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NOTICE

Notice is hereby given that the Seventieth Annual General Meeting of the Members
of Jainex Aamcol Limited will be held on Saturday, 29" September, 2018, at 10.30
A.M. at 405 & 406, Sharda Chambers, 15, Sir Vitthaldas Thackersey Marg, New
Marine Lines, Mumbai- 400020 to transact the following businesses:

ORDINARY BUSINESS:

1)

2)

To receive, consider and adopt the Audited Financial Statements of the Company
for the Financial Year ended 31* March, 2018 together with the Report of the
Board of Directors and the Auditors thereon.

To appoint a Director in place of Mr. Bhagat Singh Dugar (DIN: 00013082), who
retires by rotation and, being eligible, offers himself for appointment.

By order of the Board of Directors
for Jainex Aamcol Limited

Place: Mumbai MOHANLAL ZUMBARLAL KOTHARI

Date: August 14, 2018 Managing Director
DIN: 01486305

Reqistered Office:
405 & 406, Sharda Chambers, 15,

Sir Vitthaldas Thackersey Marg,
New Marine Lines, Mumbai-400020

CIN: L74999MH1947PLC005695

Tel.: 91-22-2200 2252 Fax: 91-22-2200 2254
Email: accounts@jainexgroup.com
Website: www.jainexaamcol.com
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NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING (“AGM”) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
ON POLL INSTEAD OF HIMSELF/ HERSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. Pursuant to the provisions of Section 105 of the
Companies Act, 2013, a person can act as a Proxy on behalf of not more than
fifty members holding in aggregate, not more than ten percent of the total
share capital of the Company. Members holding more than ten percent (10%)
of the total share capital of the Company may appoint a single person as
Proxy, who shall not act as a Proxy for any other Member. The instrument
appointing the Proxy, in order to be effective, should be duly completed,
stamped and signed and must be deposited at the Registered Office of the
Company not less than Forty Eight (48) hours before the time for holding the
AGM. Proxies submitted on behalf of companies, societies, etc., must be
supported by an appropriate resolution/ authority, as applicable. During the
period beginning 24hrs before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, a member is entitled
to inspect the proxies lodged at any time during the business hours of the
Company, provided not less than three days notice in writing of the intention
to inspect is given to the Company.

Corporate Members intending to send their authorized representative(s) to
attend the Annual General Meeting pursuant to Section 113 of the Companies
Act, 2013 are requested to send a duly certified copy of the Board Resolution
authorizing their representative(s) to attend and vote on their behalf at the
Annual General Meeting.

Attendance slip, proxy form and the route map of the venue of the Meeting
are annexed hereto.

The Register of Members and the Share Transfer Books of the Company will
remain closed from Sunday 23" September, 2018 to Saturday 29" September,
2018 (both days inclusive) for the purpose of Annual General Meeting.

Documents in respect of items referred to in the accompanying Notice are
available for inspection at the Registered Office of the Company between
11.00 a.m. to 1.00 p.m. upto the date of the AGM on all working days (except
Saturday, Sunday and Public Holidays).
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Members holding shares in electronic form are hereby informed that bank
particulars registered with their respective Depository Participants, with
whom they maintain their demat accounts, will be used by the Company for
the payment of dividend, if any. The Company or its Registrar cannot act on
any request received directly from the Members holding shares in electronic
form for any change of bank particulars. Such changes are to be intimated only
to the Depository Participants of the Members. Members holding shares in
electronic form are requested to intimate any change in their address and/or
bank mandate immediately to their Depository Participants.

Members holding shares in physical form are requested to notify/send:
e Any change in their address/mandate/bank details;

e  Particulars of their bank account, in case the same have not been sent
earlier;

e Quote their Folio numbers in all correspondences; and

e Applications for consolidating their holdings into one folio in case shares
are held under multiple folios in the identical order of names to the
Company’s Registrar and Transfer Agent, Link Intime India Pvt. Ltd.,
Mumbai at the earliest but not later than 22™ September, 2018.

Information as required to be provided pursuant to the requirements of
Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 and Secretarial Standards on General Meetings (SS-11) issued
by the Institute of Company Secretaries of India with regards to the Director
seeking re-appointment at this AGM is given as an Annexure to this Notice.

Electronic copy of Annual Report for the financial year 2017-18 and Notice
calling the 70™ AGM of the Company inter alia indicating the process and
manner of Remote E-voting along with Attendance Slip and Proxy Form is also
being sent to all Members whose email IDs are registered with the
Company/Depository Participant(s) for communication purposes unless any
Member has requested for a hard copy of the same. For Members who have
not registered their e-mail address, physical copy of Annual Report for the
financial year 2017-18 and Notice of the 70™ AGM of the Company inter alia
indicating the process and manner of Remote E-voting along with Attendance
Slip and Proxy Form is being sent in the permitted mode.
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10.

11.

12.

13.

14.

Members/ Proxies are requested to bring the Attendance Slip(s) duly filled in
and copies of the Annual Report at the AGM.

Members who hold shares in electronic form are requested to write their
Client ID and DP ID number and those who hold shares in physical form are
requested to write their folio number in the attendance slip for attending the
meeting to facilitate identification of membership at the AGM.

Members are requested to send all communications relating to shares to the
Registrar and Share Transfer Agents of the Company at the following address:

Link Intime India Private Limited

C 101, 247 Park,

L.B.S.Marg, Vikhroli (West),

Mumbai - 400083.

Tel No. +91 22 49186270,

Fax No. +91 22 49186060

Email: mt.helpdesk@linkintime.co.in

The Securities and Exchange Board of India (“SEBI”) has mandated submission
of Income Tax Permanent Account Number (“PAN”) by every participant in
securities market. Members holding shares in electronic form are, therefore,
requested to submit PAN details to their Depository Participants with whom
they are maintaining their demat accounts. Members holding shares in
physical form can submit their PAN details to the Company or its Registrar and
Share Transfer Agents.

Instructions and other information for E-voting are as under:

i) In accordance to the provisions of Section 108 of the Companies Act,
2013 and Rule 20 of the Companies (Management and Administration)
Rules, 2014, as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Company is pleased to offer to its Members facility to exercise their
right to vote at the AGM by electronic means and the business may be
transacted through e-Voting Services. The facility of casting the votes by
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Vi)

vii)

viii)

the members using an electronic voting system from a place other than
venue of the AGM (“remote e-voting”) will be provided by National
Securities Depository Limited (“NSDL”).

The Company has approached NSDL for providing e-voting services
through e-voting platform. In this regard, your Demat Account/Folio
Number has been enrolled by the Company for your participation in e-
voting on resolution placed by the Company on e-Voting system.

The Members may cast their votes through E-voting from a place other
than the venue of the AGM (“Remote E-voting”).

Voting through physical ballot paper shall be made available at the
AGM and the Members attending the AGM who have not cast their
vote by Remote E-voting shall be able to cast their vote by physical
ballot paper at the Meeting.

The Members who have cast their vote by Remote E-voting may also
attend the Meeting but shall not be entitled to cast their vote again.

Remote E-voting facility will commence from 9.00 a.m. on 26"
September, 2018 and will end at 5.00 p.m. on 28" September, 2018.
Remote E-voting will not be allowed beyond the aforesaid date and
time and the Remote E-voting module shall be disabled by NSDL upon
expiry of aforesaid period.

Voting rights shall be reckoned on the paid-up value of shares
registered in the name of the Member/ beneficial owner as on the cut-
off date i.e. 22" September, 2018.

The Members whose names appear in the Register of Members / list of
beneficial owners as on the cut-off date i.e. 22™ September, 2018, only
shall be entitled to avail the facility of remote e-voting as well as voting
at the AGM through ballot paper.

Any person who becomes a Member of the Company after dispatch of
this Notice and holding shares as on the cut-off date i.e. 22"
September, 2018, may obtain the User ID and password for Remote E-
voting by sending request at  evoting@nsdl.co.in  or
evoting@linkintime.co.in.

Ms. Sonal Shah, Practicing Company Secretary (Membership No. ACS
24216) has been appointed as the Scrutinizer to scrutinize the E-voting
6
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Xi)

xii)

process and voting done through physical ballot paper at the AGM in a
fair and transparent manner.

The Scrutinizer shall, after scrutinizing the votes cast at the AGM and
through Remote E-voting, not later than 2 (two) days from the
conclusion of the AGM make a consolidated Scrutinizer’s report and
submit the same to the Chairman.

The results declared along with the Scrutinizer’s Report shall be placed
on the website of the Company i.e. www.jainexaamcol.com and on the
website of NSDL and shall also be communicated to Bombay Stock
Exchange Limited (the “BSE Limited”).

i)  Subject to receipt of requisite number of votes, the Resolutions
shall be deemed to be passed on the date of the AGM i.e. 29"
September, 2018.

In case of joint holders, attending the meeting, only such joint holder,
who is higher in the order of names, will be entitled to vote at the
Meeting.

Instructions for E-voting:

Step 1: Log-in to NSDL e-Voting system

1.

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/.

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

A new screen will open. You will have to enter your User ID, your
Password and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices, you can log-in
at https://eservices.nsdl.com/ with your existing 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.

Your User ID details will be as per details given below :
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b)

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
INSOO***]_Z******).

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 |S 12**************).

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. Your password details are given below:

a.

If you are already registered for e-Voting, then you can use your
existing password to login and cast your vote.

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

How to retrieve your ‘initial password’?

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

If your email ID is not registered, your ‘initial password’ is
communicated to you on your postal address.

6. If you are unable to retrieve or have not received the “Initial
password” or have forgotten your password:
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Click on “Forgot User Details/Password?”(If you are holding
shares in your demat account with NSDL or CDSL) option available
on www.evoting.nsdl.com.

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

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

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

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

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.

1.

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

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

Select “EVEN” of the Company.
Now you are ready for e-Voting as the Voting page opens.

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.

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

You can also take the printout of the votes cast by you by clicking on
the print option on the confirmation page.
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8.

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

Other information:

(o}

Your login id and password can be used by you exclusively for e-
voting on the resolutions placed by the companies in which you are
the shareholder.

It is strongly recommended not to share your password with any
other person and take utmost care to keep it confidential.

In case of any queries, you may refer to the Frequently Asked Questions
(FAQs) for members and e-voting user manual for members available at
the Downloads sections of https://www.evoting.nsdl.com or contact
NSDL at the following toll free no.: 1800-222-990.

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 (Scrutinizer mail ID) to with a copy
marked to evoting@nsdl.co.in.

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.

You can also update your Mobile number and Email ID in the user
profile details of the folio which may be used for sending future
communication(s).

Documents in respect of items referred to in the accompanying

Notice and the Explanatory Statement are available for inspection at
the Registered Office of the Company between 11.00 a.m. and 1.00

10
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p.m. upto the date of Annual General Meeting on all working days
(except Saturday, Sunday and Public Holiday).

5. The Company is concerned about the environment and utilizes
natural resources in a sustainable way. To support “Green Initiative”,
the Members are requested to update their email address, with their
concerned Depository Participant to enable us to send you necessary
documents /communication via email. Members who hold shares in
physical form are requested to register their e-mail address with Link
In time India Private Limited, Registrar and Share Transfer Agents.

By order of the Board of Directors
for Jainex Aamcol Limited

MOHANLAL ZUMBARLAL KOTHARI

Place: Mumbai Managing Director
Date: August 14, 2018 DIN: 01486305

Reqistered Office:

405 & 406, Sharda Chambers, 15,
Sir Vitthaldas Thackersey Marg,
New Marine Lines, Mumbai-400020

CIN: L74999MH1947PLC005695

Tel.: 91-22-2200 2252 Fax: 91-22-2200 2254
Email: accounts@jainexgroup.com
Website: www.jainexaamcol.com

11
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Information Required Under Regulation 36(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and Secretarial Standards on General
Meetings (SS-11) issued by the Institute of Company Secretaries of India in respect
to the Directors retiring by rotation and being eligible, seeking re-appointment is as
under:

Particulars Details of Director seeking re-
appointment at the Annual General
Meeting pursuant to retirement by

rotation.
Name of the Director Mr. Bhagat Singh Dugar
Director Identification Number 00013082
Date of Birth 23/10/1945 (72 Years)
Date of appointment 30/07/1999
Qualification MBA

Expertise in Specific Functional | He is involved in the business for more
Area than 50 years and has rich experience in
Marketing and Management.

Directorship held in other listed | None
companies (As on 31% March,
2018)

Chairmanships/Memberships  of | None
the Committees of the Board of
Directors of other companies (As
on 31* March, 2018)

Shareholding of Directors (As on | 62597 shares
31% March, 2018)

Relationship between Directors | Father of Mr. Rahul Dugar, Director of the
inter-se Company & Father-in-law of Mr. Kunal
Bafna, Whole Time Director of the
Company

12
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Route map for venue of the AGM

405 & 406, Sharda Chambers, 15,
Sir Vitthaldas Thackersey Marg,
New Marine Lines, Mumbai- 400020
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DIRECTORS’ REPORT
DEAR MEMBERS,

Your Directors have pleasure in presenting the 70™ Annual Report on the affairs of
the Company together with the Audited Statement of Accounts of Jainex Aamcol
Limited (the “Company”), for the financial year ended 31* March, 2018. A summary
of the financial results is given below:-

1. FINANCIAL PERFORMANCE

The financial performance of the company for the Financial Year 2017-18 in
comparison to the previous financial year 2016-17 are summarized below:

(Amount in Rs)

PARTICULARS 2017-18 2016-17
Turnover 15,76,20,911 | 15,22,94,015
Other Income 2,94,138 6,46,171
Total Revenue 15,79,15,049 | 15,29,40,186
Earnings before interest, tax, 2,2411,771 2,17,09,189
depreciation, exceptional items and

amortization (EBITDA)

Interest 90,83,979 1,06,30,223
Depreciation 1,14,58,409 1,24,75,562
Profit/(Loss) before Extra-ordinary 18,69,383 (13,96,596)
items & Taxes

Exceptional items 0 0
Extraordinary items 0 0
Profit/(Loss) before Taxes 18,69,383 (13,96,596)
Current Tax 20,433 0
Earlier Year 0 4,297
Deferred Tax 21,49,459 7,36,496
Profit/(Loss) after tax (3,00,509) (21,37,388)

14
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STATE OF COMPANY’S AFFAIRS

During the year under review, there was increase in the turnover of the
company as compared with the previous year i.e. from Rs. 15,22,94,015/- to
Rs. 15,76,20,911/-. The EBIDTA for the year under review has also increased
fromRs. 2,17,09,189/- to Rs. 2,24,11,771/- this year.

The Company has reported Net Loss of Rs. 3,00,509/- against Net Loss of Rs.
21,37,388/- in the previous year.

TRANSFER TO RESERVES

Since the Company has incurred loss during the financial year 2017-18 under
review, no amount has been transferred to Reserves.

DIVIDEND

In view of losses incurred by the Company during the financial year 2017-18,
your Directors have not recommended any dividend to the members.

SHARE CAPITAL

The Paid up Share capital as on 31st March, 2018 was Rs. 1,49,93,940/- During
the year under review, the Company has not issued any shares with
differential rights as to dividend, voting or otherwise or convertible
debentures.

SUBSIDIARY COMPANIES, JOINT VENTURES AND ASSOCIATE COMPANIES

During the year under review, your Company had no Subsidiary/ Associate/
Joint Venture Companies.

PUBLIC DEPOSITS

Your Company has not been accepting any deposits from the public and hence
there are neither unpaid/unclaimed deposits nor any default in repayment
thereof.

15
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10.

11.

12.

13.

BOARD MEETINGS

During the year under review, 5 (Five) Board Meetings were held on 30™ May,
2017, 10™ August, 2017, 24™ August, 2017, 13" November, 2017, 09™
February, 2018.

COMMITTEES OF THE BOARD OF DIRECTORS

During the year under review, all recommendations made by the Audit
Committee/Nomination & Remuneration Committee were accepted by the
Board. There were no instances where the Board has not accepted any
recommendation of the Audit Committee.

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL
POSITION OF THE COMPANY

No material changes and commitments affecting the Financial Position of the
Company have occurred between the end of the Financial year of the
Company to which the Financial Statement relate and the date of this report.

EXTRACT OF ANNUAL RETURN

Pursuant to the provisions of Section 134 (3) (a) of the Companies Act, 2013,
Extract of the Annual Return for the financial year ended 31* March, 2018
made under the provisions of Section 92 (3) of the Act in Form MGT-9 is
annexed herewith as “Annexure A”.

PARTICULARS OF LOANS GRANTED, GUARANTEE PROVIDED AND
INVESTMENTS MADE PURSUANT TO THE PROVISIONS OF SECTION 186 OF
THE COMPANIES ACT, 2013

During the year under review the company did not provide any loans,
guarantees or investments as per the provisions of Section 186 of the
Companies Act, 2013.

LOAN FROM DIRECTORS

Particulars of loan from Directors of the Company are provided in the financial
statement. Refer Note No. 31- Sub Note No. 10(c) to the financial statement.

16



JAINEX AAMCOL LIMITED ANNUAL REPORT 2017-18

14.

15.

PARTICULARS OF ENERGY CONSERVATION, TECHNOLOGY ABSORPTION,
EXPENDITURE ON RESEARCH AND DEVELOPMENT & FOREIGN EXCHANGE
EARNINGS AND OUTGO

Considering the nature of activities in which the Company operates, energy
consumption is in accordance to the normal business practices and does not
require any specific installations. In its regular course of business, the
Company is always vigilant to conserve the resources and continuously
implements measures required to save energy.

The Company has adopted new technologies and corrective measures to cope
up with the current market situations. In the course of its operations,
processes are formed and implemented to achieve operational efficiencies
which provide maintaining product quality and cost control.

The Company had Foreign Exchange earnings/outgo during the year under
review.

Conservation of Energy, Technology Absorption, Foreign Exchange Earnings
and Outgo Pursuant to provisions of Section 134 of the Companies Act, 2013
read with Rule 8(3) of the Companies (Accounts) Rules, 2014 the details of
Conservation of Energy, Technology Absorption, Foreign Exchange Earnings
and Outgo are attached as "Annexure B’ which forms part of this report.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

In terms of the provisions of the Companies Act, 2013, Mr. Bhagat Singh
Dugar retires from the Board of Directors of the Company by rotation at the
ensuing Annual General Meeting and being eligible, has offered himself for re-
appointment. The Board recommends his re-appointment.

The Company has received declaration from the Independent Directors under
section 149(7) of the Companies Act, 2013 in respect of meeting the criteria of
independence provided under section 149(6) of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 :-

None of the Directors are disqualified for re-appointment under Section 164
of the Companies Act, 2013.

17



JAINEX AAMCOL LIMITED ANNUAL REPORT 2017-18

16.

17.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirements of Section 134(5) of the Companies Act, 2013,
Directors of your Company hereby state and confirm that:-

a)

in the preparation of the annual accounts for the financial year ended 31
March, 2018, the applicable accounting standards have been followed
along with proper explanation relating to material departures, if any;

that they 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 your
Company as at 31" March, 2018 and of the profit and loss of the Company
for that period;

that they 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 fraud and other irregularities;

that they have prepared the annual accounts for the financial year ended
31 March, 2018 on a going concern basis;

that they 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

that they have devised proper systems to ensure compliance with the
provisions of all applicable laws and these are adequate and are operating
effectively.

EXPANSION OF BUSINESS :

The Company through its Board of Directors and management is taking extra
efforts to reach at higher level by setting a benchmark. The Company also
wishes to explore its business in future by keeping in view the dynamism of
global market.
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18.

19.

AUDITORS

M/s. P.M. Bhargava & Co., Chartered Accountants, Mumbai, were appointed
as Statutory Auditors in place of M/s. R.A. Singh & Associates, Chartered
Accountants for a term of 5 years from FY 2017-18 to FY 2021-22 by the
members at the 69" AGM of the Company held on 28" September, 2017. They
have confirmed that they are not disqualified from continuing as Statutory
Auditors of the Company.

AUDITOR’S REPORT

The notes on financial statements referred to in the Auditors Report are self-
explanatory. The Auditors' Report does not contain any qualification. However,
the Auditors in their Report have mentioned their observation and the same
have been laid down below along with Directors’ comments:

S|

No.

Auditors' Observation in the auditors' report Directors'
comments on the
observations  of
the auditors
mentioned in the
auditors' report

“Details of dues set out herein below in respect of | Show Cause
customs duty which has not been deposited as at 31* | Notice was issued
March, 2018 by the company with the appropriate | wrongly by the

authorities on account of disputes. assessing
authority for
Name | Nature |Amount |Amount | Period | Forum Special Additional
of of inLacs |in  Rs.|to were Duty which was
Statute | Dues Lacs which disputes already paid;
paid |the is

demand for basic
custom duty can’t
be raised now
being time barred
as advised by
company’s

counsel does not

under |amount | pending
protest | relates
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Customs | Customs | 7.14 2.00 2008- |Customs find any merit.
Duty 2009 and Excise
Tribunal,
Mumbai-
Case is
heard and
matter is
reverted
back to the
concerned
assessing
authority
to re-look
afresh.

“In our opinion and according to the information and | The company has
explanations given to us, the Company has defaulted in | applied to the
repayment of term loans installments of Bank of India as | Bank for

mentioned below: reschedulement/
deferment of

Sr. Period/ Type Amount | Delay- till || instalments fallen

No of date of due on TLs

Default | this report || and interest
thereon which is

Financial | Due Loan

Year DatehI Type — under
. . ont| . .
. (Zy?alr?() momy 152?15 2699 installmyents consideration by
and due  from || the bank.

2018 February 17 || However, interest
to March 18 || saryicing on Term
resulting in
delay from 1 || Loans

month to 13 || other than Term
months as || Loan 15

the  case || has peen serviced
may be her with
respectively _tOget er wit

as per || instalments

bank’s within the

original permissible grace
sanction but iod f

not reflected || PEMOdTOr

in their || payment.
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system
hence
neither
demanded
nor
recovered

Total (1) 56.99

20.

21,

22,

23.

24,

COST AUDITORS:

The appointment of Cost Auditor is not applicable to the Company as per
Companies Act, 2013.

SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT:

The Company has appointed Ms. Kavita Raju Joshi, Practicing Company
Secretary, bearing Membership No. 22387 and Certificate of Practice No. 8893
to conduct Secretarial Audit of the Company for the financial year 2017-18 in
terms of provisions of Section 204 of the Companies Act, 2013. The Secretarial
Audit Report is annexed to this Report as “Annexure C” (Form MR-3).

DEMATERIALIZATION

Your Company has tied up with National Securities Depository Ltd. (NSDL) and
Central Depository Services (India) Ltd. (CDSL) to enable the members to trade
and hold shares in an electronic/dematerialized form. The shareholders are
advised to take benefits of dematerialization.

LISTING OF SHARES

The Company’s equity shares continue to be listed on The Bombay Stock
Exchange Ltd (BSE).

CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES UNDER SECTION
188 OF THE COMPANIES ACT, 2013

During the financial year under review, the Company had not entered into
material related party transactions.
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25.

26.

MANAGEMENT DISCUSSION AND ANALYSIS

Management’s Discussion and Analysis Report for the year under review, as
stipulated under the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ("Listing
Regulations™) is presented in a separate section forming part of the Annual
Report.

COMMITTEES OF BOARD

Following are the committees which are constituted or re-constituted by the
Company:
A. AUDIT COMMITTEE

The company is having an audit committee comprising of the following

directors:
NAME DESIGNATION CATEGORY
Mr. Hitesh Mulraj Popat Chairman |Independent/Non-Executive
Director
Mr. Sunil Sampatraj Parakh Member |Independent/Non-Executive
Director
Mr. Kunal Bafna Member [CFO-Executive Director

B. NOMINATION AND REMUNERATION COMMITTEE

The company is having a Nomination and Remuneration Committee
comprising of the following Members:

NAME DESIGNATION CATEGORY

Mr. Sunil Sampatraj Parakh Chairman Independent/Non-
Executive Director

Mr. Hitesh Mulraj Popat Member Independent/Non-
Executive Director

Mr. Vinit Ramgopal Kejriwal Member Independent/Non-
Executive Director
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In terms of requirements prescribed under Section 178(3) of the
Companies Act, 2013, the Company has formulated the Nomination and
Remuneration Policy inter-alia providing the terms for appointment and
payment of remuneration to Directors and Key Managerial Personnel and
the same has been uploaded on company's website. Nomination &
Remuneration Policy is annexed to this report in “ANNEXURE D”.

C. ANTI-SEXUAL HARASSMENT COMMITTEE AND RELATED DISCLOSURE.

The Board of Directors having an Anti-Sexual Harassment Committee
comprising of following members.

NAME DESIGNATION CATEGORY
Ms. Manju Jain Chairperson Independent/Non-
Executive Director
Ms. S L Chavan Member Employee
Ms. SR Kamble Member Employee

The Company has in place an Anti-Sexual Harassment Policy in line with
the requirements of the Sexual Harassment of Woman at Workplace and
has complied with provisions relating to the constitution of Internal
Complaints Committee under the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013. All women
employees (permanent, contractual, temporary and trainee) of the
Company are covered under this Policy.

The following is a summary of Sexual Harassment complaints received and
disposed off during the year:

Sr. No. No. of Complaints No. of Complaints
received disposed off
Nil Nil Nil

NOTE: The Company has dissolved its CSR Committee as the Company is not required
to constitute the same.
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27.

28.

29.

30.

RISK MANAGEMENT POLICY AND INTERNAL ADEQUACY

Your Company has in place a mechanism to identify, assess, monitor and
mitigate various risks to key business objectives. Major risks identified by the
businesses and functions are systematically addressed through mitigating
actions on a continuing basis. Your Company’s internal control systems are
commensurate with the nature of its business and the size and complexity of
its operations. These are routinely tested by Statutory as well as Internal
Auditors. Significant audit observations and follow up actions thereon are
reported to the Audit Committee.

VIGIL MECHANISM/WHISTLE BLOWER POLICY

The provisions of this policy are in line with the provisions of the Section
177(9) of the Act. The Company has put in place a system through which the
Directors and Employees may report concerns about unethical behavior,
actual or suspected fraud or violation of the Company's Code of Conduct &
Ethics without fear of reprisal. The Employees and Directors may report to the
Compliance Officer and have direct access to the Chairman of the Audit
Committee.

The Company has formulated and published a Whistle Blower Policy to
provide Vigil Mechanism for employees including directors of the Company to
report genuine concerns. The Whistle Blower Policy is placed on the website
of the Company.

INTERNAL FINANCIAL CONTROLS

Your Company has in place adequate internal financial controls with reference
to financial statements. During the year under review, such controls were
tested and no reportable material weaknesses were observed.

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND (IEPF)

During financial year under review, the Company has not transferred any
amount to Investor Education and Protection Fund (IEPF).
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31.

32.

33.

34.

MAINTAINENCE OF COST RECORDS AS SPECIFIED UNDER SECTION 148(1) OF
THE COMPANIES ACT, 2013

Central Government has not prescribed the maintenance of cost records
under section 148(1) of the Companies Act, 2013 for any of the
products/services dealt by the Company. Accordingly, maintenance of such
accounts and records is not applicable to the Company.

PARTICULARS OF EMPLOYEES

Disclosures with respect to the remuneration of Directors and employees as
required under Section 197 of the Companies Act, 2013 read with Rule 5(1) of
the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 are provided under “Annexure E”, which is annexed to this
Report.

None of the employees of the Company were in receipt of monthly or yearly
remuneration in excess of the limits specified under the Companies Act, 2013
and Rule 5(2) & Rule 5(3) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS:

There are no significant/ material orders passed by the regulators or courts or
tribunals impacting the going concern status of the Company and its
operations in future.

CORPORATE GOVERNANCE

The Company is not required to comply with the provisions of Regulation 17 to
Regulation 27 and clause (b) to clause (i) of sub regulation (2) of Regulation 46
and Para C, D and E of Schedule V as mentioned in Regulations 15 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 which
came into force with effect from 01" December, 2015 as the Paid-up Share
Capital of the Company is less than Rs.10,00,00,000 (Rupees Ten Crores Only)
and the Net Worth of the Company is also less than Rs.25,00,00,000 (Rupees
Twenty Five Crores Only) based on the Annual Audited Financial Results of the

Company for the quarter and year ended March 31, 2018.
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35. PERFORMANCE EVALUATION

The Company has devised a policy for evaluation of Performance of the Board
of Directors, its Committees and individual Directors (“Policy”). The evaluation
involves assessment of performance individually of each of the Board
Members and of the entire Board of Directors and its Committees.

The performance evaluation criteria of the entire Board of Directors inter alia
comprised of the following key areas:

Vi.

Vil.

viii.

Xi.
Xii.

Xiii.

the role of a Board Members is clearly defined and understood;

the Board has ensured that the organization’s accomplishments
and challenges are communicated to Members and Stakeholders;
the spread of talent within the Board reflect the Company’s needs;
all Board Members bring valuable skill and experience to the
Company;

the composition of the Board is sufficient to carry out the work
required of it;

the matters relating to the Company are discussed in a structured
manner;

the Board knows and understand the Company’s mission, vision
and strategy; the Board’s Meeting agenda clearly reflects strategic
plan or priorities;

the Board papers contain the correct amount and type of
information;

all Board Members participate in important Board discussions;

the Board knows and keep abreast of trends and issues affecting
the market in which the Company competes

the Board understands the business it is governing;

the Board Members actively engage in networking for the benefit
of the Company;

the Board Members have sufficient financial skills to ensure that
the Board can discharge its governance responsibilities;
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Xiv.

XV.

XVi.
XVil.

XViil.

XiX.

XX.

the Company have relevant internal reporting and compliance
systems;

the Board Members are aware of their risk assessment duties as
Directors;

there is a clear understanding of the Company’s business risk;

the Board encourages Directors to pursue opportunities for
personal development;

the Board have a succession plan in place for the Directors, KMP
and Senior Management Personnel;

responsibilities have been effectively delegated amongst the
Executive Directors, KMP and Senior Management Personnel;
There is good communication between the Board and KMP.

The evaluation framework for assessing the performance of Committee(s) of
Board of Directors inter-alia comprised of the following key areas:

Vi.
Vil.

viii.

the Committees have been constituted in compliance with the
requirement of Listing Regulations and the Companies Act, 2013
read with the Rules there under;

the role/terms of reference of the Committee Members is clearly
defined and understood,;

the composition of the Committee is sufficient to carry out the
work required of it;

the Committee knows and understands the Company’s mission,
vision and strategy;

the Committee’s Meetings are properly conducted and agenda
papers contain the correct amount and type of information;

all Committee Members participate in discussion making;

the Committee Members have sufficient skills to ensure efficient
discharge of responsibilities;

There is good communication between the Committees and the
Board.
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iX.

the Committee has relevant internal reporting and compliance
systems;

The performance evaluation process of individual Directors inter alia
comprised of the following key areas:

Vi.

vil.

viii.

Xi.

Xii.

Xiii.

Xiv.

uphold ethical standards of integrity and probity;

act objectively and constructively while exercising their duties;
exercise their responsibilities in a bona fide manner in the interest
of the Company;

devote sufficient time and attention to their professional
obligations for informed and balanced decision making;

assist the Company in implementing the best corporate governance
practices;

strive to attend all Meetings of the Board of Directors and of the
Board committees of which they are members;

moderate and arbitrate in the interest of the Company as a whole,
in situations of conflict between Management and Shareholder’s
interest;

satisfy themselves on the integrity of financial information and that
financial controls and the systems of risk Management are robust
and defensible;

strive to safeguard the interests of all stakeholders, particularly the
minority shareholders;

balance the conflicting interest of the stakeholders;

seek appropriate clarification or amplification of information and,
where necessary, take and follow appropriate professional advice
and opinion of outside experts;

keep themselves well informed about the Company and the
external environment in which it operates;

participate constructively and actively in the committees of the
Board in which they are chairpersons or members;

strive to attend the general Meetings of the Company;
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XV. acting within their authority, assist in protecting the legitimate
interests of the Company, shareholders and its employees;

XVi. pay sufficient attention and ensure that adequate deliberations are
held before approving related party transactions and assure
themselves that the same are in the interest of the Company;

XVil. ascertain and ensure that the Company has an adequate and
functional vigil mechanism and ensure that the interests of a
person who uses such mechanism are not prejudicially affected on
account of such use;

Xviii. report concerns about unethical behaviour, actual or suspected
fraud or violation of the Company’s code of conduct or ethics
policy, if any;

XiX. maintain confidentiality of information such as commercial secrets,
technologies, advertising and sales promotion plans, unpublished
price sensitive information, unless such disclosure is expressly
approved by the Board or required by law;

xx.  abide by Company’s Memorandum and Articles of Association,
Company’s policies and procedures including code of conduct,
insider trading guidelines etc;

XXi. they express concerns about the running of the Company or a
proposed action and ensure that these are addressed by the Board
and, to the extent that they are not resolved, insist that the
concerns are recorded in the Minutes of the Board Meeting;

XXil. develop a good working relationship with other Board members
and contribute to the Board's working relationship with the senior
Management of the Company;

XXiil. fairly contribute towards proper functioning of Board or
Committees of the Board.

The evaluation framework for assessing the performance of Independent
Directors inter-alia comprised of the following key areas:

i. satisfy the criteria for independence as prescribed under Section
149 of the Companies Act, 2013 and the Listing Regulations;
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il help in bringing an independent judgment to bear on the Board’s
deliberations especially on issues of strategy, performance, risk
Management, resources, key appointments and standards of
conduct;

iii. bring an objective view in the evaluation of the performance of
Board and Management;

iv. actively scrutinize the performance of Management in Meeting
agreed goals and objectives and monitor the reporting of
performance;

V. undertake appropriate induction and regularly update and refresh
their skills, knowledge and familiarity with the Company;

vi. contribute to determine appointment and remuneration of
executive Directors, Key Managerial Personnel (KMP) and senior
Management;

vii. exercise objective independent judgment in the paramount

interest of the Company as a whole, while concurring in or
dissenting from the collective judgment of the Board in its decision
making.

In terms of the Policy, a process of evaluation was undertaken by the Board
for its own performance and that of its Committees and individual Directors.
The evaluation process focused on various aspects of the functioning of the
Board and Committees. Separate exercise was carried out to evaluate the
performance of individual Directors on specified parameters.

The outcome of evaluation process was shared with the Board, Chairman of
respective Committees and individual Directors. Based on the outcome of the
evaluation, the Board and Committees have agreed on an action plan for the
identified areas.

The details of programme for familiarization of Independent Directors with the
Company, industry in which it operates, their roles, rights, responsibilities is
made available on the website of the Company — www.jainexaamcol.com.
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36.

37.

INDEPENDENT DIRECTORS MEETING

During the year under review, the Independent Directors of the Company met
on Friday, 09" February, 2018, inter-alia, to discuss:

i. Evaluation of performance of Non-Independent Directors and the Board
of Directors of the Company as a whole.

il. Evaluation of performance of the Chairman of the Company, taking into
view of Executive and Non- Executive Directors.

iii. Evaluation of the quality, content and timelines of flow of information
between the Management and the Board that is necessary for the
Board to effectively and reasonably perform its duties.

GENERAL

The Board of 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:

1. Issue of equity shares with differential rights as to dividend, voting or
otherwise.

2. Issue of shares (including sweat equity shares) to employees of the
Company under any scheme.

3. The Company does not have any scheme of provision of money for the
purchase of its own shares by employees or by trustees for the benefit of
employees.

4. 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.

5. No fraud has been reported by the Auditors to the Audit Committee or
the Board.
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Your Directors would like to thank and place on record their appreciation for
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Place: Mumbai DIN: 01486305 DIN : 00013704

Date: August 14, 2018
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ANNEXURE “A”

FORM NO. MGT -9
ANNEXURE “A”
EXTRACT OF ANNUAL RETURN

as on the Financial year ended 31 March, 2018

[Pursuant to Section 92(3) of the Companies Act, 2013, and Rule 12(1) of the
Companies (Management and Administration) Rules, 2014]

[.  REGISTRATION AND OTHER DETAILS:

CIN L74999MH1947PLC005695

Registration Date 15/04/1947

Name of the Company JAINEX AAMCOL LIMITED

Category / Sub-Category of | PUBLIC COMPANY/LIMITED BY SHARES

the Company

Address of the Registered | 405 & 406, Sharda Chambers, 15 Sir
Office and Vitthaldas Thackersey Marg, New Marine
Contact Details Lines Mumbai — 400020.

Whether Listed Company YES

Name, Address and Contact | Link Intime India Pvt Ltd

details of C 101, 247 Park,
Registrar and Transfer Agent, | L.B.S. Marg, Vikhroli (West),
if any Mumbai - 400083.

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of
the Company shall be stated:-

Sr. Name and Description of | NIC Code of the | % to  total
No. | main products / services Product/ service | turnover of the
Company
1. Gear Hobs and Cutting *2593 100%
tools

*NIC Code of 2008 is taken into consideration.

33



JAINEX AAMCOL LIMITED ANNUAL REPORT 2017-18

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. | Name & Address CIN/GLN Holding/ %  Of | Applicable

No | Of The Company Subsidiary/ | Shares | Section
Associate Held

IV.  SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of

Total Equity)

(i) Category wise shareholding

Category
Shareholders

of

No. of Shares held at the

beginning of the year
(As on 01.04.2017)

No. of Shares held at the end of
the year
(Ason 31.03.2018)

Change
during

Demat

Physical| Total

% of
Total
Shares

Demat

Physical

the
year

% of
Total
Shares

Total

A.Promoters

(1) Indian

@) Individual/HUF

490922

53125| 544047

36.36| 490922

53125

544047 36.36

b) Central Govt

c) State Govt (s)

d) Bodies Corp.

577956

577956

38.62| 577956

577956 38.62

le) Banks / Fl

f) Any Other

Sub-total (A) (1)

1068878

53125 (1122003

74.98 |1068878

53125

1122003 74.98

(2) Foreign

a)

Individuals

NRIs

b)

Individuals

Other

c) Bodies Corp.

d) Banks / Fl

e) Any Other....

Sub-total
(A (2
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Total 106887853125 122003 | 74.98| 1068878 | 53125 | 1122003 74.98 0
shareholding of
Promoter (A) =

AMO+HA)N2)

B. Public
Shareholding

1. Institutions

a) Mutual Funds - - - - - - R R R

=

b) Banks / FI - (21950 | 21950 | 1.47 - (21950 | 21950 | 1.47 0

Nt

c) Central Govt - - - - - - f B B

-~

d) State Govt(s) - - - - - - - B B

=

e) Venture - - - - - R R R R
Capital Funds

f) Insurance | 150000 - | 150000 10.02| 150000 - | 150000{ 10.02 0
Companies

g) Flls - - - - - - - - -

h) Foreign - - - - - - - - -
Venture Capital
funds

i) Others - - - - - - f B B
(specify)

Sub-total (B)(1) | 150000 |21950 | 171950 | 11.49|150000 [21950 | 171950 | 11.49 0

2. Non-
institutions

a) Bodies Corp.

i) Indian 0 | 1550 1550 | 0.10 1911 | 1550 3461 | 0.23 | 0.13

i) Overseas - - - - - - B B

b) Individuals

i) Individual 19523 |65670 | 85193 | 5.69 | 17839 |65370| 83209 | 5.56 | (0.13)
Shareholders
holding nominal
share capital
upto 1 lakh

ii) Individual 115342 - | 115342 | 7.71 | 115355 - | 115355 | 7.71 -
Shareholders
holding nominal
share capital in
excess of 1 lakh
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c) Non Residents

i) Non Resident 200 - 200 | 0.01 200 - 200 | 0.01 0
Indians

ii) Overseas - - - - - - R R R
Corporate Bodies

iii) Foreign - - - - - - - B B
Nationals

iv) Clearing 100 - 100 | 0.01 110 - 110 | 0.01 -
Members

v) Trusts - - - - - - - - -

vi) Hindu 0 - 0 0 50 - 50 | 0.003 | 0.003
Undivided
Families

vii) Foreign - - - - - - - R R
Bodies

Sub-Total (B)(2): | 135165 | 67220 | 202385 | 13.52 | 135465 | 66920 | 202385 | 13.52 -

Total Public |285165 |89170 | 374335 | 25.01 | 285465 | 88870 374335| 25.01 0
Shareholding

(B)=(B)1)*+B)(2)

C. Shares held by - - - - - - - R R
Custodian for

GDRS & ADRS
Grand  Total [1354043 [142295| 1496338 100 |1354343 [141995| 1496338 100 0
(A+B+C)
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(i) Shareholding of Promoters

Shareholder’s Name

No. of Shares held at the

No. of Shares held at the

%

beginning of the year end of the year Change
(As on 01.04.2017) (As on 31.03.2018) during
No. of| % of % of No. off% off %of the
Shares total Shares | Shares | total Shares | year
Shares | Pledged/ Shares | Pledged/
of the | encumber of the| encumber
company ed compa ed
to total ny to total
shares shares
Jainex Foods Private Ltd | 577956 38.62 0 [577956| 38.62 0 0
Bhagat Singh Dugar 137097 9.16 0| 62597| 4.18 0| (4.98)
Bharati Bafna 131200 8.77 0 |205700| 13.75 0 4.98
Rahul Dugar 95250 6.37 0 | 95250 6.37 0 0
Ketaki Mazumdar 59720 3.99 0 | 59720 3.99 0 0
Ronojoy Mazumdar 53495 3.58 0 | 53495 3.58 0 0
Pravin Chimanlal Vora 27210 1.82 0 | 27210 1.82 0 0
Nandita Dugar 24500 1.64 0 | 24500 1.64 0 0
Mr. Sujoy Mazumdar 15575 1.04 0 | 15575 1.04 0 0
Total 1122003 | 74.98 0 [1122003| 74.98 0 0.00
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

Shareholding at the Shareholding at end of the year
beginning of the year (As on 31.03.2018)
Particulars (Ason 01.04.2017)
No. of | % of total | No.ofshares | % of total
shares | shares of the shares of the
Company Company
At the beginning of | 1122003 74.98
the year
Date wise No No
increase/decrease change change
in Promoters Share
holding during the
year specifying the
reasons for
increase/decrease
(e.q.
allotment/transfer/
bonus/sweat equity
etc)
At the end of the - - 1122003 74.98
year
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(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters
and Holders of GDRs and ADRs):

Sl Shareholder's Names Shareholding at the | Shareholding at end
N beginning of the of the year (As on
0. year (Ason 31.03.2018)
01.04.2017)
No. of |% of total No.of | % of total
shares |shares of shares shares of
the the
Company Company
1 | PURUSHOTTAM DAMODARLAL
SINGI
At the beginning of the year 50,000 3.34
Date wise Increase / Decrease 10,000 0.66 -
in Share holding during the year
specifying the reasons for
increase / decrease
At the end of the year - 60,000 4.00
2 | PUSHPA GARG
At the beginning of the year 44,046 2.94
Date wise Increase / Decrease -
in Share holding during the year
specifying the reasons for
increase / decrease
At the end of the year - | 44,046 2.94

39




JAINEX AAMCOL LIMITED ANNUAL REPORT 2017-18

GENERAL INSURANCE CORPN.
OF INDIA

At the beginning of the year

37,125

2.48

Date wise Increase / Decrease
in Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

37,125

2.48

ORIENTAL FIRE & GENERAL
INSURANCE CO.LTD

At the beginning of the year

30,120

2.01

Date wise Increase / Decrease
in Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

30,120

2.01

NEW INDIA ASSURANCE CO. LTD

At the beginning of the year

27,585

1.84

Date wise Increase / Decrease in
Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

27,585

1.84
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NATIONAL INSURANCE CO. LTD

At the beginning of the year

27,585

1.84

Date wise Increase / Decrease in
Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

27,585

1.84

UNITED INDIA INSURANCE
COMPANY LTD.

At the beginning of the year

27,585

1.84

Date wise Increase / Decrease in
Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

27,585

1.84

THE SICOM LIMITED

At the beginning of the year

21,950

1.47

Date wise Increase / Decrease in
Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

21,950

1.47

SHRIKANT GOPALDAS MANTRI

At the beginning of the year

11,146

0.74

Date wise Increase / Decrease in
Share holding during the year
specifying the reasons for
increase / decrease

At the end of the year

11,146

0.74
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10

KANKARIA SECURITIES PVT. LTD.
At the beginning of the year 0 0 - -
Date wise Increase / Decrease in 1911 0.13 - -

Share holding during the year
specifying the reasons for
increase / decrease as belows :
Purchased 1672 shares on

9/02/2018

Purchased 39 shares on

16/02/2018

Purchased 200 shares on

23/02/2018

At the end of the year

- 1911

0.13

(v) Shareholding of Directors and Key Managerial Personnel:
Sr | Shareholder’s Shareholding at the | Shareholding at the end
No | Name beginning of the year | of the year
(Ason 01.04.2017) (As on 31.03.2018)
No. of % of total | No. of | % of total
shares ghares of | shares shares of
the the
company company
1. | BHAGAT SINGH DUGAR
At the beginning of the 137097 9.16 - -
year
Date wise Increase /
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease
Date Reason
15.02.2018 | Transfer | (74500) (4.98)
At the end of the year - - 62597 4.18
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RAHUL DUGAR

At the beginning of the 95250 6.37 - -
year

Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - 95250 6.37

MOHANLAL
ZUMBARLAL KOTHARI

At the beginning of the Nil Nil - -
year

Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - Nil Nil

KUNAL BAFNA

At the beginning of the Nil Nil - -
year

Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - Nil Nil
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SUNIL PARAKH

At the beginning of the Nil Nil - -
year

Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - Nil Nil

VINIT KEJRIWAL

At the beginning of the Nil Nil - -
year

Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - Nil Nil

MANJU JAIN

At the beginning of the Nil Nil - -
year

Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - Nil Nil
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8. | HITESH POPAT

At the beginning of the Nil Nil - -
year
Date wise Increase / - -
Decrease in Share
holding during the year
specifying the reasons
for increase / decrease

At the end of the year - - Nil Nil

V. INDEBTEDNESS

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

(Rs. in Lacs)
Particulars Secured Unsecured Deposits | Total
Loans Loans Indebtedness
Excluding
deposits
Indebtedness at the
beginning of the financial
year
i) Principal Amount
- Term Loans 437.61 - - 437.61
- Vehicle Loans - - - -
- Working Capital Facilities 246.84 i ) 246.84
- Unsecured Loans - 263.94 i 263.94
i) Interest due but not paid 21.34 - - 21.34
iii) Interest accrued but not - - - -
due
Total (i+ii+iii) 705.79 263.94 - 969.73
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Change in  Indebtedness - - - -
during the financial year

e Addition
- Vehicle Loans - - - -
- Working Capital Facilities - - - -
- Interest accrued but not due - - - -

® Reduction

- Term Loans 140.12 ) ) 1012
- Vehicle Loans ) ] ] \
- Working Capital Facilities ) 10.00 - 10.00
Unsecured Loans 21.34 . - 21.34

Interest due but not paid

Net Change 163.78 10.00 - 173.78

Indebtedness at the end of
the financial year

i) Principal Amount

- Term Loans 297.49 ) - 297.49
- Vehicle Loans - i i -
- Working Capital
Facilities 244'52_ 253.94 ) ;g:zz

- Unsecured Loans

-ii) Interest due but not paid - - - -

iii) Interest accrued but not

due

Total (i+ii+iii) 542.01 253.94 - 795.95
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VI.  REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (In Rs.)

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

Sr. | Particulars of | Name of | Total

No | Remuneration MD/WTD/Manager Amount
MZ Kunal
Kothari Bafna

1. | Gross Salary 2157793 660000 2817793

(@) Salary as per
provisions contained
in Section 17(1) of the
Income Tax Act, 1961

(b) value of Perquisites
u/s 17(2) Income Tax
Act

(c) Profits in lieu of Salary
under Section 17(3)
Income Tax Act, 1961

2. | Stock Option - - -

Sweat Equity - - -

4. | Commission

-as % of profit

-others, specify

w

5. | Others, please specify - -
Total (A) 2157793 660000 2817793

Ceiling as per the Act
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B. Remuneration to other Directors:

SI. Particulars of Bhagat | Rahul | Hitesh | Sunil Vinit Manju| Total
No. Remuneration Dugar |Dugar | Popat |Parakh | Kejriwal | Jain | Amt

1. | Independent - - - - - - -
Directors

Fee for attending
Board /
Committee
Meetings

Commission - - - - - - -

Others, please
specify

Total (1) - - - - - - -
2. | Other Non- - - - - - - -

Executive
Directors

Fee for attending - - - - - - -
Board /
Committee
meetings

Commission - - - - - - -

Others, please - - - - - - -
specify
Total (2) - - - - - - -
Total (B)=(1+2) - - - - - _ -

Total Managerial - - - - - - -
Remuneration

Overall Ceiling as - - - - - - -
per the Act
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C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

Sr. | Particulars of Remuneration Key Managerial Personnel | Total
No. CEO | Company | CFO | Amount
Secretary
(€S)

1. | Gross Salary - - - -

(a) Salary as per provisions
contained in Section 17(1)
of the Income Tax Act,
1961

(b) Value of Perquisites u/s
17(2) Income Tax Act

(c) Profits in lieu of Salary
under  Section  17(3)
Income Tax Act, 1961

2. | Stock Option - - - -

Sweat Equity - - - -

4. | Commission

-as % of profit -

-others, specify -

5. | Others, please specify - - - -

Total (A) - - - -

Ceiling as per the Act

w

VIl.  PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES (Under the
Companies Act): None

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
for Jainex Aamcol Limited

Mohanlal Zumbarlal Kothari Rahul Dugar
Place: Mumbai Managing Director Director
Date: August 14, 2018 DIN: 01486305 DIN : 00013704
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ANNEXURES “B” TO THE DIRECTORS’ REPORT

INFORMATION REQUIRED U/S 134 OF THE COMPANIES ACT, 2013 READ WITH

COMPANIES (ACCOUNTS) RULES, 2014.

(A) CONSERVATION OF ENERGY:

(i)

(ii)

The steps taken or impact on conservation of energy:

In past few years, the Company has taken several steps to conserve
energy through its “Sustainability” initiatives. The Company
continues its endeavor to improve energy conservation and
utilization. Steps taken to conserve energy includes:

At its Plants, the Company has carried out various actions to
optimize energy consumption and reduce losses.

Some of these measures include recovering waste heat.

Energy efficient machines are been installed in order to optimize
use of power.

The steps taken by the Company for utilizing alternate sources of
energy :

The Company has always been conscious of the need for
conservation of energy. Energy conservation measures have been
implemented at all its plants.

Water wastage and compressed Air Wastages was avoided
which resulted in energy saving.

Avoided wastages of electrical energy by close monitoring of
fixed energy consumption such as Air conditioners, fans, tube
lights, street lights etc.

All fluorescent tubes and bulbs were replaced by Light Emitting
Diode (LED) Light in the entire plant premises.
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(i) The capital investment on energy conservation equipments :

The Energy Conservation Equipments are procured on need base.
There was no significant capital investment made for Energy
Conservation Equipments during the year under review.

(B) TECHNOLOGY ABSORPTION, ADAPTATION AND INNOVATIONS

0] The efforts made towards technology absorption:

The company had originally started manufacturing Hobs in
collaboration with Messer. Klingelnberg Verzahntechnic, Gmbh of
Germany and the collaboration ended in 1981. During the period of
collaboration the company successfully absorbed the technology
and since beginning, the company is continuing the manufacture of
Gear Hobs and it is also keeping abreast with the latest technology
development abroad.

(ii) The Benefits derived like product improvement, cost reduction,
product development or import substitution:

Due to the continuous efforts made by the Company towards
technology absorption, the Company has derived various benefits
like:

¢ Increased Customer satisfaction and salability
¢ Improved Brand name and Goodwill
e Cost Reduction through Quality and Productivity

(iii) In case of imported Technology (imported during the last 3 years
reckoned from the beginning of the financial year):

(@) The details of technology imported : NIL;

(b) The year of import : Not Applicable;

(c) Whether the technology been fully absorbed : Not Applicable;

(d) If not fully absorbed, areas where absorption has not taken
place and the reasons thereof : Not Applicable

(iv) The expenditure incurred on Research & Development (R & D) : Nil
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(C) EOREIGN EXCHANGE EARNINGS AND OUTGO

The Foreign Exchange earned in terms of actual inflows during the financial
year 2017-18: Rs. 189.78 Lacs

The Foreign Exchange outgo in terms of actual inflows during the financial year
2017-18: Rs. 34.06 Lacs

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS
for Jainex Aamcol Limited

Mohanlal Zumbarlal Kothari Rahul Dugar
Managing Director Director
Place: Mumbai DIN: 01486305 DIN : 00013704

Date: August 14, 2018
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ANNEXURE “C”

SECRETARIAL AUDIT REPORT
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the
Companies (Appointment and Remuneration Personnel) Rules, 2014]

FOR THE FINANICAL YEAR ENDED 31* MARCH, 2018

To,

The Members,

Jainex Aamcol Limited

405 & 406, Sharda Chambers,

15 Sir Vitthaldas Thackersey Marg,
New Marine Lines

Mumbai- 400020.

Dear Sir,

We have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate governance practice by Jainex
Aamcol Limited (hereinafter called “the Company”). Secretarial Audit was conducted
in a manner that provided us a reasonable basis for evaluating the corporate
conducts / statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s Books, Papers, Minutes 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 financial year ended 31st March, 2018, 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 the Company as given in Annexure ‘I’ for the financial
year ended on 31st March, 2018, according to the provisions of:
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(i)

(iv)

(v)

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

The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
there under;

The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;

Foreign Exchange Management Act, 1999 and the Rules and Regulations made
there under to the extent of External Commercial Borrowings, Foreign Direct
Investment and Overseas Direct Investment;

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;

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

The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009;

The Securities and Exchange Board of India (Employee Stock Option
Scheme and Employee Stock Purchase Scheme Guidelines, 1999, now
known as SEBI (Share based employees Benefits) Regulations, 2014 (not
applicable to the Company during the Audit period);

The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 (not applicable to the Company during the
Audit period);

The Securities and Exchange Board of India (Registrar to an Issue and
Share Transfer Agents) Regulations, 1993 (not applicable to the Company
during the Audit period), and
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g. The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009 (not applicable to the Company during the Audit

period), and;
We have also examined compliance with the applicable clause of the following:

a. Secretarial Standards issued by The Institute of Company
Secretaries of India under the provisions of Companies Act, 2013;
and

b. Securities and Exchange Board of India (Listing Obligations and
Disclosures Requirements) Regulations, 2015; and

C. The Listing Agreements entered into by the Company with Bombay
Stock Exchange Limited.

We have relied on the representation made by the Company and its Officers for
systems and mechanism formed by the Company for compliances under other
applicable Acts, Laws and Regulations to the Company.

In case of Direct and Indirect Tax Laws like Income Tax Act, Service Tax Act, Excise &
Customs Acts, we have relied on the Reports given by the Statutory Auditors of the
Company.

During the financial year under report, the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned
above subject to the following observations:

1. The Website of the Company is under Construction; hence no information
is displayed on the website of the Company which is violation pursuant to
the provisions of Regulation 46 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015.

2. The Company being a listed company does not have a qualified Company
Secretary as the whole-time Compliance officer as required under
Regulation 6 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015.

We further report that:

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

Adequate notice are 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.

Majority decision is carried through while the dissenting members’ views, if any, are
captured and recorded as part of the minutes.

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

This report is to be read with our letter of even date which is annexed as Annexure |
and forms an integral part of this report.

Date: August 14, 2018 Kavita Joshi
Place: Mumbai Company Secretaries
COP No: 8893
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Annexure |

To,

The Members,

Jainex Aamcol Limited

405 15 Sir Vitthaldas Thackersey Marg,
& 406, Sharda Chambers,

New Marine Lines (E)

Mumbai - 400002.

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

1. 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.

2. We have followed the audit practices and processes 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 processes and practices, we
followed provided a reasonable basis for our opinion.

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

4. Where ever required, we have obtained the Management representation about
the compliance of laws, rules and regulations and happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules,
regulation, standards is the responsibility of management. Our examination was
limited to the verification of procedures on the test basis.

6. The Secretarial audit report is neither an assurance as to the future viability of the
Company nor of the efficiency or effectiveness with which the management has
conducted the affairs of the Company.

Date: August 14,2018 Kavita Joshi
Place: Mumbai Company Secretaries
COP No: 8893
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ANNEXURE “D”
NOMINATION AND REMUNERATION POLICY

This Nomination and Remuneration Policy is being formulated in compliance with
Section 178 of the Companies Act, 2013 read along with the applicable rules thereto.
This policy on nomination and remuneration of Directors, Key Managerial Personnel
and Senior Management has been formulated by the Nomination and Remuneration
Committee (NRC or the Committee) and has been approved by the Board of
Directors.

Definitions:

“Remuneration” means any money or its equivalent given or passed to any person
for services rendered by him and includes perquisites as defined under the Income-
tax Act, 1961;

“Key Managerial Personnel (KMP)” means:
i) Managing Director, or Chief Executive Officer or Manager and in their absence, a
Whole- time Director;
i) Chief Financial Officer;
iii) Company Secretary; and
iv) such other officer as may be prescribed.

“Senior Managerial Personnel” means the personnel of the company who are
members of its core management team excluding Board of Directors. Normally, this
would comprise all members of management, of rank equivalent to General Manager
and above, including all functional heads.

Objective:

The objective of the policy is to ensure that:-

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

¢ relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and

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

The role of the NRC will be the following:

¢ To formulate criteria for determining qualifications, positive attributes and
independence of a Director.

 To formulate criteria for evaluation of Independent Directors and the Board.

¢ To identify persons who are qualified to become Directors and who may be
appointed in Senior Management in accordance with the criteria laid down in this
policy.

* To carry out evaluation of Director's performance.

¢ To recommend to the Board the appointment and removal of Directors and Senior
Management.

e To recommend to the Board policy relating to remuneration for Directors, Key
Managerial Personnel and Senior Management.

« To devise a policy on Board diversity, composition, size.
e Succession planning for replacing Key Executives and overseeing.

¢ To carry out any other function as is mandated by the Board from time to time and
/ or enforced by any statutory notification, amendment or modification, as may be
applicable.

¢ To perform such other functions as may be necessary or appropriate for the
performance of its duties.

APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL PERSONNEL AND
SENIOR MANAGEMENT

a) The Committee shall identify and ascertain the integrity, qualification, expertise
and experience of the person for appointment as Director, KMP or at Senior
Management level and recommend his / her appointment, as per Company's
Policy.

b) A person should possess adequate qualification, expertise and experience for the
position he / she is considered for appointment. The Committee has authority to
decide whether qualification, expertise and experience possessed by a person is
sufficient / satisfactory for the position.
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c¢) The Company shall not appoint or continue the employment of any person as
Whole-time Director who has attained the age of seventy years. Provided that the
term of the person holding this position may be extended beyond the age of
seventy years with the approval of shareholders by passing a special resolution.

TERM / TENURE

a) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive Chairman,
Managing Director or Executive Director for a term not exceeding five years at a
time. No re-appointment shall be made earlier than one year before the expiry of
term.

b) Independent Director:

An Independent Director shall hold office for a term up to five consecutive years
on the Board of the Company and will be eligible for re-appointment on passing
of a special resolution by the Company and disclosure of such appointment in the
Board's report.

No Independent Director shall hold office for more than two consecutive terms of
up to maximum of Five (5) years each, but such Independent Director shall be
eligible for appointment after expiry of three years of ceasing to become an
Independent Director.

Provided that an Independent Director shall not, during the said period of three
years, be appointed in or be associated with the Company in any other capacity,
either directly or indirectly.

At the time of appointment of Independent Director it should be ensured that
number of Boards on which such Independent Director serves is restricted to
seven listed companies as an Independent Director and three listed companies as
an Independent Director in case such person is serving as a Whole-time Director
of a listed company or such other number as may be prescribed under the Act.

EVALUATION

The Committee shall carry out evaluation of performance of Director, KMP and
Senior Management Personnel yearly or at such intervals as may be considered
necessary.
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1)

a)

b)

2)

a)

b)

REMOVAL

The Committee may recommend with reasons recorded in writing, removal of a
Director, KMP or Senior Management Personnel subject to the provisions and
compliance of the Companies Act, 2013, rules and regulations and the policy of
the Company.

RETIREMENT

The Director, KMP and Senior Management Personnel shall retire as per the
applicable provisions of the Act and the prevailing policy of the Company. The
Board will have the discretion to retain the Director, KMP, Senior Management
Personnel in the same position/ remuneration or otherwise even after attaining
the retirement age, for the benefit of the Company.

POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT

PERSONNEL

Remuneration to Managing Director / Whole-time Directors:

The Remuneration/ Commission etc. to be paid to Managing Director / Whole-
time Directors, etc. shall be governed as per provisions of the Companies Act,
2013 and rules made there under or any other enactment for the time being in
force and the approvals obtained from the Members of the Company.

The Nomination and Remuneration Committee shall make such
recommendations to the Board of Directors, as it may consider appropriate
with regard to remuneration to Managing Director/ Whole-time Directors.

Remuneration to Non- Executive / Independent Directors:

The Non-Executive / Independent Directors may receive sitting fees and such
other remuneration as permissible under the provisions of Companies Act,
2013. The amount of sitting fees shall be such as may be recommended by the
Nomination and Remuneration Committee and approved by the Board of
Directors.

All the remuneration of the Non- Executive / Independent Directors (excluding
remuneration for attending meetings as prescribed under Section 197 (5) of the
Companies Act, 2013) shall be subject to ceiling/ limits as provided under
Companies Act, 2013 and rules made there under or any other enactment for
the time being in force. The amount of such remuneration shall be such as may
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d)

be recommended by the Nomination and Remuneration Committee and
approved by the Board of Directors or shareholders, as the case may be.

An Independent Director shall not be eligible to get Stock Options and also shall
not be eligible to participate in any share based payment schemes of the
Company.

Any remuneration paid to Non- Executive / Independent Directors for services
rendered which are of professional in nature shall not be considered as part of
the remuneration for the purposes of clause (b) above if the following
conditions are satisfied:

i) The Services are rendered by such Director in his capacity as the professional;

and

ii) In the opinion of the Committee, the director possesses the requisite
qualification for the practice of that profession.

3) Remuneration to Key Managerial Personnel and Senior Management:

a)

b)

The remuneration to Key Managerial Personnel and Senior Management shall
consist of fixed pay and incentive pay, in compliance with the provisions of the
Companies Act, 2013 and in accordance with the Company's Policy.

The Fixed pay shall include monthly remuneration, employer's contribution to
Provident Fund, contribution to pension fund, pension schemes, etc. as decided
from to time.

The Incentive pay shall be decided based on the balance between performance
of the Company and performance of the Key Managerial Personnel and Senior
Management, to be decided annually or at such intervals as may be considered
appropriate.

IMPLEMENTATION

The Committee may issue guidelines, procedures, formats, reporting mechanism
and manuals in supplement and for better implementation of this policy as
considered appropriate.

e The Committee may Delegate any of its powers to one or more of its members.
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ANNEXURE “E”
MANAGEMENT REMUNERATION & PARTICULARS OF EMPLOYEES WITH RELATED

DISCLOSURE (details with respect to financial year 2017-18)

Disclosures pertaining to remuneration and other details as required under Section
197(12) of the Act read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 are provided in the Annual
Report.

1.

The ratio of the remuneration
of each Director to the
median Remuneration of the
employees of the company for
the financial year;

(Median Salary : 27,943)

Mr. M Z Kothari - Rs. 21,57,793/-p.a.
Ratio to median remuneration - 6.04: 1

Mr. Kunal Bafna - Whole Time Director/ Chief
Financial Officer - Rs. 6,60,000/- p.a.

Ratio to median remuneration — 1.85: 1

Other Directors of the Company are not being
paid any remuneration.

2. | the percentage increase in | There is an increase of 10% in the
remuneration of each | remuneration of Managing Director i.e. Rs
Director,  Chief  Financial | 1,50,000/- p.a. However due to Commission,
Officer, Chief  Executive | gross is increased by Rs.2,90,903/-

Officer, Company Secretary or | Remuneration of Mr. Kunal Bafna - Whole

Manager, if any, in the | Time Director/ Chief Financial Officer is

financial year; increased by Rs. 10,000/-p.m. i.e. gross is
increased by Rs. 1,20,000/-

3. | the percentage increase in the | As on 31-03-2017 99 permanent  staff
median  remuneration  of | /worker monthly salary of Rs. 26,90,260/-,
Employees in the financial; | Average Rs 27,174/-
year As on 31-03-2018 102 permanent staff

/worker monthly salary of Rs. 29,07,188/-,
Average Rs. 28,502/-
There was increase of Rs. 1,328/- i.e.4.88%.

4. | the number of Permanent | As on 31-3-2018 there are 102 Employees

Employees on the rolls of the
Company;

permanent on the roll of the Company.
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average percentile increase
already made in the Salaries of
Employees other than the
Managerial Personnel in the

last financial year and its
comparison with the
percentile increased in the

managerial remuneration and
justification thereof and point
out if there are any
exceptional circumstances for
increase in the managerial
remuneration;

Salary increase of 4.88% on an average
While Managing director’s remuneration is
increased by Rs. 24241/- p.m. i.e. 15.58% in
the period during review and WTD — CFO ‘s
remuneration is increased by Rs.10,000/-p.m.
i..22.22% in the period during review

The key parameters for any
variable component of
remuneration availed by the
Directors;

It will depend on the Financial outcomes and
profitability of the Company, Risk factors and
regulatory guidelines and the variable pay
shall not exceed 50 % of the fixed pay in a
particular year.

Affirmation that the
remuneration is as per the
remuneration policy of the
Company.

It is affirmed that the remuneration is as per
the remuneration policy adopted by the
Company.

Place: Mumbai
Date: August 14, 2018

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

Mohanlal Zumbarlal Kothari

for Jainex Aamcol Limited

Rahul Dugar
Director
DIN : 00013704

Managing Director
DIN: 01486305
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MANAGEMENT DISCUSSION AND ANALYSIS
ECONOMIC OVERVIEW

Indian Economy

India has emerged as the fastest growing major economy in the world as per the
Central Statistics Organization (CSO) and International Monetary Fund (IMF) and it is
expected to be one of the top three economic powers of the world over the next 10-
15 years, backed by its strong democracy and partnerships. India’s GDP is estimated
to have increased 6.6 per cent in 2017-18 and is expected to grow 7.3 per cent in
2018-19. India's gross domestic product (GDP) at constant prices grew by 7.2 per
cent in September-December 2017 quarter as per the Central Statistics Organization
(CS0).

Market size

Corporate earnings in India are expected to grow by 15-20 per cent in FY 2018-19
supported by recovery in capital expenditure, according to JM Financial. The tax
collection figures between April 2017- February 2018 show an increase in net direct
taxes by 19.5 per cent year-on-year and an increase in net direct taxes by 22.2 per
cent year-on-year.

India has retained its position as the third largest startup base in the world with over
4,750 technology startups, with about 1,400 new start-ups being founded in 2017,
according to a report by NASSCOM. India's labour force is expected to touch 160-170
million by 2020, based on rate of population growth, increased labour force
participation, and higher education enrolment, among other factors, according to a
study by ASSOCHAM and Thought Arbitrage Research Institute. India's foreign
exchange reserves were US$ 422.53 billion in the week up to March 23, 2018,
according to data from the RBI.

65



JAINEX AAMCOL LIMITED ANNUAL REPORT 2017-18

GST data and the Indian Economy

Introduction of Goods and Service Tax (GST) and emphasis on cash-less transaction
have provided a fillip to organized retail sector in India. GST was implemented from
July, 2017 as the nation moved to “one nation-one tax” number of indirect taxpayers
in the country witnessed growth of 50 per cent to 9.8 million unique GST registrants,
as of December 2017.

India’s internal trade in goods and services (excluding non-GST goods and services) at
60 per cent is even higher than that estimated in last year’s economic survey. The
current GST tax base (excluding exports) is around 6.5 to 7 million, broadly similar to
the estimates of Revenue Neutral Rate Committee and GST Council. Based on the
average collections from GST, the implied weighted average collection rate
(incidence) is 15.6 per cent. This is similar to the estimate of 15-16 per cent made by
the RNR committee. Non-agricultural workforce in the formal sector in India is
considerably greater than previously held beliefs about the size of formal sector non-
farm payroll. Estimates, on the basis of enterprise-based definition of employment,
imply that nearly 53 per cent of non-agricultural workforce is in the formal sector.

Road Ahead

India's gross domestic product (GDP) is expected to reach US$ 6 trillion by FY27 and
achieve upper-middle income status on the back of digitization, globalization,
favorable demographics, and reforms.

India is also focusing on renewable sources to generate energy. It is planning to
achieve 40 per cent of its energy from non-fossil sources by 2030 which is currently
30 per cent and also have plans to increase its renewable energy capacity from 57
GW to 175 GW by 2022.
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INDUSTRY OVERVIEW

Positive impetus to fiscal discipline and increased momentum in bringing key
economic reforms such as the introduction of Goods and Services Tax (GST) has been
identified as one of the most important tax reforms post-independence that
provided a conducive ecosystem for business growth.

Business Outlook and Market Overview

Tool development will continue to follow the sporting motto “higher, faster, further”
in the future. It signifies the striving for even higher performance, higher cutting
speeds and feeds and a longer tool life with the objective to reduce manufacturing
costs whilst meeting the required work piece quality. There are also new challenges
for precision tools from future trends such as downsizing or lightweight design.
Components that are smaller, yet more efficient are made from higher-strength
materials. To reduce weight, composite materials are now also on the rise. And gear
hobs, in particular, must meet additional requirements. The desire to be mobile is
growing around the world. In Asian regions such as India and China, in particular, the
demand for passenger cars is growing, requiring more and more gears. Another
aspect is the development of automatic transmissions with more (up to 9) stages,
which again increases the demand for smaller gears significantly.

Ease of Doing Business in India

e Various reforms taken by the Government of India have led to increase in
India’s ranking in the World Bank’s Ease of Doing Business Index from 130 in
2017 to 100 in 2018.

e India’s ranking in the taxation and insolvency parameters improved by 53
and 33 spots, respectively, on the back of administrative reforms
undertaken by the Government of India in the areas of taxation and passage
of Insolvency and Bankruptcy Code (IBC), 2016.
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e To improve the ease of doing business in the country, the government has
taken various initiatives to improve contract enforcement. Over 1,000
redundant legislations have been scrapped.

e The Commercial Courts, Commercial Division and Commercial Appellate
Division of High Courts Act, 2015 have been passed while intra-government
litigation has been reduced.

e The National Judicial Data Grid (NJDG) is being expanded under which every
high court in the country will be digitized very soon. The same was
recognized in the rankings by the World Bank.

Machine tools Industry

India stands 17th in production and 12th in the consumption of machine tools in the
world. The country is set to become a key player in the global machine tools industry
and is likely to see substantial high-end machine tool manufacturing. Studies have
rated India higher in terms of manufacturing capability and availability of quality
engineers. This design strength gives the Indian machine tools industry a competitive
advantage, in terms of special purpose machine tools.

Opportunities:

The Indian machine tools sector also offers several opportunities for investment.
Given the current gap between demand and supply, there is now an increasing need
for adding capacities in this sector. The industry is moving towards increasingly
sophisticated CNC machines, driven by demand from key user segments, such as,
automobiles and consumer durables.

The rapidly globalizing world is opening up newer avenues for the transportation
industry and over the next decade, this will lead to newer verticals and opportunities
for auto component manufacturers, who would need to adapt to the changes via
systematic research and development. The Indian auto component industry is set to
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become the third largest in the world by 2025. Domestic machine tools makers are
well positioned to benefit from globalization.

Threats:

The Indian machine tools sector has been exposed to many risks of varying intensity.
Three important concerns and threats auto component industry is facing are:

e Regulatory & infrastructure Bottleneck

e Low R&D spending and dependence on global suppliers for technology
knowhow

e Rising imports from China

Risks and Concerns

For the fast changing global business parameters, businesses have to be more
vigilant of what is the next disruption which can either be leveraged or can have a
bearing impact. Our Company has moved through various business cycles where it
has not only learned but also pre-empted the risks that it may face. Also, through
very comprehensive brainstorming, the Company has built a strong risk management
framework that governs it in a very systematic manner. The framework is tested on a
continuous basis and upgradation is an ongoing process. The management meets
regularly to take stock of various parameters and analyze the same to assess the
various short-term and long-term risks and formulate mitigation measures.

There are some concerns that electric mobility represents a danger for gears as
gearboxes might no longer be needed for these. However, this fear needs to be put
into perspective as both hybrid drives and purely electric drives still need gearboxes,
albeit the latter with fewer gear stages.

Following are some of the key risks that the Company may face and the mitigation
measures to it that the Company is looking forward to:
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Market risks:

Risks: The Company derives most of its
revenue from few large customers. Any
glitch in the customer relations with
them will have an adverse impact on the
Company’s revenues.

Mitigation: Our Company is currently
having a large pool of customer base and
has planned to diversify its base and is
working accordingly. Our Company is not
only working towards client
diversification also  business
diversification.

but

Financial Risks:

Risk: The Company is exposed to
changes in foreign exchange rates,
interest rates, credit availability and
liquidity.

Mitigation: Our Company is taking
adequate measures to deal with all types
of financial risks.

Input Cost Risks:

Risks: Raw material cost is amongst the
biggest cost for the business and any
movement in raw material prices may
have an adverse impact on profitability.

Mitigation: ~ Our  Company’s  Risk
management strategies focus on three
key areas: financial hedges to help avoid
significant unexpected price increases;
operational hedges, such as design
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changes, end-product pricing changes,
and inventory management, to control
how raw materials are purchased; and
price increase controls that rely on a
team with strong analytical and
negotiation skills to protect against
increases and reduce costs when raw
materials pricing decreases.

Technology Risks:

Risk: The world of technology is changing
quickly  with  disruptions  across
industries. Any material change in
components or manufacturing
technology can make its business less
preferred.

Mitigation: Our Company is well focused
on modernization and technology
upgradation and has been a forerunner
in terms of adding new and advanced
gears to the industry.

Regulatory Risks:

Risk: The Company is exposed to
changes in laws, regulations, policies and
other Governmental actions including
those affecting environmental matters,
employee welfare, safety, wastage
emissions.

Mitigation: Our Company has a well
qualified and experienced compliance
team in place which keeps a tab on all
laws applicable to the Company and
effectively monitors them on regular
basis.
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Segment wise or Product-wise Performance

The Company’s segment-wise performance for the financial year 2017-18 is as under:
(Amt. in Lacs)

SI. No. Segment Performance
1. Gear Hobs 1024.83
2. Milling Cutters 305.41
3. Spline Gauges 130.72

Internal Control Systems and their Adequacy

The Company has an adequate Internal Audit System that promotes reliable financial
reporting, safeguards assets, encourages adherence to fair management and ethical
conduct at various levels of the organization. The strong Internal Control Systems
have been designed in a way that, they not only prevent fraud and misuse of the
Company’s resources but also protect shareholder’s interest. The system ensures
compliance with the respective laws & regulations, efficiency of operations, optimum
utilization of resources, disclosure and adequate reporting of financial transactions,
proper administration at all levels of the organization.

The Audit Committee of the Board of Directors of the Company, on regular intervals
and in coordination with the Internal and Statutory Auditors, reviews and ensures
adequacy of the internal control system prevalent at each level of the organization
and passes on its recommendation to the management.

Discussion on Financial Performance With Respect to Operational Performance

During the financial year 2017-18 under review, the turnover of the Company
augmented from Rs. 15.22 Crores in F.Y. 2016-17 to Rs. 15.76 Crores in F.Y. 2017-18
thus decreasing the Net Loss of the Company after deducting the Finance Costs,
Depreciation and Taxes from Rs. 21.37 Lacs in the previous financial year to Rs. 3 Lacs
in the current financial year.
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Material developments in Human Resources / Industrial Relations front, including
number of people employed

The Company believes that the employees are not a resource but the most valuable
assets of the Company and will play a key role in its future growth. Planned efforts
are made to develop and retain talent. The Company provides growth opportunities
to internal talent by assigning them higher responsibilities with suitable exposure
and training. The Company maintains a positive work environment and constructive
relationships with its employees with a continuing focus on productivity and
efficiency. As on 31" March, 2018, Jainex Aamcol Limited had 102 permanent
employees on the rolls of the Company.

Cautionary Statement

Statements in this Management Discussion and Analysis and Directors’ Report
describing the Company’s objectives, projections, estimates and expectations might
be construed as ‘forward looking statements’ within the meaning of applicable laws
and regulations. Actual results may differ substantially or materially from those
expressed or implied by the forward looking statements due to risks or uncertainties
associated therewith depending upon significant changes in political and economic
environment, economic conditions, government policies and other incidental factors,
environmental standards, tax laws, litigation and labour relations. Readers are
cautioned not to place undue reliance on these forward-looking statements.
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