

There was no change in the nature of business of the Company during the financial year ended

March 31, 2017.

6. DETAILS OF DIRECTORS OR KEY MANAGERIAL PERSONNEL INCLUDING THOSE WHO WERE

APPOINTED OR HAVE RESIGNED DURING THE YEAR

Pursuant to the provisions of Section 152 of the Companies Act, 2013, Shri Rajeev Khemka,

Whole-time Director, is due to retire by rotation at the ensuing Annual General Meeting, and

being eligible, offers himself for re-appointment.

The details of Director being recommended for re-appointment as required under the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015 are contained in the

accompanying Notice convening the ensuing Annual General Meeting of the Company

Mr. Deeptanshu Khemka was appointed as an Additional Director of the Company on March 08th,

2016 and regularize in the meeting of shareholders held at September 30, 2016.

Appropriate Resolution(s) seeking your approval to the appointment/ re-appointment of

Directors are also included in the Notice.

7. NUMBER OF MEETINGS OF BOARD OF DIRECTORS

During the financial year 2016-2017, the Board of Directors of the Company, met (14) times on,

April 01st 2016, April 16th 2016, May 16th 2016, May 30th 2016, June 28th 2016, July 22nd 2016,

August 17th, 2016, September 05th 2016, September 19th 2016, September 30th 2016, October
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05th 2016, December 29th 2016, 14th February 2017.

8. DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(3)(c) of the Companies Act, 2013, the Board of Directors, to the best of

their knowledge and ability, hereby state and confirm that:

a) in the preparation of the annual accounts, the applicable accounting standards have been

followed along-with the proper explanation and there are no material departures;

b) the Directors had selected such accounting policies and applied them consistently and made

judgments and estimates that are reasonable and prudent so as to give a true and fair view of

the state of affairs of the company at the end of the Financial Year and of the profit and loss of

the company for that period;

c) the Directors had taken proper and sufficient care for the maintenance of adequate accounting

records in accordance with the provisions of this Act for safeguarding the assets of the company

and for preventing and detecting fraud and other irregularities;

d) the Directors had prepared the annual accounts on a going concern basis.

e) the internal financial controls to be followed by the Company were laid down and such internal

financial controls are adequate and operating effectively; and

f) the Directors had devised proper systems to ensure compliance with the provisions of all

applicable laws and that such systems were adequate and operating effectively.

9. DECLARATION BY INDEPENDENT DIRECTORS

All the Independent Directors have submitted their disclosures to the Board that they fulfill all

the requirements as stipulated in Section 149(6) of the Companies Act, 2013 so as to qualify

themselves to be appointed as Independent Directors under the provisions of the Companies Act,

2013 and the relevant rules.

10. NOMINATION AND REMUNERATION POLICY OF DIRECTORS, KEY MANAGERIAL PERSONNEL

AND OTHER EMPLOYEES

In adherence of section 178(1) of the Companies Act, 2013, the Board of Directors of the

Company in its Meeting held on 13th February 2017, approved a policy on directors’ appointment

and remuneration including criteria for determining qualifications, positive attributes,

independence of a director and other matters provided u/s 178(3), based on the

recommendations of the Nomination and Remuneration Committee. The broad parameters

covered under the Policy are – Company Philosophy, Guiding Principles, Nomination of Directors,

Remuneration of Directors, Nomination and Remuneration of the Key Managerial Personnel
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11. FORMAL ANNUAL EVALUATION

In line with the statutory requirements enshrined under the Companies Act, 2013 and the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Board carried out a

performance evaluation of itself, its Committees, the Chairman and each of the other Directors.

As in previous year, this was carried out on the basis of framework approved by the Nomination

and Remuneration Committee. The Committee had unanimously consented for an ‘in-house’

review built on suggestive parameters. Based on the suggestive parameters approved by the

Nomination and Remuneration Committee, the following evaluations were carried out:

� Review of Board as a whole by all the Members of the Board

� Review of all Board Committees by all the Members of the Board

� Review of Individual Directors by rest of the Board Members except the Director being

evaluated

12. EXTRACT OF THE ANNUAL RETURN

The extract of the Annual Return in Form No. MGT – 9 forms part of the Board’s Report and is

annexed herewith as ANNEXURE - I

13. AUDITORS

a) Statutory Auditors

The Statutory Auditors, M/s Borar & Associates Chartered Accountants, (FRN 003935N) will

retire at the ensuing Annual General Meeting scheduled to be held on Thursday, 28th September,

2017. The Board of Directors of the company in their meeting held on 30th June 2017 has

proposed to appoint M/s Rohit Baid & Co., Chartered Accountants (FRN 031122N), Faridabad as

Statutory Auditors of the Company to hold office for a tenure of 5 Years starting from the

conclusion of 34th Annual General Meeting of the company till conclusion of 39th Annual General

Meeting. In terms of provisions of Section 139(1) of the Companies Act, 2013, the appointment

of Statutory Auditors shall be placed for ratification at every Annual General Meeting.

Further, existing Statutory Auditors of the company M/s Borar & Associates, Chartered

Accountants have submitted their Report on the Accounts of the company for the accounting

year ended 31st March, 2017. Auditors’ Report is self explanatory and requires no comments.

b) Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with corresponding

Rules framed there under, M/s Vikas Verma & Associates were appointed as the Secretarial

Auditors of the Company to carry out the secretarial audit for the year ending March 31, 2017. A

Secretarial Audit Report given by the Secretarial Auditors in Form No. MR-3 is annexed with this

Report as ANNEXURE –II. There are no qualifications, reservations or adverse remarks made by

Secretarial Auditors in their Report.

14. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186
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During the financial year ended March 31, 2017, no Loans, Investment or guarantee u/s 186 of

the Companies Act, 2013 was made by the Company

15. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

The particulars of every contract and arrangement entered into by the Company with related

parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain

arm’s length transactions under third proviso thereto are disclosed in Form No. AOC-2 in

ANNEXURE – III and form part of this Report.

16. DETAILS RELATING TO DEPOSITS COVERED UNDER CHAPTER V OF THE ACT

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

17. CORPORATE GOVERNANCE

Pursuant to the provisions of Regulation 15(2) of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, compliance with the provisions of the Corporate Governance

are not applicable to the Companies having paid up equity share capital not exceeding Rs. 10

Crore and Net Worth not exceeding Rs. 25 Crore, as on the last day of previous financial year or

on the Companies listed on Stock Exchange.

In view of above, as per the latest Audited Financial Statement of the Company as at 31st March

2017, the paid-up Equity Share Capital and Net Worth of the Company does not exceed the

respective threshold limit of Rs. 10 Crore and Rs. 25 Crore, as aforesaid; hence compliance with

the provisions of the Corporate Governance are not applicable to the Company.

18. CORPORATE SOCIAL RESPONSIBILITY (CSR)

As part of its initiatives under “corporate social responsibility (CSR)”, the company has

contributed funds for the scheme of eradicating hunger & poverty, promotion of education. The

contributions in this regard have been made to the registered trusts & NGO’s which are

undertaking these schemes.

The Annual Report on CSR Activities is annexed herewith as : Annexure IV

19. INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY

The details in respect of internal financial control and their adequacy are included in the

Management Discussion & Analysis, which forms part of this report as Annexure- V.

20. AUDIT COMMITTEE

The Board of Directors of the Company has constituted Audit Committee u/s 177 of the

Companies Act,2013 consisting of 3 (Three) members Mr. Sunil Bansal Mr. Rahul Jain & Mrs.

Chandra Kala Khemka all of them being Independent Directors of the Company. Mr. Sunil Bansal

is the chairman of the audit committee.
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The Company Secretary acts as the secretary to the audit committee. The primary objective of

the audit committee is to monitor and provide an effective supervision of the Management's

financial reporting process, to ensure accurate and timely disclosures, with the highest levels of

transparency, integrity and quality of financial reporting. The audit committee oversees the work

carried out in the financial reporting process by the Management, the internal auditors and the

independent auditors, and notes the processes and safeguards employed by each of them. The

audit committee has the ultimate authority and responsibility to select, evaluate and, where

appropriate, replace the independent auditors in accordance with the law. All possible measures

must be taken by the audit committee to ensure the objectivity and independence of the

independent auditors.

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

21. AUDIT COMMITTEE ATTENDANCE

The audit committee held 4 (four) meetings during the year ended March 31, 2017. These were

held on 05/05/2016, 12/08/2016, 05/10/2016 & 13/02/2017. The attendance details of the

audit committee meetings are as follows:

Names Of Directors No. of Board Meeting held No. of meetings attended

Mr. Sunil Bansal 4 4

Mr. Rahul Jain 4 4

Mrs Chandra Kala Khemka 4 4

22. RISK MANAGEMENT POLICY

The Board of the Company has formed a risk management committee to frame, implement and

monitor the risk management policy for the Company. The committee is responsible for

reviewing the risk management plan and ensuring its effectiveness. The audit committee has

additional oversight in the area of financial risks and controls. Major risks identified by the

businesses and functions are systematically addressed through mitigating actions on a

continuing basis. The development and implementation of risk management policy has been

covered in the corporate governance report, which forms part of this report.

23. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR

TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN

FUTURE

There was no significant and material order passed by the regulators or courts or tribunals

impacting the going concern status and Company’s operations in future.

24. CREDIT RATINGS

During the year under review CRISIL, A SEBI, RBI & NSIC registered credit rating agency in India,

has assigned Bank rating BBB for Long-term bank facilities and the Outlook of which is Stable

regarding timely servicing of financial obligations and A3+ for Short-term bank facilities.
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25. LISTING OF SECURITIES

During the year the shares of the Company got listed on the "Metropolitan Stock Exchange of

India Limited" (MSEI). Subsequent to the notification of the SEBI (Listing Obligations and

Disclosure Requirements) Regulations, 2015 (Listing Regulations). During the year, the Company

has entered into “Uniform Listing Agreement” with the Stock Exchanges for listing of its

securities, namely, "Metropolitan Stock Exchange of India Limited" in order to carry out a

novation of the erstwhile Listing Agreement. The listing fee for the year 2016-17 has been paid

to the credit of the Stock Exchanges.

26. CONSERVATION OF ENERGY, TECHNOLOGICAL ABSORPTION AND FOREIGN EXCHANGE OUTGO

Conservation Of Energy:

1) The company has taken several effective steps to consumption of the electrical units.

2) The company is engaged in manufacturing of corrugated boxes and printed duplex board

cartons & breakfast cereals, which don’t fall in the schedule of industries requiring information

specified in the prescribed form. Hence the details of energy conservation have not been

furnished.

Technology absorption, adaption and innovation:

The company has adopted latest technologies, processes, designs and machineries to

manufacture Quality packaging products & breakfast cereals.

Research and Development (R&D):

The company has in house research and development facilities.

Foreign exchange earnings and outgo:

Foreign exchange earnings and outgo 2016-17 2015-16

Earning for value of exports on F.O.B

basis

NIL NIL

Expenditure in foreign currency :

a) Raw Material 96052991 113800587.9

b) Repairs & Maintenance(P&M) 1932905 1167235.04

c) Capital Goods 262856156 52944727

d) Traveling Expenses 6879903 9610319

27. Particulars of employees

Information as per Section 134 of the Companies Act, 2013 read with Companies (Particulars of

Employees) Amendment Rules, 2011 are given in the statement which from a part of this report.
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However as per the provisions of section 136 of the Companies Act, 2013, the report and

accounts are being sent to all shareholders of the Company excluding the aforesaid information.

Any shareholder interested in obtaining a copy of the particulars may write to the Company's

Registered Office.

28. MANAGEMENT DISCUSSION AND ANALYSIS

Management discussion and Analysis Report for the year under review, as stipulated under

Regulation 34 of the Listing Agreement, 2015 with the stock exchanges is presented as a

separate section forming part of this report.

29. DISCLOSURE REQUIREMENTS

Your Directors state that no disclosure or reporting is required in respect of the following items

as there were no transactions on these items during the year under review:-

a. Details relating to deposits covered under Chapter V of the Act.

b. Issue of equity shares and differential rights as to dividend, voting or otherwise.

c. Issue of Shares (including sweat equity shares) to employees of the Company under any

scheme.

d. No significant or material orders were passed by the Regulators or Courts or Tribunals which

impact the going concern status and Company's operations in future.

e. Company does not have any subsidiary.

30. ACKNOWLDGEMENTS

Your Directors place on record their sincere appreciation of the services rendered by the

employees of the Company. They are grateful to shareholders, bankers, depositors, customers

and vendors of the company for their continued valued support. The Directors look forward to a

bright future with confidence.

By the order of the board
Date: 30.06.2017

For KCL Limited
Place: Faridabad

Sd/-

(Shyam Sunder Khemka)

Managing Director

DIN - 00103387
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Annexure- I

FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

(as on financial year ended on March, 31, 2015)
[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company

(Management & Administration) Rules, 2014]

I. REGISTRATION & OTHER DETAILS:

i) CIN : L74899DL1983PLC068008

ii) Registration Date: 21/01/1983

iii) Name of the Company: KCL LIMITED

iv) Category/ Sub-category of the Company: Company Limited By Shares/ Indian

Non-Government Company

v) Address of the Registered office & contact details

E-292, Sarita Vihar, New Delhi-110044

E-mail: cs@kcl.co.in

Tel: 0120-2232417

vi) Whether listed company : Yes

vii) Name, Address & contact details of the Registrar & Transfer Agent, if any.

M/s Beetal Financial & Computer Services Pvt Ltd. ,

3rd Floor, 99 Madangir, BH-Local Shopping Complex,

Near Dada Harsukhdas Mandir, New Delhi-110062

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall

be stated.

Sl.

No.

Name & Description of

main products/services

NIC Code of the Product

/service

% to total turnover of the

company

01 Manufacturing of corrugated

boxes, duplex cartons and

other containers.

1702 95.56%

III. PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPANIES

Sl.

No

Name & Address

of the Company

CIN/GLN Holding/Subsidiary/

Associate

% of

Shares

Held

Applicable

Section

NIL

Continued….
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IV SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity)

Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year % change during the 

year

Demat Physical Total % of Total 

Shares

Demat Physical Total % of Total 

Shares

A. Promoters

(1) Indian

a) Individual/HUF 1186110 235800 1421910 47.40 1186110 235800 1421910 47.40 N/A N/A

b) Central Govt.or

 State Govt.

c) Bodies Corporates

d) Bank/FI

e) Any other 368600 21600 390200 13.00 368600 21600 390200 13.01 N/A N/A

SUB TOTAL:(A) (1) 1554710 257400 1812110 60.40 1554710 257400 1812110 60.41

(2) Foreign

a) NRI- Individuals N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

b) Other Individuals N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

c) Bodies Corp. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

d) Banks/FI N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

e) Any other… N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

SUB TOTAL (A) (2)

Total Shareholding of 

Promoter 

(A)= (A)(1)+(A)(2)

B. PUBLIC SHAREHOLDING

(1) Institutions

a) Mutual Funds N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

b) Banks/FI N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

C) Cenntral govt N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

d) State Govt. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

e) Venture Capital Fund N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

f) Insurance Companies N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

g) FIIS N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

h) Foreign Venture

 Capital Funds N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

i) Others (specify) N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

SUB TOTAL (B)(1):

(2) Non Institutions

a) Bodies corporates 1600 835800 837400 27.91 1600 835800 837400 27.91 N/A N/A

i) Indian N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

ii) Overseas N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

b) Individuals

i) Individual shareholders 

holding  nominal share 

capital upto Rs.1 lakhs 8100 66800 74900 2.50 8100 66800 74900 2.50 N/A N/A

ii) Individuals shareholders 

holding nominal share 

capital in excess of Rs. 1 

lakhs 275675 275675 9.19 275675 275675 9.19 N/A N/A

c) Others (specify)

Non Resident Indians

SUB TOTAL (B)(2): 9700 1178275 1187975 39.60 9700 1178275 1187975 39.60 N/A N/A

N/A N/A

Total Public Shareholding

(B)= (B)(1)+(B)(2) 9700 1178275 1187975 39.60 9700 1178275 1187975 39.60 N/A N/A

N/A N/A

C. Shares held by 

Custodian for 

GDRs & ADRs N/A N/A

N/A N/A

Grand Total (A+B+C) 1564410 1435675 3000085 39.60 1564410 1435675 3000085 39.60 N/A N/A
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(ii) SHARE HOLDING OF PROMOTERS

Sl No. Shareholders Name Shareholding at the 

begginning of the year

Shareholding at the 

end of the year

% change in 

share holding 

during the 

year

NO of shares % of total shares

 of the company

% of shares pledged

 encumbered to total 

shares

NO of shares % of total shares

 of the company

% of shares pledged

 encumbered to 

total shares

1 Mr.Shyam Sunder Khemka 526260 17.53 N/A 526260 17.53 N/A N/A

2 Mr. Sanjeev Khemka 264,875 8.83 N/A 264,875 8.83 N/A N/A

3 Mr. Rajeev Khemka 246325 8.21 N/A 246325 8.21 N/A N/A

4 Mr. Ashish Khemka 331350 11.04 N/A 331350 11.04 N/A N/A

5 Mrs Vandna Khemka 77,600 2.59 N/A 77,600 2.59 N/A N/A

6 Mrs Vandana Khemka 75,500 2.51 N/A 75,500 2.51 N/A N/A

7 Mrs Chander Kala Khemka 390,200 13.06 N/A 390,200 13.06 N/A N/A

Total 1912110 63.77 1912110 63.77

(iii) CHANGE IN PROMOTERS' SHAREHOLDING ( SPECIFY IF THERE IS NO CHANGE)

Sl. No. Share holding at the beginning of 

the Year

Cumulative Share holding during the 

year

No. of Shares % of total shares 

of the company

No of shares % of total 

shares of the 

company

At the beginning of the year 1912110 63.77 N/A N/A

Date wise increase/decrease in 

Promoters Share holding during 

the year specifying the reasons for 

increase/decrease (e.g. 

allotment/transfer/bonus/sweat 

equity etc) N/A N/A

At the end of the year 1912110 63.77

(iv) Shareholding Pattern of top ten Shareholders (other than Direcors, Promoters & Holders of GDRs & ADRs)

Sl. No Shareholding at the beginning of 

the year

Cumulative Shareholding end of the 

year

 Top 10 Shareholders No.of shares % of total shares 

of the company

No of shares % of total 

shares of the 

company

(v) Shareholding of Directors & KMP

Sl. No Shareholding at the end of the 

year

Cumulative Shareholding during the 

year

For Each of the Directors & KMP No.of shares % of total shares 

of the company

No of shares % of total 

shares of the 

company

At the beginning of the year 1912110 63.77 N/A N/A

Date wise increase/decrease in 

Promoters Share holding during 

the year specifying the reasons for 

increase/decrease (e.g. 

allotment/transfer/bonus/sweat 

equity etc) N/A N/A

At the end of the year 1912110 63.77%
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VII PENALTIES/PUNISHMENT/COMPPOUNDING OF OFFENCES

Type Section of 

the 

Companies 

Act

Brief 

Description

Details of 

Penalty/Punish

ment/Compou

nding fees 

imposed

Authority 

(RD/NCLT/

Court)

Appeall 

made if any 

(give details)

A.  COMPANY

Penalty N/A N/A N/A N/A N/A

Punishment N/A N/A N/A N/A N/A

Compounding N/A N/A N/A N/A N/A

B. DIRECTORS

Penalty N/A N/A N/A N/A N/A

Punishment N/A N/A N/A N/A N/A

Compounding N/A N/A N/A N/A N/A

C. OTHER OFFICERS IN DEFAULT

 

Penalty N/A N/A N/A N/A N/A

Punishment N/A N/A N/A N/A N/A

Compounding N/A N/A N/A N/A N/A
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Annexure-II
Form No. MR-3

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31/03/2017

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

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 accordingly, expressing my

opinion thereon.

Based on our inspection, verification of company’s books, papers, minute books, forms and

returns filed and other records maintained by the company and also the information

provided by the Company, its officers, agents and authorized representatives during the

conduct of Secretarial Audit, We hereby report that in our opinion, the company has, during

the audit period covering the financial year ended on 31st March, 2017 complied with the

statutory provisions listed hereunder and also that the Company has proper Board-processes

and compliance-mechanism in place to the extent, in the manner and subject to the

reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other

records maintained by KCL Limited (“the Company”) for the financial year ended on March 31,

2017 according to the provisions of:

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

(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) 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)
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Regulations, 2009; (No transaction has been recorded during the Audit Period)

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee

Stock Purchase Scheme) Guidelines, 1999; (No transaction has been recorded during the

Audit Period)

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

Regulations, 1993 regarding the Companies Act and dealing with client;

f) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;

(No transaction has been recorded during the Audit Period)

g) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; (No

transaction has been recorded during the Audit Period)

As informed to us the following other laws specifically applicable to the company as under and

as confirmed & declared by the management, the company has duly complied the same:-

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

laws

2. Employees State Insurance Act, 1948

3. Maternity Benefit Act, 1961

4. Payment Gratuity Act, 1972

5. Factories Act, 1949

6. Environmental Act, 1986 and its allied applicable laws

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

1. Secretarial Standard issued by The Institute of Company Secretaries of India.

2. The Listing Agreements/Regulations including the Securities and Exchange Board of India

(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:-

1. The Company has complied the Regulation 33 of SEBI (Listing Obligations And Disclosure

Requirements) Regulations, 2015. Further, Company has filed unaudited quarterly

financial results for quarter ended 31st December, 2016 on 13th June, 2017 i.e. beyond

45 days from the end of quarter.

2. The Company has not filled CHG-1 in respect of hypothecation for car loan amount to Rs.

90,00,000, Rs. 8,57,000 & Rs. 13,77,500 vide board resolutions dated 01st April, 2016,

16th April, 2016 & 19th September, 2016 respectively.
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3. Non Compliance of Section 185 of Companies Act, 2013 i.e. company has outstanding

loans / advances of Rs. 942.68 Lakhs to KCL Milk Products India Private Limited, in whom

the director is interested.

In respect to the other applicable laws specifically applicable to the Company, We have relied

on information / records / declaration produced/furnished by the Company during the course

of our audit and the reporting is limited to the extent.

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 there exist the system 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.

Thanking you,

For M/s. Vikas Verma & Associates

Company Secretaries

SD/-

Date: -30th June, 2017 Vikas Kumar Verma

Place:- New Delhi

CP No. 10786

Membership No. F9192
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Annexure- IV

FORM NO. AOC- 2

(Pursuant to Clause (h) of Sub-Section (3) of Section 134 of the Act and Rule 8(2) of the

Companies (Accounts) Rules, 2014
Form for disclosure of particulars of contracts / arrangements entered into by the company with

related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including

certain arms length transactions under third proviso thereto:

1. Details of contracts or arrangements or transactions not at arm’s length basis: KCL

Limited has not entered into any contract or arrangement or transaction with its related parties

which is not at arm’s length during financial year 2016-17.

2. Details of material contracts or arrangement or transactions at arm’s length basis:
KCL Limited has entered into the following contract or arrangement or transaction with its

related parties which is at arm’s length during financial year 2016-17

Name of

Related Party

and Nature of

Relationship

Nature of

contracts/

arrangeme

nt/

transaction

s

Duration of

contracts/

arrangement/

transactions

Salient terms of

contracts/

arrangements/

transactions

including the

value, if any

Date(s) of

approval

by the

Board, if

any

Amount

paid as

advance

, if any

FHS Rent Paid As per Contract 6,24,000 Nil

Wellness Foods

and KCL Milk

10. Purchases11. As per Contract 12. Nil 13. 14. Nil

15. Mr. Shyam

Sunder Khemka

and Mrs.

Chander Kala

Khemka

16. Rent Paid 17. As per Contract 18. 47,40,000 19. 20. Nil

By the order of the board

For KCL Limited
Place: Faridabad

Date: 30.06.2017 SD/-

(Rajeev Khemka)

Director

DIN: 00103260
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Annexure-IV
ANNUAL REPORT ON CSR ACTIVITIES

1. A brief outline of the company’s CSR policy, including overview of projects or programmes

proposed to be undertaken and a reference to the web-link to the CSR policy and projects or

programmes:

The Company’s CSR policy is aimed at demonstrating care for the community through its focus

on education & skill development, health & wellness and environmental sustainability including

biodiversity, energy & water conservation. Also embedded in this objective is support to the

disadvantaged/marginalized cross section of the society by providing opportunities to improve

their quality of life.

2. The composition of the CSR committee:

Sl. No. Name Designation

01 Mr. Rajeev Khemka Chairman

02 Mr. Sanjeev Khemka Member

03 Mr. Sunil Bansal Member

3. Average net profit of the company for last three financial years for the purpose of computation

of CSR - Rs.9.27 Cr.

4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): Rs.18.55 Lacs

5. Details of CSR spent during the financial year:

(a) Total amount to be spent for the financial year: Rs.18.55 Lacs

(b) Amount unspent: Rs.6.15 Lacs

(c) Manner in which the amount spent during the financial year: Attached

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

three financial years or any part thereof, the company shall provide the reasons for not

spending the amount in its Board report.

During the financial year 2016-17, the Company has carried over the unspent amount of Rs.6.15

Lacs under CSR Activities, which has been carried over to the next years. The company could not

spend the balance amount on account of looking for the appropriate projects for CSR Activities,

which has been reported in the Board of Directors Report.

7. 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.
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SD/- SD/-

Shyam Sunder Khemka Rajeev Khemka

Managing Director Chairman, CSR Committee

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

Programmes

(Local area

or other)

Amount

outlay

(Budget)

project or

programs

wise (Rs)

Amount

Spent on the

projects or

programmes

Sub Heads

Cumulative

expenditure

upto the

reporting

period (Rs)

Amount

Spent: Direct

or through

implementin

g agency

1 Faridabad

Industries

Associatio

n

Providing

Rickshaw to

disabled or in

rural areas

Bata

Chowk,

Faridabad

1,10,000/ Direct

Expenditure

1,10,000/ Direct

2 Delhi

Institute of

Higher

Education

Promoting

Education

Model

Town, New

Delhi

1,40,000/ Direct

Expenditure

1,40,000/ Direct

3 Khemka

Charitable

Trust

Charitable

Activities

Faridabad 9,90,000/ Direct

Expenditure

9,90,000/ Direct

Annexure-v
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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, automolives etc. Similarly food products more particularly

healthy food & Breakfast cereals have shown a very significant growth through the retail market

channels as such food products also having good market potentiality.

b) Opportunities and threats:

KCL Limited is one of the leading and largest company in Paper Packaging and Printing Industry in

the Northern India. It has provided remarkable packaging solutions to a wide range of industry

like: consumer durables, white goods, FMC, apparel and footwear, fresh produce, engineering

and auto components, etc.

We believe that the following aspects of our business will help us to sustain our growth and grow

even faster in the times to come,

� Packaging solution to the larger clients.

� Modern and latest packaging & food processing machineries.

� A range of healthy food products under the brand name "MURGINNS”,

Even with the consistent growth of packaging, printing & food industry, there are still some

difficulties faced by this industry;

� Rise in Input costs

� Lack of proper distribution channel

� More marketing moving online

� Competition with substitute forms of packaging international quality

� Rapidly changing technology in printing & packaging industry

� Very difficult to change taste of food products used by the customers

c) 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.

2. Food Products : Engaged in manufacturing of Food products (Wafer sticks & Extruded cereals
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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

•••• Ad0ption 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 over head levels are reduced to the minimum.

The Company’s internal financial control systems are commensurate with its size and the nature

of its operations. These have been designed to provide reasonable assurance with regard to

recording and providing reliable financial and operational information, complying with applicable

statutes, safeguarding assets from unauthorized use, executing transactions with proper

authorization and ensuring compliance of corporate policies.

The audit committee deliberated with the members of the management, considered the systems

as laid down and met the statutory auditors to ascertain, inter alia, their views on the internal

financial control systems. The audit committee satisfied itself of the adequacy and effectiveness

of the internal financial control system as laid down and kept the board of directors informed.

g) Human resources/ industrial relations and Employee Base:

The company, with a total employee strength of 400 as of year end 2016-17, 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
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structured into the specialized business units to enable them respond better to the needs of

their customers and get more strategic advantage. The HR organization is equipped with

multicultural leaders capable to handle tremendous volatility in the economic, regulatory and

cultural sphere around the world.

h) Discussion on financial performance with respect to operational performance:

The Key features of the Company’s Financial performance for the year ended 31st March,

2017 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 realted 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 Thirty fourth Annual General Meeting of the Company be held on

Thursday, the 28th day of September, 2017, at 01:00 P.M. at the Registered office of the company

situated at E-292, Sarita Vihar, New Delhi - 110044.

________________________________

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

Note: Please fill this attendance slip and hand it over at the entrance of the meeting hall. Members are

requested to bring their copy of Annual Report to the Annual General Meeting.
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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 34th Annual

General Meeting of the Company, to be held on Thursday, 28th day of September 2017 at 01:00

p.m. at E-292, Sarita Vihar, New Delhi - 110044, and at any adjournment thereof in respect of

such resolutions as are indicated below:

Resolution No.

Ordinary Business:

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2017,

statement of Profit and Loss for the year ended on that date and the Reports of the

Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Rajeev Khemka (holding DIN No: 00103260), who retires by

rotation, and being eligible offers himself for reappointment.

3. To appoint a Director in place of Mr. Deeptanshu Khemka (holding DIN No: 07484360), who retires

by rotation, and being eligible offers himself for reappointment.
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4. To consider and if thought fit, to pass with or without modification(s), the following resolution as a

Special Resolution:

“RESOLVED THAT pursuant to Section 139 and other applicable provisions if any of the Act and the

Rules made there under (including any statutory modification(s) or re-enactment thereof for the

time being in force), M/s Rohit Baid & Co., Chartered Accountants, Faridabad, bearing Firm

Registration No 031122N with Institute of Chartered Accountant of India be and is hereby

appointed as the Statutory Auditor of the Company to hold office from the conclusion of the

Annual General Meeting for the financial year 17-18 to the conclusion of this Annual General

Meeting till the conclusion of next sixth Annual General Meeting, subject to ratification by the

Shareholders at every subsequent Annual General Meeting and to authorize the Board of Directors

of the company to fix their remuneration.”.

Signed this ……………… day of ……………….. 2017

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
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