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(An 1SO 9001-2015 & 14001-2015 Certified Company)

October 14, 2017

BSE Limited

Department of Corporate Services,
Phiroze Jeejeebhoy Towers,

Dalal Street, Fort,

Mumbai - 400001

Dear Sir,

Subject: Submission of Annual Report for the Financial Year 2016-17 under Regulation
34(1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

In Compliance with Sub-Regulation (1) of Regulation 34 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, please find enclosed herewith the Annual Report
of the Company for the Financial Year 2016-17 duly approved and adopted by the Shareholders
at their 26™ Annual General Meeting duly convened and held on Friday, 29" September, 2017 at
9.30 A.M. at the Registered Office of the Company.

Kindly take the same on records and oblige.

Thanking You,

%\ 2 Secretary
bhishelk Keddj;

Membership No.-A33337

Regd Offlce: B-97, "All Heavens Building", Wazirpur Industrial Area, Delhi - 110 052 (INDIA)
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CHAIRMAN'S MESSAGE

Dear Fellow Shareowners,

It is with enormous satisfaction I present to you the highlights of our Company’s performance for the
financial year ended March 31, 2017. The year 2016 has been a turning point for our Company on many
counts. The most important of these was start of the successfully-completed acquisition of M/s Devi
Metal Technologies, a manufacturer of copper strips, foils, coils & sheets in Baddi, Himachal Pradesh
which will take the company to a different platform to unfold their expertise to the next level

Our Company has continued to maintain its strong position in the trade and manufacture of copper
products. Our ability to offer a complete portfolio of flat and round products in copper, brass and to a
small extent in stainless steel and special alloys has made us a preferred partner with our customers.

The focus of the company will continue to deliver value to our clients; to contribute to the manufacturing
drive of the nation; give career & growth opportunities to our employees and grow profitability ultimately
leading to maximization of shareholder value & return.

In the past year, we saw that the global economic scenario continue to be weak. However, India is
amongst one of the fastest growing major economies in the world but growth was muted on account of
various factors like policy reform setbacks, stress in Indian banking industry and lack of private sector
investments amongst others. This affected growth and profitability of companies across sectors.

Seeing the trend continue, we have concentrated our efforts on bringing in efficiencies through shift
towards manufacturing, investment in plant and machinery, process improvement, cost optimization and
technology enhancement.

We believe that quality and innovation go hand in hand and have made significant steps in increasing are
foothold as a strong contender in the copper product segment. Maintaining product quality, timely deliver
and ability to cater to large volume demand are the focal points of our business strategy and we will
endeavour to maintain our strengths.

In the past year, RCI acquired Devi Metal Technologies a partnership firm engaged in manufacturing
copper, brass, stainless steel strips, sheets and coils. The unit is located in a tax-exempt zone at Baddi,
Himachal Pradesh. The unit has state-of-the-art machinery and infrastructure to cater to special alloy
products as well.

We planned to increase the production capacities of the unit in phase manner to capture the sizable market
in the segment

We are confident that in the coming years, along with the growth in domestic consumption & growth in
economy, we will not only emerge as a leading manufacturer in India but increase our global footprint.

BUSINESS PERFORMANCE:

The consolidated financial performance for the 12 months ended March 31, 2017, is as follows:



e Total revenue from operations at Rs. 173,483 Lakhs for the year ended March 31, 2017, as
against Rs. 127,019 Lakhs for the corresponding previous period, supported by increase in
volumes and revenues

e EBIDTA at Rs. 5,233 Lakhs for the year ended March 31, 2017, as against Rs. 2,873 Lakhs for
the corresponding previous period, an jump of 182%

e PAT of Rs. 3,583 Lakhs for the year ended March 31, 2017, as against Rs. 1,493 Lakhs for the
corresponding previous period, a jump of 240%

e EPS for the year ended March 31, 2017 was Rs. 26.67 for a face value of Rs. 10 per share

FUTURE PLANS:

With the Government’s focus on growth of manufacturing in India we expect that the domestic
consumption of copper will rise and domestic manufacturers will benefit from it. This rise in demand will
come from sectors like power, telecom, automobile, railway and defense.

We are consciously shifting from trade to manufacturing. We have acquired a manufacturing unit in
Baddi, Himachal Pradesh and are expanding capacity. This unit will focus on flat products which are
value added products in this segment.

Going forward, we will continue to focus on value added segments and sectors such as Defence, Mint,
and Aircraft industry. We will leverage our diversified network and products to further strengthen our
product portfolio. Our Company also plans to manufacture a unique tape (copper and stainless steel) for
industrial applications. This is currently imported.

Quality remains the core our success and we have continued and will continue to invest considerable
efforts in this direction to provide high quality products to our customers. Employee engagement is
another pillar of our growth strategy. I believe that our existing talent pool will enable us to outperform
our peers and meet our obligations as an organization to all our stakeholders.

We are grateful for the continued support of our customers, employees, partners, shareholders, business
associates and society at large, for their faith in us. We would not be able to make the progress we are
making without their support. We are also fortunate to have a dedicated and conscientious Board of
Directors, employees and project teams. Together, we are working diligently with one goal in mind that
RCI Industries & Technologies would be known as single window solution for ferrous and nonferrous
products i.e. Strips, Foils, Coils and Sheets etc.

Thank You



AT ||||||H

RCI

RCI INDUSTRIES & TECHNOLOGIES LIMITED
Regd. Office: B-97,All Heavens Building, Wazirpur, Ring Road,Delhi-110052,
Tel:+91 11 27372194, 27372197 ,Fax:+91 11 27371334
Web:www.rciind.com, Email:abhishek @rciind.com
CIN: L74900DL1992PLC047055

NOTICE
26" ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 26" ANNUAL GENERAL MEETING OF THE
MEMBERS OF RCI INDUSTRIES & TECHNOLOGIES LIMITED WILL BE HELD ON
FRIDAY, THE 29™ DAY OF SEPTEMBER, 2017 AT 09:30 AM. AT ITS REGISTERED
OFFICE B-97, ALL HEAVENS BUILDING, WAZIRPUR RING ROAD, DELHI-110052 TO
TRANSACT THE FOLLOWING BUSINESSES:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company - on Standalone &
Consolidated basis, for the Financial Year ended March 31, 2017 including Balance Sheet as at
March 31, 2017, the Statement of Profit and Loss for the Financial Year ended on that date and the
Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mrs. Mamta Gupta (DIN 00503302), who retires by rotation and
being eligible offers herself for re-appointment.

3. To ratify the appointment of the Auditors of the Company and their remuneration fixed at the 23"
Annual General Meeting of the Company held on July 24, 2014, and in this regard to consider and if
thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT, pursuant to first proviso to Section 139(1) and Section 142 of the Companies Act,
2013, read with the rules made thereunder including any statutory modification or re-enactment thereof,
for the time being in force and pursuant to the recommendations of the Audit Committee and the Board of
Directors of the Company, and pursuant to the resolution passed by the Members at the Annual General
Meeting of the Company held on July 24, 2014, the appointment of M/s. RPMD & Associates, Chartered
Accountants, New Delhi (Firm Registration No. 005961C), as the Statutory Auditors of the Company to
hold office till the conclusion of the Annual General Meeting to be held in the calendar year 2019 be and
is hereby ratified at such remuneration as may be recommended by the Audit Committee and mutually
agreed between the Board of Directors of the Company and the Auditors.



RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds and
things as may be considered necessary, proper or expedient in order to give effect to the above
resolution.”

SPECIAL BUSINESS:
ITEM NO.1

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

1. To Issue up to 6,67,000 (Six Lakh Sixty Seven Thousand) Equity Shares to Mr. Rajeev Gupta,
Promoter of the Company on Preferential basis

“RESOLVED THAT pursuant to the provisions of Sections 42, 62(1)(c), and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Share Capital & Debentures)
Rules, 2014 and the Companies (Prospectus & Allotment of Securities) Rules, 2014 (including any
amendment thereto or re-enactment thereof), and in accordance with the provisions of the Articles of
Association of the Company and the Securities Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (“SEBI (ICDR Regulations)”) and SEBI (Listing Obligations &
Disclosure Requirements) Regulation, 2015 (“SEBI(LODR) Regulations) and subject to approval of any
regulatory or statutory authority, the consent of members of the Company be & is hereby accorded to
issue, offer and allot 6,67,000 number of equity shares of the face value of Rs. 10 each at a minimum
price of Rs. 225 (including a premium of Rs. 215) per equity share to Mr. Rajeev Gupta, Promoter of the
Company on Preferential Basis, aggregating upto Rs. 15,00,75,000/- (Rupees Fifteen Crore Seventy Five
Thousand only) on such terms and conditions as mentioned in the explanatory statement.

RESOLVED FURTHER THAT

1) The “relevant date” for the preferential issue, as per the SEBI (ICDR Regulations), as amended
from time to time, for the determination of minimum price for the issue of the above mentioned
Equity Shares shall be 30" August, 2017 being the date 30 days prior to the date of Annual
General Meeting (i.e. 29" September, 2017).

ii) The Equity Shares to be issued and allotted shall be listed and traded on BSE Limited and shall be
subject to the provisions of the Memorandum and Articles of Association of the Company;

iii) The Equity Shares allotted to the subscriber shall rank pari passu with the existing Equity Shares
of the Company in all respect, from the date of their allotment. Such new Equity Shares when
issued and allotted as aforesaid shall also be entitled for dividend as per the regulations /
notifications / clarifications issued by SEBI in this regard;

iv) The Equity Shares allotted on a preferential basis shall remain locked in as per the provisions of
SEBI (ICDR Regulations), 2009;

V) The Board be and is hereby authorized to accept any modification(s) to or modify the terms of
issue of Equity Shares, subject to the provisions of the Act and SEBI (ICDR Regulations),
without being required to seek any further consent or approval of the members of the Company.



RESOLVED FURTHER THAT the Company hereby takes note of the Certificate from the Statutory
Auditor of the Company certifying that the above issue of the equity shares is being made in accordance
with the ICDR Regulations.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is
hereby authorized, to do all such acts, matters, deeds and things and to take all such steps and to do all
such things and give all such directions, as the Board may consider necessary, expedient or desirable,
including without limitation, to prescribe the forms of application, allotment, to enter into any agreements
or other instruments, and to take such actions or give such directions as may be necessary or desirable and
to settle any question or difficulty that may arise with regard to the issue and allotment of Equity Shares.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred by the above resolutions to any Director(s) or to any Committee of the Board or
any other Officer(s) of the Company to give effect to the aforesaid resolution.”

Date: 02.09.2017 By Order of the Board
Place: New Delhi For RCI Industries & Technologies Limited
Sd/-

Mr. Abhishek Kedia
Company Secretary & Compliance Officer
M. No. A33537

IMPORTANT NOTES:

1. The Company has fixed the record date of September 1, 2017 for determining the entitlement of
shareholders to receive Annual Report of the Financial Year 2016-17.

2. Pursuant to Section 91 of the Companies Act, 2013 and Regulation 42 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Register of Members and the Share Transfer
books of the Company will remain closed from Tuesday, September 26, 2017 to Thursday, September
28, 2017 (both days inclusive).

3. Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which set out the details
relating to Special Business at the meeting, is annexed to this notice.

4. A MEMBER ENTITLED TO ATTEND & VOTE AT THE MEETING IS ENTITLED TO
APPOINT PROXY/PROXIES TO ATTEND & VOTE ON A POLL AT THE MEETING ON
HIS/HER BEHALF. A PROXY/ PROXIES NEED NOT BE A MEMBER OF THE COMPANY.
Pursuant to Section 105 of Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014 A person shall not act as proxy for more than 50 (fifty) members and
hold in aggregate not more than 10% (ten percent) of the total share capital of the Company carrying
voting rights. A member holding more than 10% of the total share capital of Company carrying
voting rights may appoint a single person as proxy and such person shall not act as proxy for any
other person or shareholder.



10.

11.

A blank Proxy form (MGT -11) is being sent herewith. The instrument appointing Proxy in order to
be effective, duly stamped, completed and signed, should be deposited at the Registered Office of the
Company, not less than 48 hours before the commencement of the meeting. Proxies submitted on
behalf of the companies, societies etc., must be supported by an appropriate resolution/authority, as
applicable.

Corporate Members intending to send their authorized representative to attend the meeting are
requested to send (in advance) at the Registered Office of the Company, a duly certified copy of the
relevant Board Resolution/ Letter of Authority/ Power of Attorney, together with the respective
specimen signatures of those representative(s), pursuant to Section 113 of the Companies Act, 2013,
authorizing their representative(s) to attend and vote on their behalf at the Annual General Meeting.

The Attendance Slip and a Proxy Form with clear instructions for filing, stamping, signing and/or
depositing the Proxy Form are enclosed. Members/Proxy holder must bring the attendance slip
(attached herewith) duly signed, to the meeting and handover it at the entrance of the meeting hall.
The Members are informed that 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.

Route map of the venue of the meeting forms part of the Notice calling the Annual General Meeting.
Guidelines for attending the ensuing Annual General Meeting of the Company:

e Entry to the Auditorium/Hall will be strictly against entry coupon available at the counter at the
venue and against the exchange of duly filled in, signed and valid Attendance Slip.

* Any briefcase/ bags/ eatables or other articles are not allowed inside the Auditorium/Hall.

* Member(s) are requested to bring the copy of the Annual Report to the meeting.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the
Company of any change in address or demise of any member as soon as possible. Members are also
advised not to leave their demat account(s) dormant for long. Periodic statement of holdings should
be obtained from the concerned Depository Participant and holdings should be verified.

Inspection:

e  All documents referred to in the Notice and Annual Report will be available for inspection by the
members at the Registered Office of the Company on all working days (except Sundays and
Public Holidays) from 2:00 P.M. to 4:00 P.M. upto the date of Annual General Meeting.

e The Register of Directors’ and Key Managerial Personnel and their shareholding, maintained
under Section 170 of the Companies Act, 2013, the Register of Contracts or Arrangements in
which Directors are interested, maintained under Section 189 of the Companies Act, 2013, will be
available for inspection at the Annual General Meeting.

* A member can inspect the proxies lodged at any time during the business hours of the Company
from the period beginning 24 hours before the time fixed for the commencement of the Annual
General Meeting and ending with the conclusion of the said meeting, provided he/she has given
to the Company a notice, in writing, of his intention to inspect not less than three days before the
commencement of the said meeting.



12.

13.

14.

15.

16.

II.

The Company has appointed M/s. Bigshare Services Private Limited, New Delhi as the Registrar and
Share Transfer Agent. Members are requested to notify immediately about any change in their postal
address/ e-mail address/ bank details to their Depository Participant (DP) in respect of their
shareholding in Demat mode and in respect of their physical shareholding to the Company’s new
Registrar and Share Transfer Agent, M/s Bigshare Services Private Ltd at E4/8, Block E 4,
Jhandewalan Extension, Jhandewalan, New Delhi, Delhi 110055. Shareholders holding Equity Shares
of the Company in physical form may register their E-Mail address with the Registrar and Share
Transfer agent of the Company to receive all communications by the Company including Annual
Report and Notice of Meeting(s) by E-Mail, by sending appropriate communication on
bssdelhi @bigshareonline.com

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN 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.

Details under Regulation 36 of the SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015, in respect of the Directors seeking appointment/re-appointment at the Annual
General Meeting, forms integral part of the notice. The Directors have furnished the requisite
declarations for their appointment/re-appointment. The Notice of Annual General Meeting, Annual
Report and Attendance Slip are being sent in electronic mode to the members whose E-mail address
are registered with the Company/Depository Participants(s) unless any member has requested for the
hard copy of the same. Physical copy of the Notice of AGM, Annual Report and Attendance Slip are
being sent to those members who have not registered their E-mail address with the Company. The
said documents may also be accessed on the Company’s website viz. www.rciind.com, on the BSE’s
website viz. www.bseindia.com and also on the NSDL’s website viz. www.evoting.nsdl.com

Pursuant to Section 72 of the Companies Act, 2013, members holding shares in physical form may
file nomination in the prescribed Form SH-13 with the Company’s Registrar and Transfer Agent. In
respect of shares held in electronic/Demat form, the nomination form may be filed with the respective
Depository Participant.

E-Voting:

In compliance with Section 108 of the Companies Act, 2013, read with Companies (Management and
Administration) Rules, 2014 as may be amended from time to time, Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015, and Secretarial Standard-2 issued by
Institute of Company Secretaries of India, the Company is delighted to offer E-Voting facility to the
Members of the Company to exercise their right to vote at the 26" Annual General Meeting (AGM)
by electronic means in respect of the resolutions contained in this notice. The facility of casting the
votes by the members using an electronic voting system (“remote E-Voting”) from a place other than
the venue of the AGM will be provided by National Securities Depository Limited (NSDL) for all the
businesses as detailed in the notice.

The members who have cast their votes by remote e-voting prior to the date of AGM may also attend
the AGM but shall not be entitled to cast their vote again. Please note that E-Voting is an alternate
mode to cast votes and is optional. In case Members cast their vote both via physical ballot paper and
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E-Voting, then voting through E-Voting shall prevail and voting done by ballot paper shall be treated
as invalid.

The remote E-voting period for all items of business contained in this notice shall commence on 26"
September, 2017 (9:00 am) and ends on 28" September, 2017 (5:00 pm). The E-voting module shall
be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by any member, the
member shall not be allowed to change it subsequently.

The cut-off date for determining the eligibility of shareholders to exercise remote E-Voting rights and
attendance at 26" Annual General Meeting (AGM) is September 23, 2017. A person, whose name is
recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on cut-off date, shall be entitled to avail the facility of E-Voting or voting at the
meeting through ballot paper. The voting rights of shareholders shall be in proportion to their shares
of the paid up equity share capital of the Company as on the cut-off date. A person who is not a
Member as on the cut-off date should treat this Notice for information purpose only.

The facility for voting through ballot paper will be made available by the Company at the AGM and
the members attending the meeting who have not casted their vote by remote E-Voting, will be able
to exercise their right at the meeting through ballot paper. The members who have casted their vote
by remote E-Voting prior to the AGM may also attend the AGM but shall not be entitled to cast their
vote again.

At the AGM, the Chairman of the meeting shall after discussion on all the resolutions on which
voting is to be held, allow voting by use of Ballot/Poll Paper by all those members who are present at
the meeting but have not cast their votes by availing the remote E-Voting facility.

The Board of Directors of your Company have appointed Ms. Kiran, Practicing Company
Secretary (COP No.: 14168) as the Scrutinizer for conducting the voting through electronic voting
system or through polling paper at the AGM, in fair and transparent manner.

VIII.  Any person who acquires shares of the Company and becomes member of the Company after

IX.

dispatch of the Notice and holding shares as on the cut-off date i.e. September 23, 2017, may obtain
the login ID and password by sending a request E-mail at evoting@nsdl.co.in or Issuer/RTA by
mentioning their Folio No./DP ID and Client ID. However, if you are already registered with NSDL
for remote E-voting then you can use your existing user ID and password for casting your vote. If you
forgot your password, you can reset your password by using “Forgot User Details/Password” option
available on www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

Members are requested to carefully read the instructions for E-Voting before casting their vote.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM will first count the votes
cast at the meeting and thereafter unblock the votes cast through remote E-Voting in the presence of
at least two witnesses not in the employment of the Company and shall submit, not later than 48
(forty eight) hours of the conclusion of the AGM, a consolidated Scrutinizer’s report of the total votes



cast in favour or against, if any, to the Chairman, or a person authorised by him in writing who shall
countersign the same and declare the result of voting forthwith.

XI. The Results declared along with the report of the Scrutinizer shall be placed on the website of the
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Company viz. www.rciind.com and on the website of NSDL www.evoting.nsdl.com. and shall also
be communicated to the BSE Limited.

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

IN CASE A MEMBER RECEIVES AN EMAIL FROM NSDL [for members whose email IDs are
registered with the Company/Depository Participants(s)]:

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

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

Click on Shareholder — Login

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

Password change menu appears. Change the password/PIN with new password of your choice with
minimum 8 digits/characters or combination thereof. Note new password. It is strongly recommended
not to share your password with any other person and take utmost care to keep your password
confidential.

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

Select “EVEN” of “RCI Industries & Technologies Ltd.”.

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

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

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

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

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

. IN CASE A MEMBER RECEIVES PHYSICAL COPY OF THE NOTICE OF AGM (for

members holding shares in dematerialized form whose email IDs are not registered with the
Company/Depository Participants(s) and Members holding shares in physical form as well as those
Members who have requested for a physical copy of the Notice and Annual Report]:

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



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

107698

» Please follow all steps from SI. No. (ii) to S1. No. (xii) above, to cast vote.

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

XIV. 1If you are already registered with NSDL for remote E-voting then you can use your existing user
ID and password/PIN for casting your vote.

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

NOTE: The Facility for Voting shall be decided by the Company i.e. “remote e-voting” or “Ballot Paper”
or “Poling Paper”




EXPLANATORY STATEMENT
ORDINARY BUSINESS:

EXPLANATORY STATEMENT PURSUANT TO REGULATION 36 OF SEBI (LISTING
OBLIGATIONS & DISCLOSURE REQUIREMENTS) REGULATIONS,2015

Name of the Director Mrs. Mamta Gupta

DIN 00503302

Date of Birth 02.03.1968

Type of appointment Liable to retire by rotation

Date of Appointment/ Re-appointment 24.01.2009

Areas of Specialization Leadership, legal, regulatory, information security

and compliance requirement of the industries

Qualifications Graduate

No. of Shares Held in the Company 5,69,090 (4.24%)

Justification for appointment Promoter Director

Chairman/member of the Committee of the Member- Nomination & Remuneration Committee

Board of Directors of this Company

Chairman/member of the Committee of the Nil
Board of Directors of other listed Companies or
holding Directorship in any other listed

company

Relation with Key Managerial Personnel and Wife of Mr. Rajeev Gupta
Directors

SPECIAL BUSINESS:
Item No.1

To Issue up to 6,67,000 (Six Lakh Sixty Seven Thousand) Equity Shares to Mr. Rajeev Gupta,
Promoter of the Company on Preferential basis

The Company is engaged in carrying on business of manufacturing of Copper Wire, Lead Free Solders,
Tin-alloy solders, Copper, Brass, Stainless Steel-Strips/Foils/Coils as well as international & domestic
trading of ferrous and non-ferrous metals used in various electrical and industrial applications.



The Company has purchased the Factory Land and Building admeasuring 7,749 sq. m. under the e-
auction from State Bank of India, adjacent to the existing unit “RCI Strips” (a unit of RCI Industries &
Technologies Limited) located in Baddi, Himachal Pradesh with an aim of increasing the total
manufacturing capacity to 24000 MT per annum for the manufacture of Copper and Copper
Alloys/Brass/Strips/Sheets/Foils/Coils/Wires etc and the Company is in the process of installing new and
upgraded plant & machineries leading to increased production and sales turnover. Further, the Company
is also in the process of expansion and modernisation of its existing unit RCI Copper located in Nalagarh.

Hence, the Company is envisaging to expand its manufacturing units via technological upgradations,
purchasing land & building & also by improving the infrastructure of the Company. Therefore, Company
require funds for fulfilling the requirements of expansion & also for various long term working capital
and general corporate purposes. To augment the growth and improve the financial performance of the
Company, the Company has approached Mr. Rajeev Gupta, Promoter of the Company, to infuse fresh
funds in the Company.

Board of Directors at its meeting held on September 2, 2017, after considering the various sources for
sourcing funds for this investment; while at the same time maintaining public shareholding at 25% post
issue, deemed it appropriate to create, issue, offer and allot 6,67,000 Equity Shares of a face value of Rs.
10 each at a minimum price of Rs. 225 (including a premium of Rs. 215) per equity share to Mr. Rajeev
Gupta, Promoter of the Company on Preferential Basis, aggregating upto Rs. 15,00,75,000/- (Rupees
Fifteen Crore Seventy Thousand only).

Pursuant to provisions of Section 62 (1) (c¢) read with Section 42 of Companies Act, 2013, any
preferential allotment of securities needs to be approved by the shareholders by way of Special
Resolution. The SEBI (LODR), Regulations 2015 also provide that the Company shall, in the first
instance, offer all securities for subscription pro-rata to the shareholders unless the shareholders in a
general meeting decide otherwise. The proposed issue of shares is in accordance with the provisions of
SEBI (ICDR Regulations) and other applicable regulations, if any. In terms of the provisions of the
Companies Act, 2013 read with Rule 13 (2) of the Companies (Share Capital and Debentures) Rules,
2014 and the aforesaid SEBI (ICDR Regulations), the relevant disclosures are given:

e The Object of the Issue through Preferential Offer:
The proceeds will be utilized:

a) To expand and modernise the newly acquired Factory Land and Building in Baddi, Himachal
Pradesh

b) To expand and modernise the existing unit - RCI Copper, Nalagarh

c) To fulfill the need of Working Capital requirements and for other general Corporate purposes.

e [Issue Size, number of Equity Shares to be issued & price thereof:

PROPOSED NUMBER OF | FACE PREMIUM PER | AMOUNT
ALLOTTEE SHARES VALUE PER | SHARE
ALLOTTED SHARE




Rajeev Gupta 6,67,000 10 215 15,00,75,000

e  The Intention of the Promoters / PAC / Directors / Key Managerial Personnel to subscribe
to the offer:

The intention of the Promoter & Director to subscribe to the offer is to contribute in the Capital
expenditure of the Company during the current financial year in order to build new growth of the
Company.

None of them are in anyway concerned or interested financially or otherwise in this Resolution.

e Relevant Date:
The relevant date for the preferential issue, as per the SEBI (ICDR Regulations), as amended from time to
time, for the determination of price for the issue of the above mentioned Equity Shares shall be August
30, 2017 being the date 30 days prior to the date of Annual General Meeting (i.e. September 29, 2017)

¢ Proposal of the Promoters / Directors / KMP to subscribe in preferential issue
The contribution of Mr. Rajeev Gupta, Promoter and Managing Director of the Company to subscribe in
preferential issue is of 6,67,000 Shares.

¢ Pricing of Preferential Issue:

The Equity Shares will be allotted in accordance with the price determined in terms of Regulation 76 of
the SEBI (ICDR Regulations). The trading price of securities of the Company on the stock exchanges is
taken into consideration for determining the pricing of securities allotted on preferential basis.

Accordingly, the price per Equity Share to be issued is fixed at Rs. 225 (including premium of Rs. 215)
which is not less than higher of the following:

a) The average of the weekly high and low of the volume weighted average price at the BSE for 26
weeks prior to the Relevant Date and

b) The average of the weekly high and low of the volume weighted average prices at the BSE for 2
weeks prior to the Relevant Date.

Since the Company is listed on Bombay Stock Exchange (BSE Limited), price of equity shares need not
be decided by the Registered Valuer.

e Identity of Natural person and shareholding thereof

NAME OF THE CLASS OF SUCH IDENTITY OF SHAREHOLDING

ALLOTEE ALLOTTEE NATURAL
PERSONS/

BENEFICIAL  ["pRE-ISSUE POST

OWNERS HOLDING ISSUE

HOLDING
Rajeev Gupta Promoter - Resident NA 35.46% 38.51%
Individual




e  Terms of Issue of Equity Shares:

The issue is authorized by Articles of Association of the Company.
The consideration price of the equity shall be received from Allottee’s bank accounts;

The entire Pre Preferential Allotment Shareholding of the allottees, if any, shall be locked in from the
relevant date up to a period of six months from the date of Trading Approval to be received from the
Stock Exchanges.

Note: -
1. None of the Directors of the Company, nor the Key Managerial Personnel of the Company nor
their respective relatives are in any way concerned or interested, financially or otherwise except
to the interest of their subscription in this Resolution.

2. In this notice, preferential issue includes private placement.



Shareholding Pattern before and after the preferential issue:

Sl Category of Shareholder Pre-issue Post-issue
No.
Total % of Total % of
number share number of | equity
of shares equity equity share
held holding | shares held | holding
A Shareholding of Promoter and
Promoter group
1 Indian
Individuals 5336465 39.72 6003465 42.56
Bodies Corporate 3240150 24.11 3240150 22.97
Sub Total A (1) 8576615 63.83 9243615 65.53
2. Foreign Promoters 0 0 0 0
Sub Total A (2) 0 0 0 0
Total Shareholding of Promoter group 8576615 63.83 9243615 65.53
A)+A(2)
B Public Shareholding
1. Institutional Investors 0 0 0 0
2. Non Institutions:
Private Corporate Bodies 1147892 8.54 1147892 8.14
Directors/Relatives 0 0 0 0
Indian Public 3579187 26.64 3579187 25.38
Others (including NRIs) 132721 0.99 132721 0.94
Total Public Shareholding (B) 4859800 36.17 4859800 34.46
Grand Total A+B 13436415 100.00 14103415 100.00




¢  Proposed time limit within which the allotment shall be completed:

As required under the SEBI (ICDR Regulations), the allotment of Equity Shares pursuant to the Special
Resolution shall be completed within a period of fifteen days from the date of passing of the Special
Resolution approving allotment.

Provided that where the allotment is pending on account of any such approval of allotment by any
regulatory authority including stock exchanges or the Central Government, the allotment shall be completed
within a period of 15 days from the date of such approval.

¢ Change in the Control or Composition of the Board:

There will neither be any change in the composition of the Board nor any change in the Control of the
Company on account of the proposed preferential allotment. However, there will be corresponding changes
in the shareholding pattern as well as voting rights consequent to preferential allotment.

e Auditors’ Certificate:

It is proposed to obtain a certificate from M/s. RPMD & Associates, Statutory Auditors of the Company,
certifying that the issue of Equity Shares is being made in accordance with the SEBI (ICDR Regulations),
2009 and shall be placed before AGM.

¢ No allotments have been made to any person during the current financial year 2017-18
e Undertaking:

In terms of SEBI (ICDR) Regulations, 2009 issuer hereby undertakes that:

a) It shall re-compute the price of the specified securities in terms of the provision of these regulations
where it is required to do so.

b) if the amount payable on account of the re-computation of price is not paid within the time stipulated in
these regulations, the specified securities shall continue to be locked- in till the time such amount is paid by
the Allottee.

Section 62 of the Act read with the Companies (Share Capital and Debentures) Rules, 2014, inter alia,
provides that whenever it is proposed to increase the subscribed capital of a company by issue of further
shares, such shares may be offered to any persons, whether or not those persons are holders of the equity
shares of the company, if so authorized by way of a Special Resolution.

Furthermore, as per Section 42 of the Act read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014, a company offering or making an invitation to subscribe to securities on a private placement
basis, is required to obtain prior approval of the Members by way of a Special Resolution, for each of the
offer and invitation.

All the documents referred to in these resolutions shall be available for inspection at the registered office of
the Company on any working day between 02:00 p.m. and 04:00 p.m., and will also be available for

inspection at the Annual General Meeting.

The Board recommends the above mentioned resolution to be passed as a Special Resolution.



None of the Directors of the Company, nor the Key Managerial Personnel of the Company nor their
respective relatives are in any way concerned or interested, financially or otherwise except to the interest of
their subscription to the offer, in this Resolution.

Date: 02.09.2017 By Order of the Board
Place: New Delhi For RCI Industries & Technologies Ltd.
Sd/-
Mr. Abhishek Kedia

Company Secretary & Compliance Officer
M. No. A33537



DIRECTORS’ REPORT

TO,
THE MEMBERS,

Your Directors have pleasure in presenting the 26" (Twenty Sixth) Annual Report on the business and
operations of the Company together with the audited accounts for the financial year ended March 31,
2017

FINANCIAL RESULTS

The financial performance of your Company for the financial year ended March 31, 2017 is summarized
below:-

Particulars Standalone — Year Ended Consolidated — Year Ended

Year ended on
31° March,
2017

Year ended on
31* March,
2016

Year ended on
31" March,
2017

Year ended on
31° March,
2016

Revenue from Operations’

Other Income
Total Income

Total Expenses

13,839,977,093
22,772,365
13,862,749,458

13,757,127,651

11,478,991,527
8,855,742
11,487,847,269

11,435,968,631

17,348,301,452
22,799,435
17,371.100,887

16,977,813,899

12,701,929,678
8,855,742
12,710,785,420

12,544,311,816

Profit/(Loss) 105,621,807 51,878,638 393,286,988 166,473,604
extraordinary items and tax

Less: Tax Expenses 34,939,154 17,205,894
Current Tax 28,822,170 17,529,097 28,843,317 17,529,097
Deferred Tax 6,082,863 (330,372) 6,116,984 (323,203)
Minimum Alternate Tax - - (21,147) -
Profit/(Loss) for the period 70,716,775 34,679,913 358,347,834 149,267,710

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

RESERVES & SURPLUS

The Company’s reserve & surplus for the financial year ended March 31, 2017 is Rs. 896,516,831as
compared to the previous year it was 359,344,900.



DIVIDEND

With a view to provide a cushion for any financial contingencies in the future and to strengthen the
financial position of the Company, your Directors have decided not to recommend any dividend for the
period under review.

BUSINESS PERFORMANCE REVIEW

Your Company achieved an all-time high performance both in the turnover and its profits. The gross
revenues touched Rs. 13,862,749,458 and the profit after taxes recorded was Rs. 70,716,775. Your
Company coupled high level of modernization with, concentrated efforts of both Management and
employees, the whole hearted support of Banks, suppliers and customers to attain these levels of
performance. The earnings per equity share (of face value Rs. 10) for the year 2016-17 has increased from
Rs.3.18 to Rs. 6.17.

During the year under review, your Company acquired M/s Devi Metal Technologies — a manufacturing
unit for flat rolled products (Strips/Foils/Coils) located in Baddi, Himachal Pradesh and re-constituted as
a Proprietorship firm/unit of RCI Industries & Technologies Limited with a name “RCI Strips”.

Further, in July 2017, your Company has purchased additional factory land admeasuring 7,749 sq. m. and
factory building in Baddi, Himachal Pradesh. This purchase made under the E-auction of State Bank of
India, is towards the Company’s ongoing expansion of their manufacturing plant in Baddi.

Future Prospects

The enhanced capacity of 24,000 MT in a manufacturing unit located in Baddi, Himachal Pradesh, is
expected to be operational in FY18. The Company plans to foray into value added segments of defence
and the mint in an endeavor to enhance profitability.

At a sectoral level, there exists tremendous growth potential for copper in India. This will come from
sectors like power, telecom, automobile, railway, defence etc. Reports indicate that the domestic copper
usage will double in India by next decade driven by Government initiatives and increased consumption.

Barring unforeseen circumstances the company is confident of achieving better results in the current year.

SUBSIDIARIES AND ASSOCIATES

Subsidiary in Dubai

Your Company, upon the approval of Board of Directors, incorporated a wholly owned subsidiary in
Dubai Multi Commodities Centre Authority under the name and style of “RCI World Trade Link DMCC”
for trading of Ferrous and Non-Ferrous Metal products, on February 10, 2014 with a share capital of AED
50,000 divided into 50 shares of value AED 1,000 each. RCI World Trade Link DMCC has commenced
the operations under the requisite licenses and permissions obtained from regulatory authorities.

Subsidiary in India

Your Company, upon the approval of Board of Directors, incorporated a wholly owned subsidiary under
the name and style of “RCI Skills & Social Development Private Limited” for providing Vocational
training, Skills and other Social Development activities towards CSR on September 29, 2014 with a paid-
up share capital of Rs. 1,00,000 divided into 10,000 equity shares of Rs. 10 each.



Associate Companies

Your Company has 2 Associate Companies in the name of “Metalrod Private Limited” and “Ace Matrix
Solutions Limited” as at March 31, 2017.

Consolidated Financial Statements

In compliance with the applicable provisions of the Companies Act, 2013 including the Accounting
Standard 21 on Consolidated Financial Statements, this Annual Report also includes Consolidated
Financial Statements for the financial year 2016-17 which includes the Financial Statement of
Subsidiaries and Associates Companies.

Pursuant to Section 129(3) of the Companies Act, 2013 and Accounting Standard- 21 issued by the
Institute of Chartered Accountants of India, Consolidated Financial Statements presented by the Company
include the Financial Statements of its Subsidiaries.

The company has not consolidated the financial statement of the associates companies (viz. Metalrod
Private Limited and Ace Matrix Solutions Limited) as the AS -21 exempts the consolidation of financial
statement of such associates because the investment in shares of associates was acquired/ made as stock in
trade and the intention of such investment was to dispose of the same in near future and further Section
129 (3) of the Companies Act, 2013 read with first proviso to Rule 6 of Companies (Accounts) Rules,
2014 which states that in case of a company covered under sub section (3) of section 129 which is not
required to prepare consolidated financial statements under Accounting Standards, it shall be sufficient if
the company complies with provision of Consolidated Financial Statements provided in Schedule III of
the Act and the company has duly complied with provision of Schedule III of the Act by disclosing the
name of associates not consolidated and reason thereof as mentioned above.

Further, a separate statement containing the salient features of the financial statements of subsidiaries and
Associates of the Company in the prescribed form AOC-1 has been disclosed in the Consolidated
Financial Statements. In terms of provisions of Section 136 of the Companies Act, 2013, the Company
shall place separate audited accounts of the Subsidiary Companies on its website.

The Company will make available physical copies of these documents upon request by any shareholder of
the Company/ subsidiary interested in obtaining the same.

These documents shall also be available for inspection at the registered office of the Company during
business hours up to the date of ensuing AGM.

SHARE CAPITAL

During the year under review, in accordance with Companies Act, 2013, SEBI (ICDR) Regulations, 2009
and SEBI (LODR) Regulations, 2015, your Company has made 2 Preferential allotments of 800,000 and
1,737,000 fully paid equity shares of Rs. 10 each at offer price of Rs. 125 and Rs. 225 each on October 6,
2016 and February 17, 2017 respectively and these shares were duly admitted for trading on the Bombay
stock exchanges viz. BSE.

Pursuant to the issue of further equity shares under Preferential Allotment, the paid up capital of your
Company during the year under review has increased from Rs. 108,994,150 to Rs. 134,364,150.



LISTING

During the year under review, your Company have migrated its equity shares from BSE SME platform to
BSE Main board platform with effect from December 12, 2016. And your Company’s fully paid up
equity shares continue to be listed and traded on BSE Limited (‘BSE’). Bombay Stock Exchange has
nation-wide trading terminals and hence facilitates the shareholders/investors of the Company in trading
the shares. The Company has paid the annual listing fee for the Financial Year 2017-18 to the said Stock
Exchanges.

DEPOSITORIES

Your Company has arrangements with National Securities Depository Limited (‘NSDL’) and Central
Depository Services (India) Limited (‘CDSL’), the Depositories, for facilitating the members to trade in
the fully paid up equity shares of the Company in Dematerialized form. The Annual Custody fees for the
Financial Year 2017-18 has been paid to both the Depositories.

MANAGEMENT DISCUSSION AND ANALYSIS

Management Discussion and Analysis Statement for the year under review as provided under Listing
Regulations is separately attached hereto and forms a part of this Annual Report.

CORPORATE SOCIAL RESPONSIBILITY

The applicability of concept of Corporate Social Responsibility on the Company commenced from the
financial year 2016-17, as the turnover of the Company crossed INR 1,000 Crore in the financial year
2015-16. Accordingly, pursuant to Section 135 of the Companies Act, 2013, the Company has constituted
a Corporate Social Responsibility Committee (CSR Committee). The CSR Committee comprises of two
Independent Directors and the Managing Director. The Committee had given their recommendation to
incur the CSR expenses through its wholly owned subsidiary named “RCI Skills & Social Development
Private Limited” and identified the areas of Vocational Skills especially among children as specified
under Schedule VII of the Companies Act, 2013 as primary focus area. The Annual Report on CSR
Activities is attached as ‘ANNEXURE-5’.

POSTAL BALLOT

During the year under review, your Company sought the approval of the Shareholders on the following
Resolutions, vide Postal Ballot Notice dated June 24, 2016

e Special Resolution for Migration from SME Exchange to Main Board of BSE Limited
e Re-appointment of Mr. Rajeev Gupta as Managing Director of the Company

The said notice along with Postal Ballot Form were duly sent to the Shareholders and your Company also
offered E-Voting facility as an alternate option for voting by the Shareholders, which enabled them to cast
their votes electronically, instead of Physical Postal Ballot Form. The results on the voting conducted
through Postal Ballot process were declared on July 30, 2016.

The procedure prescribed under Section 110 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules 2014, was adopted for conducting the Postal Ballot.

Further, details related to the Postal Ballot procedure adopted, voting pattern and result thereof have been
provided under the General Body Meetings Section of ‘Report on Corporate Governance’.



CORPORATE GOVERNANCE

Corporate Governance refers to a set of systems, procedures and practices which ensure that the company
is managed in the best interest of all corporate stakeholders i.e. shareholders, employees, suppliers,
customers and society in general. Fundamentals of Corporate Governance include transparency,
accountability and independence.

Your Company views Corporate Governance more as a way of business life than a mere legal obligation.
The Company has adopted various practices of governance confirming to highest ethical and responsible
standard of business, globally benchmarked. Strong and effective implementation of governance practices
in the Company have been rewarded in terms of improved share valuations, stakeholder's confidence,
market capitalization, etc.

A certificate from Auditors of the Company regarding compliance of the conditions of Corporate
Governance, as stipulated under Schedule V of the Listing Regulations is attached as "TANNEXURE-7
and forms part of this Report.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

Directors

As on 31st March, 2017, your Board comprises of 4 Directors including 2 Independent Directors.

Pursuant to Section 149, 152 and other applicable provisions of the Companies Act, 2013, one-third of
such of the Directors as are liable to retire by rotation, shall retire every year and, if eligible, offer
themselves for re-appointment at every AGM. Consequently, Mrs. Mamta Gupta (DIN 00503302),
Director will retire by rotation at the ensuing AGM, and being eligible, offer herself for re-appointment in
accordance with provisions of the Companies Act, 2013.

A brief resume of the Director proposed to be re-appointed, the nature of their expertise in specific
functional areas, names of companies in which they have held Directorships, committee memberships/
chairmanships, their shareholding etc., are furnished in the explanatory statement to the notice of the
ensuing AGM. The Directors recommend her re-appointment at the ensuing AGM.

None of the Directors of the Company have resigned as Director of the Company.

The Company has received necessary declaration from all the Independent Directors under Section 149(7)
of the Companies Act, 2013 confirming that they meet the criteria of independence as laid down in
Section 149(6) of the Companies Act, 2013 and the Listing Regulations.

Board Diversity

As on March 31, 2017, your Board comprises of 4 Directors including 2 Independent Directors and 1
Woman Director. The Company recognizes and embraces the importance of a diverse Board in its
success. The Board has also adopted the Board Diversity Policy.

Board Meetings

The Board met 21 times during the Financial Year 2016-17, the details of which are given in the
Corporate Governance Report which forms part of this Annual Report. The intervening gap between any
two meetings was within the period prescribed by the Companies Act, 2013 and Listing Regulations.



Key Managerial Personnel

During the year under review, based on the recommendations of the Nomination & Remuneration
Committee, your Board has appointed Mr. Inder Prakash Saboo, as the Chief Financial Officer, with
effect from 9th June, 2016 and designated as the Key Managerial Personnel of the Company.

In compliance with the requirements of Section 203 of the Companies Act, 2013, Mr. Rajeev Gupta,
Managing Director and Chairman, Mr. Abhishek Kedia, Company Secretary and Mr. Inder Prakash
Saboo, Chief Financial Officer of the Company are the Key Managerial Personnel of the Company.

Policy on Directors” appointment and Policy on remuneration

Pursuant to Section 134(3)(e) and Section 178(3) of the Companies Act, 2013, the Policy on appointment
of Board members including criteria for determining qualifications, positive attributes, independence of a
Director and the Policy on remuneration of Directors, KMP and other employees is attached as
‘ANNEXURE- 2" to this Report.

It is thereby, affirmed that remuneration paid to the Directors, Key Management Personnel and other
employees is as per the Remuneration Policy of the Company.

Performance Evaluation of the Board, its Committees and Individual Directors

Pursuant to applicable provisions of the Companies Act, 2013 and the SEBI (LODR), 2015, the Board, in
consultation with its Nomination & Remuneration Committee, has formulated a framework containing,
inter-alia, the criteria for performance evaluation of the entire Board of the Company, its Committees and
Individual Directors, including Independent Directors.

A structured questionnaire has been prepared, covering various aspects of the functioning of the Board
and its Committee, such as, adequacy of the constitution and composition of the Board and its
Committees, matters addressed in the Board and Committee meetings, processes followed at the meeting,
Board's focus, regulatory compliances and Corporate Governance, etc.

Similarly, for evaluation of Individual Director’s performance, the questionnaire covers various aspects
like his/ her profile, contribution in Board and Committee meetings, execution and performance of
specific duties, obligations, regulatory compliances and governance, etc. Board members had submitted
their response on a scale of 5 (excellent) — 1 (poor) for evaluating the entire Board, respective Committees
of which they are members and of their peer Board members, including Chairman of the Board. The
Independent Directors had met separately without the presence of Non-Independent Directors and the
members of management and discussed, inter-alia, the performance of non-Independent Directors and
Board as a whole and the performance of the Chairman of the Company after taking into consideration
the views of executive and Non-Executive Directors.

The Nomination and Remuneration Committee has also carried out evaluation of every Director's
performance. The performance evaluation of all the Independent Directors have been done by the entire
Board, excluding the Director being evaluated. On the basis of performance evaluation done by the
Board, it shall be determined whether to extend or continue their term of appointment, whenever the
respective term expires.

The Directors expressed their satisfaction with the evaluation process.



Familiarisation Programme for Independent Directors

The Company conducts Familiarization Programme for the Independent Directors to enable them to
familiarize with the Company, its management and its operations so as to gain a clear understanding of
their roles, rights and responsibilities for the purpose of contributing significantly towards the growth of
the Company. They are given full opportunity to interact with senior management personnel and are
provided with all the documents required and/or sought by them to have a good understanding of the
Company, its business model and various operations and the industry, it is a part.

The Policy on Familarisation Programme for Independent Directors is also available on the Company’s
website www.rciind.com under the web linkhttp://www.rciind.com/yahoo_site_admin/assets/docs/
FamiliarizationProgrammeForIndependentDirectors.pdf

Further, at the time of appointment of an Independent Director, the Company issues a formal letter of
appointment outlining their duties and responsibilities as a Director.

Committees of Board

Currently, the Board has Four standing Committees viz. Audit Committee, Nomination & Remuneration
Committee, Stakeholders Relationship Committee and Corporate Social Responsibility Committee. The
Audit Committee of the Board comprises of 3 (Three) members, with Mr. Raj Singh Jamwal, Non-
Executive Independent Director, as its Chairman. During year under review, all recommendations of the
Audit Committee were accepted by the Board of Directors of the Company.

Details of the constitution of these Committees, which are in accordance with regulatory requirements,
have been uploaded on the website of the Company viz. www.rciind.com. A detailed note on the Board
and its Committees is provided under the Report on Corporate Governance section.

Whistle Blower Policy/ Vigil Mechanism

The Board has adopted a Whistle Blower Policy (Vigil Mechanism) to provide opportunity to
Directors/Employees/Stakeholders of the Company to report concerns about unethical behavior, actual or
suspected fraud of any Director and/or Employee of the Company or any violation of the Code of
Conduct.

Further during the year under review, no case was reported under the Vigil Mechanism.
AUDITORS
Statutory Auditors

At the 23™ Annual General Meeting of the Company held on July 24, 2014, M/s. RPMD & Associates,
Chartered Accountants, New Delhi, having Registration No. 005961C were appointed as the Statutory
Auditors of the Company to hold office till the conclusion of the 28"™ Annual General Meeting. In terms
of the first proviso to Section 139 of the Companies Act, 2013, the appointment of the Auditors shall be
placed for ratification at every Annual General Meeting. Accordingly, the appointment of M/s. RPMD &
Associates, Chartered Accountants, as Statutory Auditors of the Company, is placed for ratification by the
Shareholders. In this regard, the Company has received an eligibility certificate from the Statutory
Auditors to the effect that the ratification of their appointment, would be in accordance with Sections 139
and 141 of the Act.



Your Board is of the opinion that continuation of M/s. RPMD & Associates, Chartered Accountants, as
Statutory Auditors during and for certifying the financial statements for FY 2017-18, will be in the best
interests of the Company and therefore Members are requested to consider the ratification of their
appointment as Statutory Auditors of the Company for signing financial statements and issue reports for
the period ending March 31, 2018. The ratification proposed is within the time frame for transition as
provided under the third proviso to sub-section (2) of Section 139 of Companies Act 2013.

Secretarial Auditor

During the year under review, the Board re-appointed Ms. Kiran, Practicing Company Secretary,
proprietor of M/s. Kiran And Associates, Company Secretaries, as the Secretarial Auditor of the
Company to conduct Secretarial Audit for the financial year 2016-17. The Secretarial Audit was carried
out in compliance with Section 204 of the Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and the Report thereon in the prescribed form MR-3
is attached as ‘ANNEXURE-3’.

The reports of Statutory Auditor and Secretarial Auditor forming part of this Annual report do not
contain any qualification, reservation or adverse remarks. During the year the Statutory Auditors have
not reported any matter under Section 143 (12) of the Act, therefore no detail is required to be disclosed
under the applicable provisions of the Act.

Internal Auditors

M/s Kiran & Associates, Practicing Company Secretary performs the duties of internal auditors of the
Company and their report is reviewed by the audit committee from time to time.

EXTRACT OF ANNUAL RETURN

The extract of Annual Return as on March 31, 2017 in the prescribed Form No. MGT-9, pursuant to
Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies (Management and
Administration) Rules, 2014 is attached as "ANNEXURE-1" to this Report.

DISCLOSURES

Particulars of loans, guarantees or investments: Pursuant to the provisions of Section 186 of
companies act, 2013 the particulars of loans, guarantees or investments are mentioned in Note No. 2.13 to
the Standalone Financial Statements forming the part of annual report.

Borrowings and Debt Servicing: During the year under review, your Company has met all its
obligations towards repayment of principal and interest on loans availed.

Related Party Transactions: None of the transactions with related parties fall under the scope of Section
188(1) of the Companies Act, 2013. All transactions with related parties entered during the year were in
the Ordinary Course of Business and on Arm’s Length and duly approved by Audit Committee of the
company. The company has not entered into any transaction of a material nature with any of the related
parties which are in conflict with the interest of the company.

However, as required under Companies Act, 2013 the details of related party transactions are disclosed in
prescribed Form No. AOC — 2 which is attached as ANNEXURE—4.



Also, you may refer to Related Party transactions in Note No. 2.31 of the Standalone Financial
Statements.

Deposits: Your Company has neither invited nor accepted any public deposit under chapter V of the
Companies Act, 2013.

Sexual harassment: The Company has zero tolerance for Sexual Harassment at workplace and has
adopted a Policy on prevention of Sexual Harassment in line with the provisions of ‘The Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redresssal) Act, 2013” and the Rules
made thereunder. There was no complaint on sexual harassment during the year under review.

Regulatory Orders: 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.

Material changes and commitments affecting the financial position of the Company: There have
been no material changes and commitments affecting the financial position of the Company which have
occurred between the end of the financial year of the Company to which the financial statements relate
and the date of this report.

Buy Back of Securities: The Company has not made any offer for buy back of its securities during the
year under review.

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

Conservation of Energy

Your Company, being a manufacturer, trader and exporter of Ferrous and Non-Ferrous Metal products,
requires minimal energy consumption and every endeavor is made to ensure optimal use of energy, avoid
wastages and conserve energy as far as possible.

Technology Absorption

In its endeavor to deliver the best to its customers, clients and business partners, your Company is
constantly active in harnessing and tapping the latest and best technology in the industry.

Foreign Exchange Earning & Outgo

Particulars of Foreign Exchange Earnings and Outgo during the financial year is mentioned in Notes No.
2.27 to 2.30 to the Notes to accounts forming part of Annual report.

PARTICULARS OF EMPLOYEES

As on March 31, 2017, the total numbers of employees on the records of the Company were 179. The
information required under Section 197 of the Companies Act, 2013 (‘Act’) read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, along with statement showing
names and other particulars of the top 10 employees in terms of remuneration drawn is annexed to this
report as ‘ANNEXURE-6’.



DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the provisions under Section 134(5) of the Companies Act, 2013, with respect to Directors’
Responsibility Statement, the Directors confirm:

a. That in the preparation of the Annual Accounts, the applicable Accounting Standards have been
followed and no material departures have been made from the same;

b. That they had selected such accounting policies and applied them consistently, and made judgements
and estimates that are reasonable and prudent, so as to give a true and fair view of the state of affairs of
the Company at the end of the financial year and of the profit and loss of the Company for that period;

c. That they had 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;

d. That they had prepared the annual accounts on a going concern basis;

e. That they had laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and were operating effectively; and

f. That they had devised proper systems to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively.

RISK MANAGEMENT SYSTEM & INTERNAL CONTROL SYSTEMS

Your Company has an effective internal control and risk mitigation system, which is constantly assessed
and strengthened with standard operating procedures (SOPs) and which ensures that all the assets of the
Company are safeguarded and protected against any loss and that all the transactions are properly
authorized and recorded. The Company has laid down procedures to inform audit committee and board
about the risk assessment and mitigation procedures, to ensure that the management controls risk through
means of a properly defined framework. The internal control systems of your Company ensures that all
assets are safeguarded and protected against loss from unauthorized use or disposition and those
transactions are authorized, recorded and reported correctly.

Your Company has in place adequate internal financial controls with reference to financial statements.
Based on internal financial control framework and compliance systems established in the Company, the
work performed by statutory, internal and secretarial auditors and reviews performed by the management
and/or relevant Audit and other Committees of the Board, your Board is of the opinion that the
Company’s internal financial controls were adequate and effective during the financial year 2016-17.
During the year, no reportable material weakness in the design or operation was observed.

Properly documented policies, guidelines and procedures are laid down for this purpose. The internal
control system has been designed to ensure that the financial and other records are reliable for preparing
financial and other statements and for maintaining accountability of assets.

The Company also has an Audit Committee, presently comprising of 3 (three) Members i.e.
professionally qualified Directors, who interact with the Statutory Auditors, Internal Auditors and
Auditees in dealing with matters within its terms of reference. The Committee inter alia deals with
accounting matters, financial reporting and internal controls which also periodically reviews the Risk
Management Process.



INSIDER TRADING CODE

In compliance with the Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 (‘the PIT Regulations’) on prevention of insider trading, your Company had instituted
a comprehensive Code of Conduct for regulating, monitoring and reporting of trading by Insiders. The
said Code lays down guidelines, which advise Insiders on the procedures to be followed and disclosures
to be made in dealing with the shares of the Company and cautions them on consequences of non-
compliances.

Your Company has further put in place a Code of practices and procedures of fair disclosures of
unpublished price sensitive information. Both the aforesaid Codes are in line with the PIT Regulations.

INDUSTRIAL OPERATIONS

The Company maintained healthy, cordial and harmonious industrial relations at all levels. The
enthusiasm and unstinting efforts of the employees have enabled the Company to remain at the leadership
position in the industry. It has taken various steps to improve productivity across the organization.

CAUTIONARY STATEMENT

Statements in this Report, particularly those which relate to Management Discussion and Analysis,
describing the Company’s objectives, projections, estimates and expectations, may constitute ‘forward
looking statements’ within the meaning of applicable laws and regulations and actual results might differ.

ACKNOWLEDGEMENT

Your Directors would like to express their sincere appreciation for the assistance and co-operation
received from the financial institutions, banks, Government authorities, customers, vendors and members
during the year under review. Your Directors also wish to place on record their deep sense of appreciation
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For and on behalf of the Board
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Mr. Rajeev Gupta

Chairman & Managing Director
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I.

ANNEXURES TO DIRECTOR’S REPORT

ANNEXURE-1

FORM MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended March 31, 2017
[Pursuant to Section 92(1) of the Companies Act, 2013 and rule 12(1) of the Companies

(Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS:
CIN L74900DL1992PLC047055
Registration Date 7" January, 1992
Name of the Company RCI INDUSTRIES & TECHNOLOGIES LIMITED
Category / Sub-Category of the Company Company Limited by Shares
Address of the Registered Office and contact B-97, All Heavens Building ,Wazirpur Ring Road ,
details Delhi-110052; Tel: 491 11 2737 2194
Whether listed company Yes

Name, Address and contact details of Registrar | Big Share Services Private Limited

& Transfer Agents (RTA), if any 4E/8, 1* Floor, Jhandewalan Extension, New Delhi-
110055; Tel: 491 11 2352 2373; Website:
www.bigshareonline.com

I1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

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

stated:-
Sl. No. | Name and Description of main NIC Code of the Product/ | % to total turnover
products / services service of the company
1. Copper & Copper Products 27201 97%

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

SI. | Name & Address of the Company CIN/GLN Holding/ % of Applicable
No. Subsidiary/ | Shares | Section
Associate | held
1. | RCI Skills And Social Development | U85100DL2014PTC272102 | Subsidiary | 100 2(87)
Private Limited
B-97, All Heavens Building, Wazirpur
Ring Road, Delhi-110052
2. RCI World Trade Link DMCC, Dubai | N/A Subsidiary | 100 2(87)
(U.AE)
3. Ace Matrix Solutions Limited U74899DL2000PLC103256 | Associate 22 2(6)

B-97, All Heavens Building, Wazirpur




Ring Road, Delhi-110052

4. Metalrod Private Limited U27106DL1974PLC007235 | Associate 34.27 2(6)
B-97, All Heavens Building, Wazirpur
Ring Road, Delhi-110052

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

(i) Category-wise Share Holding

Category of No. of Shares held at the beginning of No. of Shares held at the end of the year %
Shareholders the year Change
Demat Physic | Total % of | Demat Physic | Total % of | during
al Total al Total | the
Shares Shares | year

A. Promoters

(1). Indians

a) Individual/ 4776465 0 4776465 | 43.82 | 5336465 0 5336465 39.72 | (4.1)
HUF

b) Central Govt. 0 0 0 0 0 0 0 0 0

or State Govt.

c¢) Bodies 3240150 0 3240150 | 29.73 3240150 0 3240150 24.11 (5.62)
Corporates

d) Bank/FI 0 0 0 0 0 0 0 0 0

e) Any other 0 0 0 0 0 0 0 0 0
Sub-Total: (A)(1) | 8016615 0 8016615 | 73.55 8576615 0 8576615 63.83 (9.72)

(2). Foreign

a) NRI- 0 0 0 0 0 0 0 0 0
Individuals

b) Other 0 0 0 0 0 0 0 0 0
Individuals

¢) Bodies 0 0 0 0 0 0 0 0 0
Corporate

d) Banks/FI 0 0 0 0 0 0 0 0 0
e) Any other 0 0 0 0 0 0 0 0 0
Sub Total: (A) 0 0 0 0 0 0 0 0 0
(2)

Total 8016615 0 8016615 | 73.55 8576615 0 8576615 63.83 | (9.72)
Shareholding of

Promoter (A)=

(A)D+(A)Q2)

B. Public Shareholding

(1). Institutions

a) Mutual Funds 0 0 0 0 0 0 0 0 0

b) Banks/FI 0 0 0 0 5600 0 5600 0.04 0.04
c) Central govt 0 0 0 0 0 0 0 0 0

d) State Govt. 0 0 0 0 0 0 0 0 0

e) Venture Capital | O 0 0 0 0 0 0 0 0
Fund

f) Insurance 0 0 0 0 0 0 0 0 0
Companies

g) Flls 0 0 0 0 0 0 0 0 0




h) Foreign 0 0 0 0 0 0 0 0 0
Venture Capital

Funds

i) Others (specify) | 0 0 0 0 0 0 0 0 0
Sub Total: (B)(1) | 0 0 0 0 5600 0 5600 0.04 0.04
(2). Non Institutions

a) Bodies Corporates

i) Indian 252000 0 252000 | 2.31 1087530 0 1087530 | 8.09 5.78
i) Overseas 0 0 0 0 0 0 0 0 0

b) Individuals

i) Individual 120000 2800 122800 1.13 | 449509 2800 452309 337 | 224
shareholders

holding nominal

share

capital upto Rs.1

Lac

ii) Individuals 2349000 0 2349000 21.55 | 2948500 0 2948500 21.94 | 0.39
shareholders

holding nominal

share

capital in excess

of Rs. 1 Lac

c¢) Others (HUF) 108000 0 108000 0.99 | 310001 0 310001 2.31 1.32
Clearing 51000 0 51000 0.46 | 45049 0 45049 0.33 | (0.13)
Members

Non Resident 0 0 0 0 10811 0 10811 0.08 | 0.08
Indians

Overseas 0 0 0 0 0 0 0 - 0
Corporate Bodies

Trusts 0 0 0 0 0 0 0 - 0
Sub Total: (B)(2) | 2880000 2800 2882800 26.45 | 3763870 2800 3766670 36.12 | 9.67
Total Public 2880000 2800 2882800 26.45 | 4857000 2800 4859800 36.16 | 9.71
Shareholding

(B)=

B)(D+(B)(2)

C. Shares held by | O 0 0 0 0 0 0 - 0
Custodian

for GDRs &

ADRs

Grand Total 10896615 | 2800 10899415 | 100 13433615 2800 13436415 | 100
(A+B+C)

(ii). Shareholding of Promoters

SL. | Shareholder’s | Shareholding at the beginning of | Shareholding at the end of the % Change in
No. | Name the year year Shareholding
No. of % of % of Shares | No. of % of % of Shares | during the
Shares | total Pledged / Shares | total Pledged / year*
Shares encumbered Shares encumbered
of the to total of the to total
company | shares company | shares
1 Mamta Gupta | 409090 | 3.75 - 569090 | 4.24 - 0.49
2 Rajeev Gupta | 4364720 | 40.05 - 4764720 | 35.46 - (4.59)




Hembala 30
Gupta

0.00

0.00

Ritika Gupta 2625 0.02

2625

0.01

(0.01)

Blossom 30000 0.28
Impex Private

Limited

30000

0.22

(0.06)

Ace Matrix 1751900 | 16.07
Solutions

Limited

1751900

13.04

(3.03)

Kay Kay Exim | 50000 0.46
Private

Limited

50000

0.37

(0.09)

Metalrod
Private
Limited

812500 | 7.45

812500

6.05

(1.4)

Ace Trade
Solutions
Private

595750 | 5.47

Limited

595750

4.43

(1.04)

* The % of promoter’s shareholding got reduced due to the preferential allotment of equity shares made both
to Promoters & Non-Promoters during the financial year.

(iii). Change in Promoters’ Shareholding (please specify, if there is no change)

SI. | Particulars Shareholding at the beginning Cumulative Shareholding
No. of the year during the year
No. of shares % of total No. of shares | % of total
shares of the shares of the
company company
1 At the beginning of the year 8016615 73.55 8016615 73.55
2 Date wise Increase/Decrease in
Promoters Share holding during the
year specifying the reasons for
increase / decrease (e.g. allotment /
Transfer / bonus / sweat equity etc):
1. Increase (Preferential Allotment | 400000 2.98 8416615 63.83
dated February 17, 2017)
Mr. Rajeev Gupta
2. Increase (Preferential Allotment | 160000 1.19 8576615 63.83
dated February 17, 2017)
Mrs. Mamta Gupta
3 At the end of the year 8016615 63.83 8576615 63.83
(iv). Shareholding Pattern of Top Ten Shareholders (other than Directors, Promoters and Holders
of GDRs and ADRs)
SL. | Particulars Shareholding at the beginning of | Cumulative Shareholding
No. the year during the year

No. of shares

% of total
shares of the

No. of shares

% of total
shares of the




company company
1 At the beginning of the year 1137624 8.47 1137624 8.47
2 Date wise Increase / Decrease in
Promoters Share holding during the
year specifying the reasons for
increase / decrease (e.g. allotment /
transfer / bonus / sweat equity etc):
1. Increase (Preferential Allotment 800000 5.95 1937624 14.42
dated October 6, 2016)
2. Increase (Preferential Allotment 281000 2.09 2218624 16.51
dated February 17, 2017)
3 At the end of the year 2218624 16.51 2218624 16.51
(v). Shareholding of Directors and Key Managerial Personnel
SL. | Particulars Shareholding at the beginning Cumulative Shareholding
No. of the year during the year
No. of shares % of total No. of shares | % of total
shares of the shares of the
company company
1 At the beginning of 47,73,810 43.80 47,73,810 43.80
the year:
2 Date wise Increase /Decrease in Share
holding during the year
Increase (Preferential Allotment dated | 560000 39.70 5333810 39.70
February 17, 2017)
3 At the end of the year: 47,73,810 43.80 5333810 39.70
V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
Particulars Secured Loans Unsecured Loans | Deposits Total
excluding deposits Indebtedness
Indebtedness at the
beginning of the financial
year
Short Term:
1) Principal Amount 659604239 100975266 - 760579505
ii) Interest due but not paid - - - -
1i1) Interest accrued but not | - - - -
due
Long Term
1) Principal Amount - 449110832 - 449110832
ii) Interest due but not paid - - - -
1i1) Interest accrued but not | - - - -
due
Total 659604239 549475266 - 1209079505
Change in Indebtedness

during the financial year

Short Term




Addition

679554447

679554447

Reduction

296887661

770839

297658500

Long Term

Addition

3519247

3519247

Reduction

148500000

148500000

Net Change

Indebtedness at the end of
the financial year

Short Term

i) Principal Amount

1109949808

100204427 -

1210154235

i1) Interest due but not -

paid

iii) Interest accrued but not | -

due

Long Term

1) Principal Amount -

303519247 -

303519247

ii) Interest due but not paid -

1i1) Interest accrued but not -

due

Total

1109949808

403723674 -

1513673482

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

SL
No.

Particulars of Remuneration

Name of MD/WTD/Manager

Rajeev Gupta
Managing Director

Total Amount

1

Gross salary

a) Salary as per provisions
contained in section 17(1) of the
Income-tax Act,1961

1,200,000

1,200,000

(b) Value of perquisites under
Section 17(2) of the Income-tax
Act, 1961

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

Stock Option

[98)

Sweat Equity

Commission

- as % of Profit

- others (specify)

Others, please specify

Total

1200000

1200000

Ceiling as per the Act

5% of the Net Profits as per Section 198 of the Companies

Act, 2013

A. Remuneration to other directors
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Sl Particulars of Remuneration Name of Directors Total Amount
No.
1 Independent Directors Raj Singh Anil Kumar
Jamwal Jain
a) Fee for attending board / None
committee meetings
b) Commission None
c) Others, please specify None
Total (1) None
2 Other Non-Executive Mamta Gupta
Directors
a) Fee for attending board / None
committee meetings
b) Commission None
c) Others, please specify None
Total (2) None
Total (B)=(1+2) None
Total Managerial Remuneration | 1200000
Overall Ceiling as per the Act 11% of the Net Profits as per Section 198 of the Companies
Act, 2013

B. Remuneration to Key Managerial Personnel other than MD / Manager/ WTD

SL Particulars of Remuneration Name of MD/WTD/Manager Total Amount
No. Company CFO
Secretary
1 Gross salary
a) Salary as per provisions 600,000 1,200,000 1,800,000
contained in section 17(1) of the
Income-tax Act,1961
(b) Value of perquisites under - -
Section 17(2) of the Income-tax
Act, 1961
(c) Profits in lieu of salary under - -
Section 17(3) of the Income Tax
Act, 1961
2 Stock Option - -
3 Sweat Equity - -
4 Commission - -
- as % of Profit
- others (specify)
5 Others, please specify - -
Total 600,000 | 1,200,000 1,800,000
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES
Type Section of Brief Details of Authority Appeal made,
the Description Penalty / [RD/ NCLT/ if any (give
Companies Punishment/ COURT] Details)
Act Compounding
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fees imposed

A. Company

Penalty

Punishment

Compounding

None

B. Directors

Penalty

Punishment

Compounding

None

C. Other Officers in Default

Penalty

Punishment

Compounding

None




ANNEXURE-2

POLICY FOR APPOINTMENT AND REMOVAL OF DIRECTORS (EXCLUDING
INDEPNDENT DIRECTORS), KMP AND SENIOR MANAGEMENT

Preliminary

Director’s appointment is subject to the fulfillment of the following terms & conditions:

1. So long as they are Directors of the Company, the number of companies in which they hold office
as a Director or a chairman or committee member will not exceed the limit stipulated under the Act.

2. So long as they are Directors of the Company, they will ensure that they do not get disqualified to
act as a Director pursuant to the provisions of Section 164 of the Act.

3. They will ensure compliance with other provisions of the Act and the listing Agreement as
applicable to them as a Director.

Term / Tenure
Executive Director:

The Company shall appoint or re-appoint any person as its Managing Director/WTD 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.

Non-Executive Directors:

The Company shall appoint or re-appoint any person as its Non-Executive Director for a term as it may
deem fit subject to their retirement and re-appointment as per the applicable provisions of the Act.

Committees
They will be appointed as Chairman and/or Member on the following Committees of the Board:
(I) AUDIT COMMITTEE
(II) NOMINATION AND REMUNERATION COMMITTEE
(IIT) SHAREHOLDERS GRIEVANCE COMMITTEE
(IV) CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

Code of Conduct

They will abide by the Code of Conduct and Ethics applicable to Directors as available on the website of
the company.

Performance Evaluation

The overall effectiveness of the Board shall be measured on the basis of the ratings obtained by each
Director and accordingly the Board shall decide the Appointments, Re-appointments and Removal of the
Directors of the Company.



The Independent Directors shall take into consideration the following parameters for the purpose of
evaluating the performance of Board of Directors. The evaluation scale is a simple two point scale i.e.
SATISFACTORY OR UNSATISFACTORY.

Their reappointment or extension of term and their remuneration will be recommended by the Nomination
and Remuneration Committee of the Board, pursuant to a performance evaluation carried out by
Independent Directors on the basis of following specific issues and questions:

1. Attendance, participations in the Meetings and timely inputs on the minutes of the meetings.

2. Adherence to ethical standards & code of conduct of Company.

3. Compliance with policies, reporting of frauds, violation etc. and disclosure of interest.

4. Safeguarding of interest of whistle blowers under vigil mechanism and Safeguard of confidential
information.

5. Violation of provisions of the Companies Act 1956 or 2013 by the Directors, if any.

6. Assess the quality, quantity and timeliness of flow of information between the Company
management and the Board.

7. Composition/Constitution of Board of Directors.

Based on the above criteria Board has to be assessed by giving a rating of SATISFATORY OR
UNSATISFACTORY.

The process of evaluation shall be done by Independent Directors only. Assistance in the process will be
provided by a person so authorized by the Board, and for this purpose the person will report to the Board.

Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable Act, rules and
regulations thereunder, the Committee may recommend, to the Board with reasons recorded in writing,
removal of a Director, KMP or Senior Management Personnel subject to the provisions and compliance of
the said Act, rules and regulations.

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.

Remuneration policy for Executive Directors (Whole-time/ Managing Director) and KMP

a) Fixed pay:

The Executive Directors and KMP shall be eligible for a monthly remuneration as may be approved by
the Board on the recommendation of the Committee. The breakup of the pay scale and quantum of
perquisites including, employer’s contribution to P.F, pension scheme, medical expenses, club fees etc.
shall be decided and approved by the Board/ the Person authorized by the Board on the recommendation
of the Committee and approved by the shareholders and Central Government, wherever required.

b) Minimum Remuneration:



If, in any financial year, the Company has no profits or its profits are inadequate, the Company shall pay
remuneration to its Executive Directors in accordance with the provisions of Schedule V of the Act and if
it is not able to comply with such provisions, with the previous approval of the Central Government.

c) Provisions for excess remuneration:

If any Director draws or receives, directly or indirectly by way of remuneration any such sums in excess
of the limits prescribed under the Act or without the prior sanction of the Central Government, where
required, he / she shall refund such sums to the Company and until such sum is refunded, hold it in trust
for the Company. The Company shall not waive recovery of such sum refundable to it unless permitted by
the Central Government.

Remuneration to Non- Executive Directors (excluding Independent Director)

a) Remuneration / Commission:

The remuneration / commission shall be fixed as per the slabs and conditions mentioned in the Articles of
Association of the Company and the Act.

b) Sitting Fees:

The Non- Executive Director may receive remuneration by way of fees for attending meetings of Board
or Committee thereof as per the applicable provisions of the Companies Act, 2013

¢) Commission:

Commission may be paid within the monetary limit approved by shareholders, subject to the limit not
exceeding 1% of the profits of the Company computed as per the applicable provisions of the Act.

The Company aspires to pay performance linked remuneration to its Directors, Key Managerial Personnel
and other employees. It will be ensured that the remuneration is determined in such a way there exists a
fine balance between fixed and incentive pay. The Directors of the Company may also waive off their
remuneration and sitting fees if they deem fit.



POLICY FOR APPOINTMENT AND REMOVAL / FORMATION OF TERMS & CONDITIONS
OF APPOINTMENT OF INDEPENDENT DIRECTORS

The Committee has established the following independence review procedures and criteria to evaluate the
independence of Directors.

Preliminary
Independent Director’s appointment is subject to the following terms & conditions:

1. During their tenure as an Independent Director, they will have to submit a declaration at the
beginning of every Financial Year under Section 149 (7) of the Companies Act, 2013 (“Act”) stating
that they meet the criteria of Independence.

2. So long as they are Independent Director of the Company, the number of companies in which they
hold office as a Director or a chairman or committee member will not exceed the limits stipulated under
the Act and the Listing Agreement.

3. So long as they are Independent Director of the Company, they will ensure that they do not get
disqualified to act as a Director pursuant to the provisions of Section 164 of the Act.

4. They will ensure compliance with other provisions of the Act and the listing Agreement as applicable
to them as an Independent Director.

Term

Their Appointment will be for a term of 5 years 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.

Committees
They will be appointed as chairman and/or member on the following Committees of the Board:

D AUDIT COMMITTEE

II) NOMINATION AND REMUNERATION COMMITTEE
111) SHAREHOLDERS GRIEVANCE COMMITTEE

Iv) CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

Code of Conduct and Duties and Responsibilities

1. They will abide by the Code of Conduct and Ethics applicable to Directors as available on the website
of the company.

2. They will abide by the guidelines of professional conduct, role, function and duties as an Independent
Directors provided in Schedule IV of the Companies Act, 2013.

3. They will not hold office as a Director or any other office in a competing firm/entity.

4. They are expected to stay updated on how best to discharge their roles, responsibilities, and duties and
liabilities, as an Independent Director of the Company under applicable law, including keeping abreast of



current changes and trends in economic, political, social, financial, legal and corporate governance
practices.

5. They are expected to:

(1) Take decisions objectively and solely in the interests of the Company;

(1) Facilitate Company’s adherence to high standards of ethics and corporate behavior;

(i1) Guide the Board in monitoring the effectiveness of the Company’s governance Practices and to
recommend changes, required if any;

(iii) Guide the Board in monitoring and managing potential conflicts of interest of Management,
Board Members and Stakeholders, including misuse of corporate asset and abuse in related party
transactions

(iv) Guide the Board in ensuring the integrity of the Company’s accounting and financial reporting
systems, including the independent audit, and that appropriate systems of control are in place, in
particular, systems for risk management, financial and operational control, and compliance with
the law and relevant standards

Performance Evaluation

The Board of Directors shall take into consideration the following parameters for the purpose of
evaluating the performance of Independent directors. The evaluation scale is a simple two point scale i.e.
SATISFACTORY OR UNSATISFACTORY.

Their reappointment or extension of term and their remuneration will be recommended by the Nomination
and Remuneration Committee of the Board, pursuant to a performance evaluation carried out by the
Board on the basis of following specific issues and questions:

1. Attendance and Participation.

2. Pro-active and positive approach with regard to Board and Senior Management.

3. Maintaining confidentiality.

4. Acting in good faith and in the interest of the company as a whole.

5. Exercising duties with due diligence and reasonable care.

6. Complying with legislations and regulations in letter and spirit.

7. Openness to ideas, perspectives and opinions and ability to challenge old practices and throwing up
new ideas for discussion.

8. Maintaining relationships of mutual trust and respect with Board members.

9. Capacity to effectively examine financial and other information on operations of the company and
the ability to make positive contribution thereon.

The evaluation of Independent Directors shall be done by the Board. Based on the above criteria
Independent Directors has to be assessed by giving a rating of SATISFATORY OR UNSATISFACTORY.

Remuneration
1. Their annual remuneration will be as under:

(a) sitting fees for attending each meeting of the Board and its Committees as may be determined by the
Board from time to time, and



(b) profit related commission, if any, determined by the Board and if approved by members will be
payable at the end of each financial year based upon the performance of the Company and upon the
performance of Independent Directors which will be evaluated by the Board of Directors.

2. They will be entitled to reimbursement of expenses incurred by them in connection with attending the
Board meetings, Board Committee meetings, general meetings and in relation to the business of the
Company towards hotel accommodation, travelling and other out-of pocket expenses.

3. Pursuant to applicable law, they will not be entitled to any stock options.

Changes of personal details

During the term, they shall promptly intimate the Company Secretary and the Registrar of Companies in
the prescribed manner, of any change in address or other contact and personal details provided to the
Company.

Miscellaneous

1. They will have access to confidential information, whether or not the information is marked or
designated as “confidential” or “proprietary”, relating to the Company and its business including legal,
financial, technical, commercial, marketing and business related records, data, documents, reports, etc.,
client information, intellectual property rights (including trade secrets), (“Confidential Information”).

They shall use reasonable efforts to keep confidential and to not disclose to any third party, such
Confidential Information. If any Confidential Information is required to be disclosed by them in response
to any summons or in connection with any litigation, or in order to comply with any applicable law, order,
regulation or ruling, then any such disclosure should be, to the extent possible, with the prior consent of
the Board.



ANNEXURE-3

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2017
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment

and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

RCl Industries & Technologies Limited
B-97, Wazirpur Industrial Area,

Delhi— 110052

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by RCI Industries &Technologies 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 RCI Industries & Technologies Limited, books, papers, minute books,
forms and returns filed and other records maintained by the company and also the information provided
by the Company, its officers, agents and authorized representatives during the conduct of secretarial audit,
we hereby report that in our opinion, the company has during the audit period covering the financial year
ended on March 31, 2017 complied with the statutory provisions listed hereunder and also that the
Company has proper Board- processes and compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained
by RCI Industries & Technologies Limited (“the company”) for the financial year ended on March 31,
2017 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made there under;
(i1) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(ii1) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

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

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

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; Not Applicable during this Audit Period

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



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

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999- Not Applicable during this Audit Period

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008- Not Applicable during this Audit Period

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;

(g) The Securities and Exchange Board of India (Delisting of Equity shares) Regulations, 2009- Not
Applicable during this Audit Period

(h) The Securities and Exchange Board of India (Buy back of securities) Regulations, 1998- Not
Applicable during this Audit Period

(vi) As per information provided by the management, the following laws as applicable specifically to
the company:

(a) Income Tax Act, 1961;
(b) Custom Law, 1962;
(c) Central Excise Act,
(d) Applicable Sales Tax Act
(e) Environmental Protection Act, 1986
We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India
(ii) The Listing Agreements entered into by the company with Bombay Stock Exchange.

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

We further report that

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

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



information and clarifications on the agenda items before the meeting and for meaningful participation at
the meeting.

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

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

We further report that during the audit period the company has not made specific events/actions having a
major bearing on the company’s affairs in pursuance of the above referred laws, rules, regulations,
guidelines etc.

For Kiran & Associates
Company Secretaries

Sd/-
Place: Ghaziabad Kiran(Proprietor)
Date: 02.09.2017 Membership No. 37306

Certificate of Practice No. 14168



ANNEXURE-4
FORM AOC-2
[Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)]

Form for disclosure of particulars of contracts/arrangements entered into by the company with
related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including
certain arms length transactions under third proviso thereto

1. DETAILS OF CONTRACTS OR ARRANGEMENTS OR TRANSACTIONS NOT AT ARM’S
LENGTH BASIS

1 Name(s) of the related party and nature of Not applicable
relationship
2 Nature of contracts/ arrangements/ transactions Not applicable
3 Duration of the contracts / arrangements/ Not applicable
transactions
4 Salient terms of the contracts or arrangements or Not applicable
transactions including the value, if any
5 Justification for entering into such contracts or Not applicable
arrangements or transactions
6 Date(s) of approval by the Board Not applicable
7 Amount paid as advances, if any Not applicable
8 Date on which the special resolution was passed in Not applicable
general meeting as required under first proviso to
section 188

2. DETAILS OF MATERIAL CONTRACTS OR ARRANGEMENT OR TRANSACTIONS AT
ARM’S LENGTH BASIS

1 Name(s) of the related party and nature of As per Notes no. 2.31 of Notes to accounts
relationship forming part of Annual Report

2 Nature of contracts/ arrangements/ transactions As per Notes no. 2.31 of Notes to accounts
forming part of Annual Report

3 Duration of the contracts / arrangements/ As per Notes no. 2.31 of Notes to accounts
transactions forming part of Annual Report

4 Salient terms of the contracts or arrangements or As per Notes no. 2.31 of Notes to accounts
transactions including the value, if any forming part of Annual Report

5 Date(s) of approval by the Board, if any As per Notes no. 2.31 of Notes to accounts
forming part of Annual Report

6 Amount paid as advances, if any As per Notes no. 2.31 of Notes to accounts
forming part of Annual Report

By Order of the Board of Directors

For RCI Industries & Technologies Limited

Sd/-
Mr. Rajeev Gupta

Chairman & Managing Director
DIN 00503196




ANNEXURE-5
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR)

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

Pursuant to Section 135 of the Companies Act, 2013, the Corporate Social Responsibility Committee
of the Board had approved a CSR Policy with primary focus on Vocational skills etc. The CSR policy
is available on the website of the Company www.rciind.com.

2. The Composition of the CSR Committee:
The CSR Committee of the Board of Directors comprises of 3 Directors. Mr. Raj Singh Jamwal,
Independent Director is the Chairman of the Committee while Mr. Anil Kumar Jain, Independent
Director and Mr. Rajeev Gupta, Chairman & Managing Director are its members.

3. Average net profit of the Company for last three financial years: 1037.00 Lakh

4. Prescribed CSR expenditure (two percent of the amount as in item 3 above): Rs. 20.74 Lakh

5. Details of CSR spent during Financial Year:

Particulars Amount (In Rs.)
Total amount to be spent for the financial year Rs. 20.74 Lakh
Amount unspent, if any Rs. 20.74 Lakh

Manner in which the amount spent during the Not Applicable
financial year 2016-17

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

three financial years or any part thereof, the reasons for not spending the amount:

During the financial year under review, the RCI Skills and Social Development Private Limited (the
“subsidiary Company”) has applied various Governments tender related to vocational skills (the CSR
activity adopted by the Company), but all the tenders got rejected on technical grounds. Hence
requisite amount of CSR expenditure could not be spent. However, Company has committed to spend
the consolidated amount of CSR for both current and previous financial year during the financial year
2017-18 in order to comply with the Companies Act, 2013 in true spirit.

7. Responsibility statement, of the CSR Committee, that the implementation and monitoring of
CSR Policy, is in compliance with CSR objectives and Policy of the Company:
The CSR Committee confirms that the implementation and monitoring of CSR Policy, is in
compliance with CSR objectives and Policy of the Company.

Place: New Delhi Sd/- Sd/-
Dated: 02.09.2017 Rajeev Gupta Raj Singh Jamwal
Chairman & Managing Director Chairman, CSR Committee

DIN: 00503196 DIN: 06698519



ANNEXURE-6

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the
Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014

(i) The ratio of the remuneration of each director to the median remuneration of the employees of the
company for the financial year

SL Name of Director & Ratio of remuneration of each
No. Designation Director to median remuneration of
employees
1. Mr. Rajeev Gupta 7.68:1.00
Managing Director

(i) The percentage increase in remuneration of each Director, Chief Financial Officer and Company
Secretary in the financial year

SL | Name of Director & Designation % increase in remuneration
No. KMP of Director & KMP

1. Mr. Rajeev Gupta Managing Director Nil

2. Mr. |.P. Saboo Chief Financial Officer Nil

3. Mr. Abhishek Kedia | Company Secretary 57.14

(iii) The percentage increase in the median remuneration of employees in the financial year — 130.45%*
(iv) The number of permanent employees on the rolls of company - 179

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

The average annual increase in the salaries of employees during the year was 11% whereas there was no
significant change in the managerial remuneration (Managing Director’s remuneration) during the
financial year 2016-17

(vi) Affirmation that the remuneration is as per the remuneration policy of the company

The Company affirms that the remuneration is as per the Remuneration Policy of the Company.

* Due to the drastic increase in the no. of employees from the last financial year, the percentage increase
in the median remuneration of employees exceeds 100%.



Statement showing the names and other particulars of the top ten employees in terms of
remuneration drawn as required under Section 197(12) of the Companies Act, 2013 read with Rules
5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,

2014
SIl. | Name Age Designation/ Total Educational Experience | Date of Previous
No. (Yrs) | Nature of Remuneration | Qualification | (in years) Joining Employment
Duties (in Rs.)
1 Rajendra 53 V.P. Plant 16,880,000 B.Sc 30 01.10.16 | Arcotech
Yawalkar Limited
2 Manoj 46 DGM Plant 13,20,000 Btec 30 03.08.16 | Arcotech
Gupta Limited
3 Santosh 45 DGM 9,60,000 B.E. 20 16.01.17 | Rimjhim
Shivaji Production and Mechanical Stainless Steel
Sawant Plant
4 Rewa 52 Manager- 7,20,000 M.A. Home 15 01.10.16 | Rimjhim
Yawalkar Administration Science Stainless Steel
5 Sanjay 53 Manager- 7,11,288 B.E. 30 11.11.07 | Devi Metal
Kumar Maintenance Mechanical Technologies
Tomar Limited
6 Y.K. 53 Manager- Sales | 6,70,860 M.A. BED 25 01.04.13 | Devi Metal
Sharma Technologies
Limited
7 Suneel 50 Manager- 6,63,828 B.Com 25 15.04.16 | Devi Metal
Saraf Accounts Technologies
Limited
8 Anshuman | 30 Manager - HR 6,60,000 B.Com 4 01.03.17 | Stesalit
Uppal Limited
(Amtech Auto
Limited)
9 Abhishek | 29 Company 6,20,000 CS and LLB 3 18.03.14 | -
Kedia Secretary
10 | Samir 50 Manager - 6,00,000 HSC and ITI 25 17.11.16 | Arcotech
Manna Maintenance Limited
Notes:

1. None of the Employees named above is relative of any Director of the Company

2. None of the Directors hold any Equity Shares in the Company

Place: New Delhi
Date: 02.09.2017

For and on behalf of the Board of Directors

sd/-

Rajeev Gupta
Chairman and Managing Director




REPORT ON CORPORATE GOVERNANCE

Corporate Governance is a set of principles, processes and systems which define the manner of operations
of a Company in the various facets of its operations. The elements of Corporate Governance inter alia are
independence, transparency, accountability, responsibility, compliance, ethics, values and trust. Corporate
Governance enables an organization to perform efficiently and ethically generate long term wealth and
create value for all its stakeholders.

The Company believes that sound Corporate Governance is critical for enhancing and retaining investor
trust and your Company always seeks to ensure that its performance goals are met accordingly. The
Company’s philosophy of Corporate Governance is built on timeless principles of transparency, fairness,
integrity, equity and accountability. For RCI Industries & Technologies Limited, corporate governance is
an ethically driven business process that is committed to values - aimed at enhancing an organization’s
brand and reputation.

Our governance philosophy is all encompassing and it is our constant endeavor to align our vision and
business strategy with the welfare and best interest of all stakeholders. It is our firm conviction that good
Corporate Governance practices are powerful enablers, which infuse trust and confidence and are able to
attract and retain financial and human capital. These resources, in turn, are leveraged to maximize long-
term shareholder value, on a sustainable basis. Transparency and accountability are the fundamental
principles of your Company which ensures that your Company is managed and monitored in a responsible
manner for ‘creating and sharing value’. A transparent, ethical and responsible corporate governance
framework essentially emanates from the intrinsic will and passion for good governance ingrained in the
organization which has been the hallmark of your Company.

To succeed, we believe, requires highest standards of corporate behavior towards everyone we work with,
the communities we touch and the environment on which we have an impact. This is our road to
consistent, competitive, profitable and responsible growth and creating long term value for our
shareholders, our people and our business partners. Strong leadership and effective corporate governance
practices have been your Company’s hallmark.

Corporate Governance primarily involves the establishment of structures and processes, with appropriate
checks and balances that enable the Board, as collegian, to discharge their responsibilities in a manner
which is beneficial to all Stakeholders. The Company’s Board considers good corporate governance to be
a key driver of sustainable corporate growth and long term value creation, and exercises its fiduciary
responsibilities accordingly.

The Securities and Exchange Board of India (SEBI) introduced the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, (hereinafter referred to as ‘Listing Regulations’), to bring in
additional Corporate Governance norms for listed entities. These norms provide for additional disclosures
and preparation of various new policies such as policy for preservation of documents, policy for
determining material subsidiary, policy for determination of materiality etc. Your Company is in
compliance with the mandatory requirements of the Listing Regulations formulated by the Securities and
Exchange Board of India (‘SEBI’). This section, along with the section on ‘Management Discussion and
Analysis’ and ‘General Shareholders’ Information’, constitute the Company’s compliance with
Regulation 34 of the Listing Regulations



BOARD OF DIRECTORS
Composition of the Board

Your Company has a balanced and optimal Board with combination of Executive and Non-Executive
Directors. The Composition of the Board as on March 31, 2017 is in conformity with Regulation 17(1) of
the Listing Regulations which lays down an optimal combination of Executive and Non-Executive
Directors, with at least one woman director and not less than 50 per cent of the Board comprising of
Independent Directors, for a Board not chaired by Non-Executive Director.

Composition of the Board as on March 31, 2017:

Category of Directors No. of Directors % of total no. of Directors
Executive Director 1 25%
Non-Executive Independent 2 50%
Director
Other Non-Executive Director 2 50%

Total 4 100%

Number of Board Meetings

During the year under review, the Board of Directors of the Company met 21 times on 18/04/2016,
16/05/2016, 23/05/2016, 30/05/2016, 17/06/2016, 30/07/2016, 03/09/2016, 28/09/2016, 03/10/2016,
06/10/2016, 07/11/2016, 14/11/2016, 29/11/2016, 19/12/2016, 30/12/2016, 09/01/2017, 04/02/2017,
06/02/2017, 14/02/2017, 17/02/2017, 21/03/2017.The maximum gap between any two consecutive
meetings was less than one hundred and twenty days as stipulated under Companies Act, 2013,
Regulation 17(2) of the Listing Regulations and Secretarial Standards. The necessary quorum was present
for all the meetings.

As required under the SEBI Listing Regulations, all the necessary information was placed before the
Board from time to time.

Directors’ Attendance Record and their other Directorships/ Committee Memberships

As mandated by Regulation 26 of the Listing Regulations, none of the Directors is a member of more than
ten Board Committees (considering only Audit Committee and Stakeholders’ Relationship Committee) or
Chairman of more than five Committees across all public limited companies (listed or unlisted) in which
he/she is a Director. Further all Directors have informed about their Directorships, Committee
memberships/ Chairmanships including any changes in their positions. Relevant details of the Board of
Directors as on March 31, 2017 are given below:

Attendance in Financial Year | Number of other Directorships and
2016-17 Committee Memberships/ Chairmanships
held*
Name of the | #Categor | Number of Board | Last AGM | Other Committee Committee
Director y Meetings held  on | Directorships | Memberships | Chairmanships
Held Attende | 30.09.201
d 6
Rajeev Gupta | Chairman/ | 21 21 Yes 7 2 -




PD/ED

Mamta Gupta | PD/NED | 21 21 Yes - -
Raj Singh | ID 21 7 Yes 2 2
Jamwal

Anil Kumar | ID 21 7 Yes 4 2

Jain

#PD — Promoter Director; NED — Non-Executive Director; ID — Non-Executive Independent Director;
ED — Executive Director

*In accordance with Regulation 26 of the Listing Regulations, Chairmanships/Memberships of only Audit
Committees and Stakeholders Relationship Committee in all Public Limited Companies (Listed and
Unlisted) have been considered.

Independent Directors
As mandated by the Listing Regulations, the Independent Directors on your Company’s Board:

a. Are persons of integrity and possess relevant expertise and experience, in the opinion of the Board of
Directors;

b. Are not a Promoter of the Company or its holding, subsidiary or associate company;
c. Are not related to Promoters or Directors in the Company, its holding, subsidiary or associate company;

d. Apart from receiving Director’s remuneration, have or had no material pecuniary relationship with the
Company, its holding, subsidiary or associate company, or their Promoters, or Directors, during the two
immediately preceding financial years or during the current financial year;

e. Have no relative, who has or had pecuniary relationship or transaction with the Company, its holding,
subsidiary or associate company, or their Promoters, or Directors, amounting to two per cent or more of
its gross turnover or total income or Fifty Lakh rupees or such higher amount as may be prescribed from
time to time, whichever is lower, during the two immediately preceding financial years or during the
current financial year;

f. Neither themselves nor any of their relatives —

A. hold or have held the position of a Key Managerial Personnel or are or have been employee of the
Company or its holding, subsidiary or associate company in any of the three financial years immediately
preceding the financial year in which they were proposed to be appointed;

B. are or have been an employee or proprietor or a partner, in any of the three financial years immediately
preceding the financial year in which they were proposed to be appointed, of -

(1). a firm of Auditors or Company Secretaries in practice or Cost Auditors of the Company or its
holding, subsidiary or associate company; or

(2). any legal or a consulting firm that has or had any transaction with the Company, its holding,
subsidiary or associate company amounting to ten per cent or more of the gross turnover of such firm;

(iii) hold together with their relatives two per cent or more of the total voting power of the Company; or

(iv). is a Chief Executive or Director, by whatever name called, of any non-profit organisation that
receives twenty five per cent or more of its receipts or corpus from the Company, any of its Promoters,




Directors or its holding, subsidiary or associate company or that holds two per cent or more of the total
voting power of the Company;

(v). 1s a material supplier, service provider or customer or a lessor or lessee of the Company;

g. are not less than 21 years of age.

The Independent Directors have confirmed that they meet the criteria of independence laid down under
the Companies Act, 2013 and the Listing Regulations.

Maximum Tenure of Independent Directors

In accordance with Section 149(11) of the Companies Act, 2013, the current tenure of Independent
Directors of the Company is for a term of 5 consecutive years from the date of their appointment.

Number of Independent Directorships

In compliance with Regulation 25 of the Listing Regulations, Directors of the Company do not serve as
Independent Director in more than seven listed companies. In case he/she is serving as a Whole-Time
Director in any listed company, does not hold the position of Independent Director in more than three
listed companies.

Terms and conditions of appointment of Independent Directors

The terms and conditions of appointment of Independent Directors have been disclosed on the website of
the Company viz. www.rciind.com.

Separate Meeting of Independent Director

In accordance with Companies Act, 2013, the Independent Directors of the Company shall hold at least
one meeting in a year without the presence of Non-Independent Directors and members of management.

During the year under review, separate meeting of the Independent Directors of the Company was held on
February 17, 2017.

Familiarisation Program for Independent Directors

The Company conducts Familiarization Programme for the Independent Directors to enable them to
familiarize with the Company, its management and its operations so as to gain a clear understanding of
their roles, rights and responsibilities for the purpose of contributing significantly towards the growth of
the Company. They are given full opportunity to interact with senior management personnel and are
provided with all the documents required and/or sought by them to have a good understanding of the
Company, its business model and various operations and the industry, it is a part. The Policy on
Familarisation Programme for Independent Directors is also available on the Company’s website
www.rciind.com under the web link http://www.rciind.com/yahoo_site_admin/
assets/docs/FamiliarizationProgrammeForIndependentDirectors.pdf

Performance Evaluation of the Board, its Committees and Individual Directors, including
Independent Directors

Pursuant to applicable provisions of the Companies Act, 2013 and the Listing Regulations, the Board, in
consultation with its Nomination & Remuneration Committee, has formulated a framework containing,
inter-alia, the criteria for performance evaluation of the entire Board of the Company, its Committees and



Individual Directors, including Independent Directors. The framework is monitored, reviewed and
updated by the Board, in consultation with the Nomination and Remuneration Committee, based on need
and new compliance requirements.

For evaluation of the entire Board and its Committees a structured questionnaire, covering various aspects
of the functioning of the Board and its Committee, such as, adequacy of the constitution and composition
of the Board and its Committees, matters addressed in the Board and Committee meetings, processes
followed at the meeting, Board's focus, regulatory compliances and Corporate Governance, etc is in
place. Similarly, for evaluation of Individual Director’s performance, the questionnaire covers various
aspects like his/ her profile, contribution in Board and Committee meetings, execution and performance
of specific duties, obligations, regulatory compliances and governance, etc.

Accordingly, the annual performance evaluation of the Board, its Committees and each Director was
carried out for the financial year 2016-17.

The Independent Directors had met separately on February 17, 2017 without the presence of Non-
Independent Directors and the members of management and discussed, inter-alia, the performance of non-
Independent Directors and Board as a whole and the performance of the Chairman of the Company after
taking into consideration the views of executive and Non-Executive Directors.

The Nomination and Remuneration Committee has also carried out evaluation of every Director's
performance. The performance evaluation of all the Independent Directors have been done by the entire
Board, excluding the Director being evaluated. On the basis of performance evaluation done by the
Board, it determines whether to extend or continue their term of appointment, whenever the respective
term expires.

The Directors expressed their satisfaction with the evaluation process.
Disclosure of relationships between Directors inter-se

None of the Directors are related to each other, except Mr. Rajeev Gupta and Mrs. Mamta Gupta who are
related to each other, being Husband and Wife.

Remuneration Policy

The remuneration paid to Executive Directors of the Company is approved by the Board of Directors on
the recommendation of the Nomination and Remuneration Committee. The Company’s remuneration
strategy is market-driven and aims at attracting and retaining high calibre talent. The strategy is in
consonance with the existing industry practice and is directed towards rewarding performance, based on
review of achievements, on a periodical basis.

Remuneration paid to Executive Directors

Your Board currently comprises of one Executive Director viz. Mr. Rajeev Gupta, Managing Director.
The remuneration paid to the Managing Director was Rs. 12,00,000 (Rupees Twelve Lakh) during the
year as a salary and perquisites duly approved by shareholders in their meeting and further approved by
nomination and remuneration committee of the Company.

Remuneration paid to Non-Executive Directors

No Remuneration was paid to Non-Executive Directors during the year under review.



Shareholding of Non-Executive Directors

Mrs. Mamta Gupta, Non-Executive Promoter Director as on March 31, 2017, holding 569,090 equity
shares of Rs.10/- each, in the Company. None of the other Non-Executive Directors hold shares in the
Company. Since the Company has not issued any convertible instruments, disclosure in this respect is not
applicable.

In accordance with the relevant provisions of the Companies Act, 2013 and the Listing Regulations, the
Appointment of Board Members and Remuneration Policy have been attached as ‘ANNEXURE-2" of this
Report.

It is thereby, affirmed that remuneration is as per remuneration policy of the Company.
COMMITTEES OF THE BOARD

Your Company has 4 Board Level Committees:

A. Audit Committee

B. Nomination & Remuneration Committee
C. Stakeholders Relationship Committee

D. Corporate Social Responsibility Committee

The composition of various Committees of the Board of Directors is available on the website of the
Company at www.rciind.com and web link for the same is http://www.rciind.com/yahoo_site_admin
/assets/docs/CompositionOfBoard AndBoardCommittees_31.03.2017.pdf.

The Board is responsible for constituting, assigning, co-opting and fixing the terms of reference of
various Committees. Details on the role and composition of these Committees, including the number of
meetings held during the financial year and the related attendance are provided below.

A). AUDIT COMMITTEE

In compliance with Section 177 of the Companies Act, 2013 read with rules made thereto and Regulation
18 of the Listing Regulations, the ‘Audit Committee’ of the Board comprises of Mr. Raj Singh Jamwal,
Non-Executive Independent Director as its Chairman, Mr. Anil Kumar Jain, Non-Executive Independent
Director and Mr. Rajeev Gupta, Managing Director as its Members i.e. 2/3" of the members of Audit
Committee are Independent Directors.

The Role of Audit Committee includes the following:

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

2. Recommending to the Board the appointment, reappointment, terms of appointment/ reappointment
and, if required, the replacement or removal of the Statutory Auditor and the fixation of audit
fees/remuneration.

3. Approval of payment to Statutory Auditors for any other services rendered by the Statutory Auditors.

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



A). Matters required to be included in the Director’s Responsibility Statement to be included in the
Board’s report in terms of sub section (5) of Section 134 of the Companies Act, 2013.

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

C). Major accounting entries involving estimates based on the exercise of judgment by the Management.
D). Significant adjustments made in the financial statements arising out of audit findings.

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

F). Disclosure of any related party transactions.

G).Qualifications in the draft audit report.

5. Review/examine, with the Management, the quarterly/year to date financial statements and auditor’s
report thereon, before submission to the Board for approval.

6. Reviewing with the Management, the financial statements of subsidiaries and in particular the
investments made by each of them.

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

8. Review and monitor the Auditor’s independence, performance and effectiveness of Audit process.

9. Approval or any subsequent Modification of transactions of the Company with related parties.

10. Scrutiny of inter- corporate loans and investments.

11. Valuation of undertakings or assets of the Company, wherever it is necessary.

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

13. Reviewing, with the Management, performance of statutory and internal auditors and adequacy of the
internal control systems.

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

15. Discussion with internal auditors any significant findings and follow-ups there on.

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

17. Discussion with Statutory Auditors before the audit commences, about the nature and scope of audit
as well as post-audit discussion to ascertain any area of concern.

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

19. To review the functioning of the Whistle- Blower Mechanism.



20. Approval of appointment of CFO (i.e. the Whole-Time Finance Director or any other person heading
the finance function or discharging that function) after assessing the qualifications, experience and
background, etc. of the candidate.

21. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

Further, the Audit Committee is empowered to investigate any activity within its terms of reference, seek
information it requires from any employee, obtain outside legal or other independent professional advice
and secure attendance of outsiders with relevant expertise, if considered necessary. Apart from the above,
the Audit Committee also exercises the role and powers entrusted upon it by the Board of Directors from
time to time.

The Audit Committee also reviews the following information:

1. Management Discussion and Analysis of financial condition and results of operations;

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

3. Management letters / letters of internal control weaknesses issued by the statutory auditors, if any;

4. Internal audit reports relating to internal control weaknesses; and

5. Appointment, removal and terms of remuneration of the Internal Auditor shall be subject to review by
the Audit Committee.

6. Statement of deviations:

(a) quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to
stock exchange(s) in terms of Regulation 32(1) (whenever applicable).

(b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7) (whenever applicable).

Audit Committee Meetings

In addition to the Audit Committee members, the Audit Committee meetings are generally attended by
the Company Secretary, Chief Financial Officer, Statutory Auditors and Internal Auditors of the
Company. The Company Secretary acts as the Secretary of the Audit Committee.

During the year under review, the Audit Committee met at least once in each quarter and the maximum
time gap between two Audit Committee meetings did not exceed the limit prescribed in Regulation 18 of
the of the Listing Regulations.

The Audit Committee met 7 times during the year under review i.e. on 30/05/2016, 30/07/2016,
03/09/2016, 14/11/2016, 30/12/2016, 17/02/2017, 21/03/2017. The necessary quorum was present for all
the meeting held during the year.

Name of Committee | Meeting Details Whether attended
Members Held last AGM (Y/N)
during the | Attended % of Total
year
Raj Singh Jamwal 7 7 100 Yes
Anil Kumar Jain 7 7 100 No
Rajeev Gupta 7 7 100 Yes




Mr. Raj Singh Jamwal, Chairman of the Audit Committee was present at the 25th Annual General
Meeting of the Company held on September 30, 2016.

B). NOMINATION & REMUNERATION COMMITTEE
Composition

In compliance with Regulation 19 of the Listing Regulations and Section 178 of the Companies Act,
2013 read with rules made thereto, ‘Nomination and Remuneration Committee’ of the Board comprises of
Mr. Raj Singh Jamwal, Non-Executive Independent Director as its Chairman, Mr. Anil Kumar Jain, Non-
Executive Independent Director and Mrs. Mamta Gupta, Non-Executive Director as its Members. The
Company Secretary acts as the Secretary of the Committee.

Terms of Reference
The brief terms of reference of the Nomination and Remuneration Committee inter alia include:
1. Formulate the criteria for determining qualifications, positive attributes and independence of a Director.

2. Identifying persons who are qualified to become Directors and who may be appointed in senior
management in accordance with the criteria laid down, recommend to the Board their appointment and
removal.

3. Formulate the criteria for evaluation of Director’s and Board’s performance and to carry out the
evaluation of every Director’s performance.

4. Recommend to the Board a policy, relating to the remuneration for the Directors, Key Managerial
Personnel and other Employees.

5. Devising a policy on Board diversity.

6. To approve Remuneration of Directors, Key Managerial Personnel, Senior Management and Senior
Employees (employees one level below KMP) and to approve promotion / increments / rewards /
incentives for the said employees.

7. To decide and approve grant of Stock Options, including terms of grant etc under the Company’s
Employee Stock Option Scheme, if any.

Attendance at Nomination and Remuneration Committee Meetings
During the year under review, the Nomination & Remuneration Committee met 4 times viz. 30/05/2016,
03/09/2016, 30/12/2016, 17/02/2017.

Name of Committee Members Meeting Details
Held during the | Attended % of Total
year
Raj Singh Jamwal 4 4 100
Anil Kumar Jain 4 4 100
Rajeev Gupta 4 4 100




In addition to the Nomination & Remuneration Committee members, the Meetings of the Committee are
generally attended by the Managing Director of the Company.

C). STAKEHOLDERS RELATIONSHIP COMMITTEE
Composition

In compliance with Regulation 20 of the Listing Regulations and Section 178 of the Companies Act, 2013
read with rules made thereto, ‘Stakeholders Relationship Committee’ of the Board comprises of Mr. Raj
Singh Jamwal, Non-Executive Independent Director as its Chairman, Mr. Anil Kumar Jain, Non-
Executive Independent Director and Mr. Rajeev Gupta, Managing Director as its Members. The Company
Secretary acts as the Secretary of the Committee.

Terms of Reference
The brief terms of reference of the Stakeholders Relationship Committee inter alia include:

a) To approve transfer of shares.
b) To specifically look into the redressal of grievances of shareholders, investors, debenture holders and
other security holders.

¢) To provide adequate and timely information to shareholders.

d) To consider and resolve the grievances of security holders of the company, including complaints
related to transfer of shares, issue of Duplicate Share certificates, non-receipt of balance sheet, non-
receipt of declared dividends and other shares related matters.

Meeting and Attendance during the year

During the year under review, Stakeholders Relationship Committee met 5 times viz. 30/05/2016,
30/07/2016, 14/11/2016, 30/12/2016, 17/02/2017. The meetings were attended by all the members of the
Committee.Details of number of Complaints received (inclusive of SCORES) from Members during the
year ended March 31, 2017 is as under:

Complaints received Pending as on 31° March, 2017
0 Nil

D). CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

In accordance with the provisions of Section 135 of the Companies Act, 2013, the Company has
constituted a CSR Committee comprising Mr. Raj Singh Jamwal, Independent Director as its Chairman,
Mr. Rajeev Gupta, Managing Director and Mr. Anil Kumar Singh, Independent Director, as its Members.
The broad terms of reference of the CSR Committee are as under:

a). Formulating and recommending to the Board, the CSR Policy which shall indicate the activities to be
undertaken by the Company.

b). Recommending the amount of expenditure to be incurred on the aforesaid activities and

¢). Reviewing and Monitoring the CSR Policy of the Company from time to time.



During the period under review, the CSR Committee met 5 times viz. 30/05/2016, 30/07/2016,
14/11/2016, 17/02/2017, 21/03/2017.

SUBSIDIARY COMPANIES - MONITORING FRAMEWORK
The Company monitors performance of its subsidiary companies, inter-alia, by the following means:

i) The Audit Committee reviews financial statements of the subsidiary companies, along with investments
made by them, on a quarterly basis.

ii) The Board of Directors reviews the Board meeting minutes and statements of all significant
transactions and arrangements, if any, of subsidiary companies.

The Company has formulated a policy for determining its ‘Material’ Subsidiaries and the same is
available on the website of the Company viz. www.rciind.com.

Your Company does not have any unlisted material subsidiary, incorporated in India. [Under the Listing
Regulations, a “Material Subsidiary” shall mean a subsidiary, whose income or net worth exceeds twenty
percent of the consolidated income or net worth respectively, of the listed entity and its subsidiaries in the
immediately preceding accounting year].

Company also does not have a listed subsidiary.
DICLOSURES
Related Party Transactions

In compliance with the requirements of Regulation 23 of the Listing Regulations, the Board of Directors
of the Company has approved a Related Party Transaction Policy, which is in compliance with the
applicable provisions of law including the provisions of the Companies Act, 2013. The said Related Party
Transaction Policy 1is also available on the Company’s website and 1is accessible at
http://www.rciind.com/yahoo_site_admin/assets/docs/RelatedPartyTransaction Policy.pdf.

During the Financial year 2016-17 there were no materially significant related party transactions i.e.
transactions material in nature, between the Company and its Promoters, Directors or Key Managerial
Personnel or their relatives etc. having any potential conflict with interests of the Company at large or any
transaction which was not on arm’s length and / or in ordinary course of business. The Company places
all the relevant details before the Audit Committee and the Board on Quarterly and Annual Basis.

Details of non-compliance by the Company

Your Company has complied with all the requirements of regulatory authorities. No penalties/strictures
were imposed on the Company by Stock Exchanges or SEBI or any statutory authority on any matter
related to capital markets during the last three years.

Whistle Blower Policy / Vigil Mechanism

As per Section 177 of the Companies Act, 2013 and Regulation 22 of the Listing Regulations, Whistle
Blower Policy / Vigil Mechanism has been approved and implemented within the organization. The
policy enables the Employees and Directors to raise and report concerns about unethical behavior, actual
or suspected fraud of any Director and/ or Employee of the Company or any violation of the Code of
Conduct. This Policy is also available on the Company’s website and is accessible at
http://www.rciind.com/yahoo_site_admin/assets/docs/WhistleBlowerPolicy.pdf. Further during the year



under review, no case was reported under the Vigil Mechanism. No person was denied access to Audit
Committee.

Disclosure on compliance with Corporate Governance Requirements specified in Listing
Regulations

The Company has complied with the requirements of Part C (Corporate Governance Report) of sub-paras
(2) to (10) of Schedule V of the Listing Regulations.

The Company has complied with Corporate Governance requirements specified in Regulation 17 to 27
and Clauses (b) to (i) of Sub-Regulation (2) of Regulation 46 of the Listing Regulations and necessary
disclosures thereof have been made in this Corporate Governance Report.

Policy for determining Material Subsidiaries

In compliance with the requirements of Regulation 16 (c) of the Listing Regulations, the Board of
Directors of the Company has approved a Policy for determining Material Subsidiaries. The said policy
determines material subsidiaries of the Company and provides a governance framework for them. The
said Policy is also available on the Company’s website viz. www.rciind.com.

Your Company does not have any unlisted material subsidiary, incorporated in India.
Code for prevention of Insider-Trading Practices

In accordance with SEBI (Prohibition of Insider Trading) Regulations, 2015, the Company has in place a
Code of Conduct for Prevention of Insider Trading and a Code of Practices and Procedures for Fair
Disclosure of Unpublished Price Sensitive Information.

The Code of Conduct for Prevention of Insider Trading lays down guidelines advising the management,
staff and other connected persons, on procedures to be followed and disclosures to be made by them while
dealing with the shares of the Company, and cautioning them of the consequences of violations. The
Company Secretary has been appointed as the Compliance Officer.

Commodity Price Risk/Foreign Exchange Risk and Hedging Activities

The Company is subject to market risk with respect to commodity price fluctuations. The Company
proactively manages these risks through forward booking Inventory management and proactive vendor
development practices.

The Company’s payables and receivables are in foreign currency and due to fluctuations in foreign
exchange prices, it is subject to foreign exchange risks. The Company has in place a risk management
framework for identification and monitoring and mitigation of foreign exchange risks. The company has
entered into foreign exchange forward, option and futures contracts to manage its exposure to exchange
rate fluctuations, in accordance with its risk management policies. The risks are tracked and monitored on
a regular basis and mitigation strategies are adopted in line with the risk management policy. Moreover,
the foreign exchange exposure is also reviewed by the Audit of the Board of Directors of the Company
for optimisation and risk mitigation.

CEO/ CFO Certification



In terms of Regulation 17(8) of the Listing Regulations, the certification on the financial statements of the
Company, as certified by the Chief Executive Officer/Managing Director and Chief Financial Officer of
your Company is annexed in this Annual Report.

Auditors’ Certificate on Corporate Governance

The Statutory Auditors’ Certificate confirming compliance with conditions of Corporate Governance as
stipulated under Schedule V of Listing Regulations is annexed in this Annual Report.

Disclosure Regarding Appointment / Re-Appointment of Directors

The members, at the ensuing Annual General Meeting, shall be considering the re-appointment of Mrs.
Mamta Gupta as Non-Executive Director, who is retiring at the ensuing Annual General Meeting. The
detailed profile of the Directors has been provided in this report.

Code of Conduct

The Company has adopted a Code of Conduct for the Members of the Board and Senior Managerial
Personnel. All the Directors and senior functionaries, as defined in the Code, provide their annual
confirmation of compliance with the Code. Copy of the Code is also available on the Company’s website
and is accessible at http://www.rciind.com/yahoo_site_admin/assets/docs/CodeOfConduct. pdf.

A declaration affirming compliance with the Code of Conduct by the Members of the Board and senior
Managerial Personnel is given below:

Declaration

In accordance with SEBI (Listing Obligations and Disclosures Requirements) Regulations, 2015, I hereby
confirm that, all the Directors and the Senior Management personnel of the Company have confirmed
compliance with their respective Codes of Conduct, as applicable to them, for the financial year ended
March 31, 2017.

Rajeev Gupta
Managing Director
New Delhi, September 2, 2017

MANAGEMENT DISCUSSION AND ANALYSIS

A detailed report on Management discussion and analysis is provided separately as a part of this Annual
Report.

GENERAL BODY MEETINGS

Details of the last three general body meetings held are given below:

Financial Day, Date & | Venue Special Resolution Passed
Year Ended | Time
March 31, | Friday, B-97, All Heavens | To Issue upto 8 Lakh Equity Shares
2016 September 30, | Building, Wazirpur | on Preferential basis
2016, 10:00 AM | Industrial Area, Delhi —
110052




March 31, | Tuesday, B-97, All Heavens | None
2015 September 29, | Building, Wazirpur Ring
2015, 10:00 AM | Road, Delhi — 110052

March 31, | Thursday, July | B-97, All Heavens | None
2014 24, 2014, 11:00 | Building, Wazirpur Ring
AM Road, Delhi — 110052

All Special Resolutions passed in the previous three Annual General Meetings of the Company were
passed with requisite majority.

None of the resolutions proposed at the ensuing Annual General Meeting needs to be passed by Postal
Ballot in terms of Section 110 of the Companies Act, 2013, read with Rules made thereunder.

POSTAL BALLOT
Resolutions passed by Postal Ballot:

During the year under review, your Company sought the approval of the Shareholders through the Postal
Ballot Mechanism for the below mentioned resolution proposed by the Company vide Postal Ballot
Notice dated June 24, 2016. The postal ballot was conducted in terms of the procedure provided under
Section 110 of Companies Act, 2013 read with Rules made thereunder, as amended from time to time.
The results on the voting conducted through Postal Ballot process were declared on July 30, 2016. The
Resolution passed through postal ballot and the voting pattern (Postal Ballot & e-voting) is mentioned
hereunder:

Particulars of Resolution % of Votes

In favour Against
Special Resolution for Migration from | 100.00 0.00
SME Exchange to Main Board of BSE
Limited
Special Resolution for re-appointment of | 100.00 0.00
Mr. Rajeev Gupta as a Managing Director

Procedure followed for Postal Ballot:

The procedure prescribed under Section 110 of the Companies Act, 2013, read with Rules made
thereunder was adopted for the Postal Ballot.

In compliance with aforesaid provisions, your Company offered E-Voting facility as an alternate/option,
for voting by the Shareholders, in addition to the option of physical voting, to enable them to cast their
votes electronically instead of dispatching Postal Ballot Form. Each Shareholder/Member had to opt for
exercising only one mode for voting i.e. either by Physical Ballot or by e-voting. In case of
Shareholder(s)/Member(s) who casted their vote via both modes i.e. Physical Ballot as well as e-voting,
voting done through a valid Physical Postal Ballot Form was treated as prevailing over the e-voting of
that Shareholder/Member. Ms. Kiran, Practicing Company Secretary was appointed as the Scrutinizer for
carrying out the Postal Ballot in a fair and transparent manner.

COMPLIANCE WITH NON-MANDATORY REQUIREMENTS



The Company has complied with all mandatory requirements of Listing Regulations. In addition to the
above, the Company has complied with the Reporting of Internal Auditor directly to the Audit
Committee, the non-mandatory requirements of Listing Regulations.

MEANS OF COMMUNICATION

Quarterly and Annual Financial Results:

Pursuant to Regulation 33 and Regulation 30 of the Listing Regulations, the Company furnishes the
quarterly un-audited as well as annual audited Financial Results, (within 30 minutes of closure of the
Board meeting) by online filings, to the Stock exchange i.e. BSE Limited. Such information has also been
displayed in the ‘Investors’ section on the Company’s website i.e. www.rciind.com. Quarterly and Annual
financial results including other statutory information are published in an English daily viz. ‘Financial
Express’ (All Edition) and in a vernacular language newspaper viz. ‘Jan Satta’ (Delhi Edition).

News Releases/Presentations:
Official press releases and presentations made to institutional investors or to the analysts are displayed on
Company’s website www.rciind.com.

Website:

Pursuant to Regulation 46 of the Listing Regulations, the Company’s website www.rciind.com contains a
separate section ‘investors’ where all the information needed by shareholders is available including
information on Directors, Shareholding Pattern, Quarterly Reports, Financial Results, Annual Reports,
Press Releases and various policies of the Company.

Annual Report:

Annual Report is circulated to members and other concerned including Auditors etc. Further, the
Management Discussion and Analysis (MDA) Report, highlighting operations, business performance,
financial and other important aspects of the Company’s functioning, forms an integral part of the Annual
Report.

Chairman’s Speech:
The Chairman’s Speech forms part of this Annual Report and is also placed on the Company’s website at
www.rciind.com

BSE Corporate Compliance & Listing Centre:

Your Company has been regularly uploading information related to its financial results, periodical filings
like shareholding pattern, corporate governance report and other communications on BSE’s online portal
BSE Corporate Compliance and Listing Centre, a web based application designated for corporate by BSE
Limited.

GENERAL SHAREHOLDER INFORMATION

This section inter alia provides information pertaining to the Company, its shareholding pattern, means of
dissemination of information, share price movements and such other information in terms of Listing
Regulations relating to Corporate Governance.

A. Annual General Meeting:

Day & Date : Thursday, September 29, 2017

Venue : B-97, All Heavens Building, Wazirpur Ring Road, New Delhi - 110052

Time :10:00 AM

Last date of receipt of proxy form : Wednesday, September 27, 2017

Book Closure : Tuesday, September 26, 2017 to Thursday September 28, 2017 (both days inclusive)



B. Financial year: 2016-17

C. Financial Calendar:

For the Financial year 2016-17 Results were announced on

First quarter ended 30" June, 2016 Not Applicable, as the equity shares of
the Company was listed on BSE SME
Platform

Second quarter and half year ended 30" September, 2016 Monday, November 14, 2016
Third quarter and nine months ended 31* December, 2016 Tuesday, February 14, 2017
Fourth quarter and year ended 31 March, 2017 Tuesday, May 30, 2017

D. Registered Office & Address for Correspondence:
B-97, All heavens Building, Wazirpur Industrial Area, Delhi - 110052
Tel: 491 11 2737 2194/ 2197, Fax: 491 11 2737 1334, Email: info@rciind.com
Website: www.rciind.com, CIN: L74900DL1992PL.C047055

Email ID for Investors Relation: investors @rciind.com

Investor Grievance Officer: Mr. Abhishek Kedia, Company Secretary & Compliance Officer, Email ID:
abhishek @rciind.com

E. Plant Locations:
RCI Copper (A Unit of RCI Industries & Technologies Limited):
Unit Himachal Pradesh: Khasra No. — 377/175 & 378/175, Village Rakh Ram Singh, Nalagarh, Distt.
Solan, H.P, Tel/Fax: 01795 220796
Unit J&K: Lane-5, Phase-2, SIDCO Industrial Complex, Bari Brahmana, Jammu, Tel/Fax: 01923
220524

RCI Strips (A Unit of RCI Industries & Technologies Limited formerly known as Devi Metal
Technologies): Plot No. 84, HPSIDC Baddi, Distt. Solan, H.P

F. Listing details of Equity Shares:

The Equity Shares of the Company are at present listed at the BSE Limited and the Company has paid the
annual listing fee for the Financial Year 2017-18 to the said Stock Exchange.

Stock Code: 537254

ISIN at NSDL / CDSL: INE140B01014

G. Corporate Identity Number (CIN): L74900DL1992PLC047055

H. Registrar & Share Transfer Agent:

Shareholders may correspond with the Registrar & Share Transfer Agent at the following address for all

matters related to transfer/dematerialization of shares and any other query relating to Equity shares of
your Company:



Bigshare Services Private Limited

Unit: RCI Industries & Technologies Limited

4E/8, First Floor, Jhandewalan Extension,

New Delhi - 110055

Tel: 011 2352 2373, Website: www.bigshareonline.com
Email: bssdelhi @bigshareonline.com

I. Custodial Fees to Depositories:

The Company has paid custodial fees for the year 2017-18 to National Securities Depository Limited
(NSDL) and Central Depository Services (India) Limited (CDSL), the Depositories of the Company.

J. Service of Documents through E-mail

Your Company will be sending the Notice and Annual Report for the Financial Year 2016-17 in
electronic form to the members whose e-mail address have been made available to the
Company/Depository Participant(s). For members who have not registered their email addresses, physical
copies of the Annual Report for the Financial Year 2016-17 are sent in the permitted mode.

Members holding shares in electronic form but who have not registered their email address (including
those who wish to change their already registered e-mail id) with their DP yet and members holding
shares in physical form are requested to register their e-mail address with their DP / Company, as the case
may be.

Members who have registered their e-mail address with their DP/the Company but wish to receive the
said documents in physical form are requested to write to the Company at investor@rciind.com duly
quoting their DP ID and Client ID / Folio No., as the case may be, to enable the Company to record their
decision.

K. E-Voting Facility

In compliance with Section 108 of the Companies Act, 2013 and Regulation 44 of the Listing
Regulations, your Company is providing e-voting facility to all members to enable them cast their votes
electronically on all resolutions set forth in the Notice of Annual General Meeting, using the e-voting
platform of NSDL. The instructions for e-voting have been provided in the Notice of Annual General
Meeting.

L. Share Transfer System

All Shares have been transferred and returned within a period of 15 days from the date of receipt of
completed and validly executed documents.

SEBI vide its circular no. MRD/DoP/Cir-05/2009 dated May 20, 2009 clarified that for securities market
transactions and off-market/ private transactions involving transfer of shares in physical form of listed
companies, it shall be mandatory for the transferee(s) to furnish copy of PAN card to the Company/RTAs
for registration of such transfer of shares. The Company and its RTA is complying with the aforesaid
provisions.

As per the requirement in Regulation 7(3) of the Listing Regulations, certificate on half yearly basis
confirming due compliance of share transfer formalities duly signed by both the Compliance Officer and



the authorised representative of Share Transfer Agent was submitted to the Stock Exchanges within
stipulated time.

RCI Industries & Technologies Limited — Distribution of Shareholding as on 31 March 2017

Category of Shareholders No. of Shares held % to Paid Up Capital
Promoter & Promoter Group 8576615 63.83

Financial Institutions / Banks 5600 0.04

Resident Individuals & HUF 3710810 27.62

Non Resident Indians 10811 0.08

Bodies Corporates (including Clearing | 1132579 8.43

Members)

Total 13436415 100

Dematerialization of Equity Shares & Liquidity

As per extant guidelines, trading in equity shares of the Company is mandatory in dematerialized form.
To facilitate trading in demat form, there are two Depositories i.e. National Securities Depository Limited
(NSDL) and Central Depository Services (India) Limited (CDSL). The Company has entered into
agreements with both these Depositories. The Shareholders can open account with any of the Depository
Participant registered with any of these two Depositories.

As on March 31, 2017, 99.98% of the equity shares of the Company are in the dematerialized form. Entire
Shareholding of the Promoter’s in the Company are held in dematerialized form. The equity shares of the

Company are frequently traded at BSE Limited (BSE).

Status on Dematerialised shares (Equity ISIN No. )

Shares held through % of Holding
NSDL 7967733
CDSL 5465882
Physical 2800

Market Price Data Relating to Shares Listed

The monthly high and low prices of Company’s shares traded on BSE Limited (BSE) for the period April
2016 to March 2017 are as under:

Month High Low

(Rs.) (Rs.)

April, 2016 72.90 72.90
May, 2016 79.50 79.00
June, 2016 84.00 83.00
July, 2016 86.00 79.00
August, 2016 105.00 86.00
September, 2016 177.45 99.50
October, 2016 208.00 170.00




November, 2016 195.00 112.00
December, 2016 179.40 138.00
January, 2017 234.00 179.00
February, 2017 264.50 223.00
March, 2017 235.50 174.00

Report on Corporate Governance

The Company regularly submits to the Stock Exchange, within the prescribed period, quarterly reports on
Corporate Governance electronically through the online portal of the BSE. A Certificate from the
Auditors of the Company regarding Compliance of conditions of Corporate Governance as stipulated
under Schedule V of the Listing Regulations is attached as an ‘ANNEXURE-7" to this Report.



ANNEXURE-7

CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE
GOVERNANCE UNDER CHAPTER IV OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) 2015

To,
The Members of RCI Industries & Technologies Limited

We have examined the compliance of conditions of corporate governance by RCI Industries &
Technologies Limited (“the Company”) for the year ended March 31, 2017, as stipulated in the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

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

In our opinion and to the best of our information and according to our examination of the relevant records
and the explanations given to us, we certify that the Company has complied with the conditions of
corporate governance as stipulated in the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

We state that as on March 31, 2017, no investor grievance has been filed against the Company as per the
records maintained by the Stakeholder Relationship Committee.

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

For RPMD & Associates
Chartered Accountants
(FRN- 005961C)

Sd/-

Rahul Jain

Place: Delhi Partner
Date: 02.09.2017 Membership No.: 518352



MANAGEMENT DISCUSSION AND ANALYSIS

Forward looking statement

Statements made herein describing the Company’s expectations or predictions are “forward looking
statements”. The actual results may differ from those expected or predicted. Prime factors that may make
a difference to the Company’s performance include market conditions, input costs, govt. regulations,
economic development within/outside country etc.

The following discussions on our financial condition and result of operations should be read together
with our audited consolidated financial statements and the notes to these statements included in the
annual report. Unless otherwise specified or the context otherwise requires, all references herein to

we”, “us”, “our”, “the Company”, “RCI” are to RCI Industries & Technologies Ltd. and its
subsidiaries and associates.

ECONOMIC OVERVIEW

Global GDP growth is projected to increase, rising from just under 3% in 2016 — the slowest pace since
2009 - to 3.3% in 2017 and around 3.5% in 2018. India’s economy could expand by between 6.75% and
7.5% in 2017-18, a government survey said, signaling that growth could recover sooner than expected
after a shock scrapping of high-value banknotes to fight “black money”. The cash ban, however, will slow
down growth for 2016/17 to below 7%, said the Economic Survey, which is an annual government report
on the economy that also sets the tone for the general budget and floats new policy ideas. The survey said
“demonetization” would bring long-term benefits to the economy.

It also said structural reforms and proposed Goods and Service Tax could boost growth rate to 8-10%.
The GST will create a common Indian market, improve tax compliance and governance, and boost
investment and growth; it is also a bold new experiment in the governance of India’s cooperative
federalism. All businesses face the task of lowering down the cost of production and simultaneously
maintain the satisfaction of the consumer. This is why manufacturing industry is a very competitive
industry. Therefore the GST will lead to the reduction in cost of production because the GST reduces the
tax increment. The GST program should have allowed uninterrupted tax credit by removing the old
indirect tax rule of not getting any tax credit of the central taxes over state taxes and vice versa.

India is among top 20 major producers of copper globally and one of largest copper importers alongside
China, Japan, South Korea and Germany. In FY 16, copper ore production in India at 39 lakh tonnes was
11% higher compared to the previous year. Refined copper production in FY16 was ~7.9 lakh tonnes and
the estimated consumption was ~ 6.5 lakh tonnes.

The global mining and metals industry is focused on future growth through expanded production, without
losing sight of operational efficiency and cost optimization. Overall, there is an inherent optimism about
the India growth story and it is expected that domestic consumption will be the key demand driver in the
sector. The Metal industry is the backbone of manufacturing and plays a vital role in the strengthening the
economy of the country by contributing to GDP, generating employment and earning foreign exchange.



(Source: OECD Outlook, World Bank report on “Global Economic Prospects, January 2017, Economic
Survey 2017, Indian Copper Development Centre, and Analyst Reports)

ABOUT RCI Industries & Technologies

Head quartered in Delhi, it is among the leading manufacturers of copper products in India. The Company
is into the trade and manufacturing of flat and round products in copper, brass, stainless steel and special
alloys. With two plants in Himachal Pradesh at Nalagarh and Baddi, RCI offers a wide range of
customized products.

The Company has a global customer network with a strong presence in Middle East and African
countries. It caters to a diverse customer portfolio of traders and manufacturers.

CONSOLIDATED FINANCIAL AND BUSINESS OVERVIEW

The Company is in the business of manufacturing, trading and exporting Ferrous and Non-Ferrous Metal
products. The Company achieved a turnover of Rs. 173,483 lakhs in FY17. The operational profits have
improved on account of optimizing all the operations of the Company.

The consolidated performance of the Company for the financial year ended March 31, 2017, is as follows:

Total revenue from operations at Rs. 1,734.8 crore for the year ended March 31, 2017, as against Rs.
1,270.2 crore for the corresponding previous period, an increase of 127%, mainly on account of increase
revenues from operational efficiencies and increased volumes.

The cost of raw materials for the financial year ended March 31, 2017 were Rs 1,657 crore as against Rs
1,220 crore for the corresponding previous period, an increase of 36%.

The staff expenses for the financial year ended March 31, 2017 were Rs 5.6 crore as against Rs. 1.2 crore
for the corresponding previous period, an increase of 381%.

The other expenses for the financial year ended March 31, 2017 were Rs. 19.9 crore as against Rs 20.3
crore for the corresponding previous period, a decrease of 2%.

The EBIDTA (earnings before interest, depreciation and tax) was Rs. 52.3 crore for the year ended March
31, 2017, as against Rs. 28.7 crore for the corresponding previous period, an increase of 182%.

The depreciation for the financial year ended March 31, 2017 was Rs. 2.4 crore, as against Rs. 0.8 crore
for the corresponding previous period, an increase of 211%.

The interest for the financial year ended March 31, 2017 was Rs. 12.9 crore as against Rs. 12.2 crore for
the corresponding previous period, an increase of 5%.

The PAT (profit after tax) were Rs. 35.8 crore for the year ended March 31, 2017, as against Rs. 14.9
crore for the corresponding previous period, an increase of 240%.

The EPS (Earning Per Share) for the financial year ended March 31, 2017 was Rs. 26.7 for a face value of
Rs 10 per share, as against Rs. 13.7 for the corresponding previous period.

RESOURCES AND LIQUIDITY



As on March 31, 2017, the consolidated networth stood at Rs. 147 crore and the consolidated debt was at
Rs. 121 crore.

The cash and cash equivalents at the end of March 31, 2017 were Rs. 52 crore.
The net debt to equity ratio of the Company stood at 0.82 as on March 31, 2017.

RISKS AND CONCERNS
The Company faces the following Risks and Concerns:
Economic Risk

A part of business is substantially dependent on the prevailing global economic conditions. Factors that
may adversely affect the global economy and in turn India’s economic growth, that could affect the
demand for copper and other non ferrous and ferrous metal products include slowdown in the rate of
infrastructure development, inflation, changes in tax, trade, fiscal and monetary policies, scarcity of credit
etc. However, given that our key drivers for demand are fast growing segments like Electrical, Transport,
General Engineering and Consumer Durables combined with growth in global EXIM traffic and current
prevailing trend of falling copper prices, we do not expect this risk to affect our business.

Competition Risk

This risk arises from more players wanting a share in the same pie. Like in most other industries,
opportunity brings with itself competition. We face different levels of competition in each product
segment, from domestic as well as multinational companies. However, RCI has established strong brand
goodwill in the market and a strong foothold in a wide spectrum of non ferrous and ferrous products. We
are one of leading copper product manufacturers and traders in India. Our wide network across the globe
helps us generate higher volumes and negotiate competitive pricing. We have built a strong relationship
with key industry suppliers and traders and as a result are able to obtain competitive commercial terms
and operational advantages. We also counter this risk with the quality of our products, our customer-
centric approach and our ability to innovate customer specific solutions, focusing on pricing and
aggressive marketing strategy, disciplined and time bound order executions, coupled with prudent
financial and human resources management and better control over costs. Thus, we do not expect to be
significantly affected by this risk.

Trade Risk

Our business can be affected by the rise and fall in the levels of price and import of copper in the country.
As per a Bloomberg report, in 2017 alone, 62,000 fewer tones of copper will come to market than
previously expected. Global copper demand may continue to grow at a moderate pace as China, which
accounted for 45% of global demand in 2015, transitions toward an economy driven by domestic
consumer spending rather than government infrastructure investment. Given the projected growth in the
Indian economy and expected recovery in global trade, rising spending in the infrastructure and
manufacturing space and increasing per capita and disposable income, it is estimated that demand for
goods will continue to rise steadily. The Company is further reducing its dependence on global EXIM
trade by shifting focus from trading to manufacturing. Thus, we believe we have adequate mitigation in
place for trade risk.

Regulatory Risk



If we are unable to obtain required approvals and licenses in a timely manner, our business and operations
may be adversely affected. We require certain approvals, licenses, registrations and permissions for
operating and expanding capacities at our plants. Also, some of the new value-added product segments
that the Company plans to enter require Government approval. We may encounter delays in obtaining
these requisite approvals, or may not be able to obtain such approvals at all, which may have an adverse
effect on our revenues. However, the Government has come up with a number of initiatives to boost the
sector. The estimated copper usage growth is expected to increase as the Government has put in process
various initiatives such as Housing for All, Make in India and smart cities to name few. As all industry
predictions suggest that this will be the trend in the future as well and given our own experience in
obtaining such permissions, we do not expect this risk to affect us materially in the coming years.

Liability Risk
This risk refers to our liability arising from any damage to products, equipment, plant & machinery, life

and third parties which may adversely affect our business. The Company attempts to mitigate this risk
through contractual obligations and insurance policies.

Execution Risk

The Company has undertaken number of orders in the last year and several more are in the pipeline.
Order execution is largely dependent upon sourcing of raw materials and timely manufacturing. Any
delay in project implementation can impact revenue and profit for that period. Our implementation
schedules are in line with the plans. Emergency and contingency plans are in place to prevent or minimize
business interruptions. Therefore, we do not expect this risk to affect us materially in the future. Concerns
like soaring copper and other metal prices, an unfavourable tax structure, infrastructure bottle-necks,
retaining talent and unprecedented natural and man-made disasters and political/social turmoil which may
affect our business, remain. However, these are threats faced by the entire industry. With superior
methodologies and improved processes and systems, the Company is well positioned to lead a high
growth path.

OPPORTUNITIES & THREATS

Although the competition in metal products is hectic, the Company has an edge over our competitors with
our quality and timely execution of orders. Attraction and retention of customer base remains a key focus
area for our Company.

Stagnant global trade, subdued investment, and heightened policy uncertainty marked another difficult
year for the world economy. A moderate recovery is expected for 2017, with receding obstacles to
activity in commodity - exporting emerging markets and developing economies. However, fiscal stimulus
in key major economies—in particular, the United States—could lead to stronger-than-expected activity
in the near term and thus represent a substantial upside in the overall global recovery. The higher transit
time owing to geographical position and adverse movement of foreign exchange rate of the Rupee are
major concerns for the growth of the industry as a whole.

On the domestic front, the full economic impact of demonetization is yet to reflect in the industries
performance. The implementation of GST will bring about a paradigm shift in the way our domestic trade
and manufacturing function. India's per capita copper usage is around 0.8 kg whereas the world average
is 3.7 kgs, indicating clearly that there is a huge potential for growth. The falling prices of copper in



international markets are expected to benefit the Company. However large fluctuations in base metal
prices may have a negative impact. Significant regulatory changes for metals, manufacturing and our
customer segments would affect the way we do business.

The fluctuation of Rupee against US Dollar, a trend noted during the first quarter of the calendar year
may affect the company’s profitability in both short and long term. United States, European Union, China
along with Japan (the four largest economies in the world) will largely determine the direction of the
global economy through the rest of this year and into 2018. The good news is that the advanced
economies are expected to stage an overall recovery and will perform more strongly and contribute more
to global growth in 2017-18.

INTERNAL CONTROL SYSTEMS AND ADEQUACY

The Companies Act, 2013 re-emphasizes the need for an effective Internal Financial Control system in
the Company. The system should be designed and operated effectively. Rule 8(5)(viii) of Companies
(Accounts) Rules, 2014 requires the information regarding adequacy of Internal Financial Controls with
reference to the financial statements to be disclosed in the Board's report. To ensure effective Internal
Financial Controls the Company has laid down the following measures:

>The Company has a comprehensive risk management framework

>RCI Industries & Technologies Limited has in place a well-defined Whistle Blower Policy/ Vigil
Mechanism

>RCI Industries and Technologies Limited has a system of Internal Business Reviews

All departmental heads discuss their business issues and future plans in monthly review meetings. They
review their achievements in quarterly review meetings. Specialized issues like investments, property,
FOREX are discussed in their respective Internal Committee meetings. The Company has a proper and
adequate internal control system to ensure that all assets are safeguarded and protected against loss from
unauthorized use or disposition and those transactions are authorized, recorded and reported correctly.
The internal control is exercised through documented policies, guidelines and procedures. It is
supplemented by an extensive program of internal audits conducted by in house trained personnel.

The audit observations and corrective action taken thereon are periodically reviewed by the audit
committee to ensure effectiveness of the internal control system. The internal control is designed to
ensure that the financial and other records are reliable for preparing financial statements and other data,
and for maintaining accountability of persons.

HUMAN RESOURCES

The Company’s HR philosophy is to establish and build a high performing organization, where each
individual is motivated to perform to the fullest capacity to contribute to developing and achieving
individual excellence and departmental objectives and continuously improve performance to realize the
full potential of our personnel.

As on March 31, 2017, the Company had a workforce of 179 people on rolls.



OUTLOOK

The Company constantly endeavors to improve the quality of its products to secure an increased number
of orders at competitive rates. On account of bulk orders and bargain power, the Company is able to
quote better rates and maintain high quality of products. However, copper industry needs great support
from the government as it is going through a difficult phase due to slow down in global market and
increasing competition from imports.

In a conscious shift from trading to manufacturing, the Company acquired M/s Devi Metal Technologies
— a manufacturing unit for flat rolled products (Strips/Foils/Coils) located in Baddi, Himachal Pradesh.
The Company plans to foray into value added segments of defence and the mint in an endeavor to
enhance profitability.

At a sectoral level, there exists tremendous growth potential for copper in India. This will come from
sectors like power, telecom, automobile, railway, defence etc. Reports indicate that the domestic copper
usage will double in India by next decade driven by Government initiatives and increased consumption.

Barring unforeseen circumstances the company is confident of achieving better results in the current year.

The financial statements have been prepared in compliance with the requirements of the Companies Act,
2013 and Generally Accepted Accounting Principles in India. Please refer Directors’ Report in this
respect.

By Order of the Board of Directors
For RCI Industries & Technologies Limited

Sd/-

Mr. Rajeev Gupta

Chairman & Managing Director
DIN 00503196

Date: 02.09.2017



TO

INDEPENDENT AUDITOR’S REPORT

THE MEMBERSOF
RCI INDUSTRIES & TECHNOLOGIES LIMITED

Delhi.

Report on the Standalone Financial Statements

1.

We have audited the accompanying standalone financial statements of RCI INDUSTRIES AND
TECHNOLOGIES LIMITEDhaving their registered office at B-97, Wazirpur industrial Area, Delhi -
110052 which comprise the Balance Sheet as at 31 March 2017, the Statement of Profit and Loss
and the Cash Flow Statement for the year then ended, and a summary of significant accounting
policies and other explanatory information.

Management’s Responsibility for the standalone Financial Statements

2.

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
CompaniesAct, 2013 (“the Act”),with respect to the preparation of these financial statements
that give a true and fair view of the financial position, financial performance and cash flows of
the Company in accordance with the accounting principles generally accepted in India, including
the Accounting Standards referred to in section 133 of the Act, read with Rule 7 of the
companies (Accounts) Rules, 2014.This responsibility also includes maintenance of proper
accounting records, in accordance with the provision of the Act for safeguarding of the assets of
the company and for preventing and detecting the frauds and other irregularities; selection and
application of appropriate accounting policies; making judgements and estimates that are
reasonable and prudent and design, implementation and maintenance of internal financial
control, that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the financial statements
that give a true and fair view and are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

3.

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

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

We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act. Those Standards require that we comply with ethical requirements and plan



RPMD & ASSOCIATES
Chartered Accountants

and perform the audit to obtain reasonable assurance about whether the financial statements
are free from material misstatement.

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

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

Opinion
6. In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid standalone financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India:
i in the case of the balance sheet, of the state of affairs of the Company as at 31 March
2017;
ii. in the case of the statement of profit and loss, of the profit for the year ended on that
date; and
iii. in the case of the cash flow statement, of the cash flows for the year ended on that
date.

Report on Other Legal and Regulatory Requirements
7. Asrequired by the Companies (Auditor’s Report) Order, 2015 as amended, issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we enclose in the
“Annexure A” a statement on the matters specified in paragraphs 3 of the said Order.

8. Subject to para 7 of this report and as required by the section 143(3) of the Act, we report that:
i We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purpose of our audit;
ii. In our opinion proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books;



vi.

Vii.

RPMD & ASSOCIATES
Chartered Accountants

The Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by
this Report are in agreement with the books of account and with the returns received
from the branches not visited by us;
In our opinion, the aforesaid standalone financial statement comply with the Accounting
standards specified under Section 133 of the Act, Rule 7 of the Companies (Accounts)
Rules, 2014;
On the basis of written representations received from the directors as on 31 March
2017, and taken on record by the Board of Directors, we report that none of the
directors is disqualified as on 31 March 2017, from being appointed as a director in
terms of Section 164(2) of the Act;
With respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
report in “Annexure B”; and
With respect to the other matters included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Accounts) Rules, 2014, in our opinion and to the
best of our information and according to the explanation given to us:
a.The company does not have any pending litigations which would impact its
financial position materially.
b.The company did not have any long term contracts including derivatives
contracts for which there were any material foreseeable losses
c. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the company.
d.The company has provided requisite disclosures in it standalone financial
statements as to holdings as well as dealing in Specified Bank Notes during the
period from 8 November, 2016 to 30 December, 2016 and these are in
accordance with the books of accounts made by the company. Refer to note
2.33 to the standalone financial statements.

ForRPMD &Associates
Chartered Accountants
ICAI Firm’s registration number: 005961C

(Rahul Jain)
Partner

Membership number: 518352

Place: Delhi

Date:May 30" 2017
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“Annexure A” to Auditor’s Report

As referred to in para 7 of our report of even date to the members of RCl Industries &
Technologies Ltd on the standalone accounts of the Company for the year ended 31* March,
2017.

On the basis of such checks as we considered appropriate and according to the information and
explanation given to us during the course of our audit, we report that:

a) The Company has maintained proper records showing full particulars including quantitative
details and situation of fixed assets on the basis of available information;

b) As explained to us, all the fixed assets have been physically verified by the management in a

phased periodical manner, which in our opinion is reasonable, having regard to the size of
the Company and nature of its assets. No material discrepancies were noticed on such
physical verification.
In accordance with the manner of periodical checking by the management, certain fixed
assets were verified during the year and no material discrepancies were noticed on such
verification. Consequently, further comment on proper treatment thereof in the books of
accounts does not arise; and

c) According to the information and explanation provided to us, the Company is holding title
deeds of immovable properties, owned by it, in its name.

2. According to the information and explanation provided to us, the physical verification of the
inventory has been conducted at regular intervals by the management. In our opinion, the
frequency of verification is reasonable.

We are informed that the discrepancies between the physical stocks and the books of account
were negligible;

3. According to the information and explanations provided to us, in respect of the loans, secured
or unsecured, granted by the Company to companies, firms or otherparties covered in the
register maintained under Section189 of the Companies Act, 2013:

a) The terms and conditions of the grant of such loans are not prejudicial to the company’s
interest.

b) The schedule of the repayment has been stipulated and the receipt of the principal amount
or interest is regular.

c) There is no overdue amount which has not been received.

4. According to the information andexplanations provided to us, the company has complied with
the provisions of section 185 and 186 of the Act, with respect to loans and investments made.
Consequently, further comment under this clause does not arise.

5. According to the information and explanations provided to us,the Company has not accepted
any deposit from the public.Consequently, further comment under this clause does not arise.
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“Annexure A” to Auditor’s Report
As referred to in para 7 of our report of even date to the members of RCl Industries &
Technologies Ltd on the standalone accounts of the Company for the year ended 31* March,

2017.

10.

11.

12.

According to the information and explanations provided to us, the company is maintaining cost
records in accordance with the requirements of sub section (1) of section 148 of the Act read
with Companies (Cost Records and Audit), 2014. Consequently, further comment under this
clause does not arise.

a) According to the records of the company produced before us and as per the information and
explanation provided to us, the company is regular in depositing with the appropriate
authorities undisputedstatutory dues including Income Tax and other statutory dues and there
does not exist, any arrears of outstanding statutory dues as at the last day of the financial year
concerned for a period of more than six months from the date they became payable.

b) According to the information and explanations provided to us, there does not exist any dues
of income tax or sales tax or service tax or duty of customs or duty of excise or value added tax
or cess which have not been deposited on account of dispute except as mentioned in Note 2.28
to Standalone financial statements wherein Rs. 93,22,087/- has been shown as contingent
liabilities in respect of disputed demand pertaining to tax laws.

According to the information and explanations provided to us, we are of theopinion that the
Company has not defaulted in repaymentof dues to financial institutions or government or
bank. Consequently, further comment under this clause does not arise.

According to the information and explanations provided to us, the Company has not raised
money by issue of public offer (including debt instruments) and term loan. Consequently,
further comment under this clause does not arise.

According to the information and explanations provided to us and based on our examination of
the books of accounts maintained, no fraud by the company or any fraud on the company by its
officers or employees has been noticed or reported during the year. Consequently, further
comment under this clause does not arise.

According to the information and explanations provided to us and based on our examination of
the books of accounts maintained, the company has paid managerial remuneration to the
‘Managing Director’ which is in accordance with the provisions of Section 197 read with
Schedule V to the Act. Consequently, further comment under this clause does not arise.

According to the information and explanations provided to us, the Company is not a Nidhi
Company as per section 406(1) of the Act. Consequently, further comment under this clause
does not arise.
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“Annexure A” to Auditor’s Report
As referred to in para 7 of our report of even date to the members of RCl Industries &
Technologies Ltd on the standalone accounts of the Company for the year ended 31* March,

2017.

13.

14,

15.

16.

According to the information and explanations provided to us, all transactions with related
parties are in compliance with sections 177 and 188 of the Act and are disclosed in note 2.31
forming part of the standalone financial statements, annexed to this audit report in compliance
of AS-18 Related Party Disclosures.

According to the information and explanations provided to us and based on our examination of
the books of accounts maintained, the company has not made any preferential allotment or
private placement of shares or fully or partly convertible debentures during the year under
review. Consequently, further comment under this clause does not arise.

According to the information and explanations provided to us, the Company has not entered
into any transactions with directors or persons connected with him or its subsidiary company to
transfer any assets for consideration other than cash under Section 192 (1)(a) of the Act.
According to the information and explanations provided to us, the Company has not entered
into any transactions with directors or persons connected with him to acquire any assets for
consideration other than cash under Section 192 (1)(b) of the Act.

According to the information and explanations provided to us, the company is not required to
be registered under section 45 IA of the Reserve Bank of India Act, 1934. Consequently, further
comment under this clause does not arise.

ForRPMD & Associates
Chartered Accountants
ICAI Firm’s registration number: 005961C

(Rahul Jain)

Partner

Membership number: 518352
Place: Delhi
Date: May 30" 2017
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“Annexure B” to Auditor’s Report

As referred to in para 8(vi) of our report of even date to the members of RCI Industries &
Technologies Ltd on the standalone accounts of the Company for the year ended 31
March, 2017.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

1. We have audited the internal financial controls over financial reporting of RCI Industries &
Technologies Limited (“the Company”) as of March 31, 2017 in conjunction with our audit of
the standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

2. The Company’s management is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the
“Institute of Chartered Accountants of India”. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records,
and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditors’ Responsibility

3. Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting (the
“Guidance Note”) and the Standards on Auditing, issued by ICAI and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an
audit of internal financial controls, both applicable to an audit of Internal Financial Controls
and, both issued by the Institute of Chartered Accountants of India. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

4. Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls system over financial reporting and their operating
effectiveness.
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“Annexure B” to Auditor’s Report

As referred to in para 8(vi) of our report of even date to the members of RCI Industries &
Technologies Ltd on the standalone accounts of the Company for the year ended 31
March, 2017.

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

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

Meaning of Internal Financial Controls Over Financial Reporting

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

a. pertain to the maintenance of records that, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the company;

b. provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management and directors of the
company; and

c. provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have
a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

As referred to in para 8(vi) of our report of even date to the members of RCI Industries &
Technologies Ltd on the standalone accounts of the Company for the year ended 31
March, 2017.

Opinion

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

For RPMD & Associates
Chartered Accountants
ICAI Firm’s registration number: 005961C

(Rahul Jain)

Partner

Membership number: 518352
Place: Delhi

Date: May 30" 2017



RCI INDUSTRIES AND TECHNOLOGIES LIMITED
NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDING ON
MARCH 31, 2017

CORPORATE INFORMATION

The Company was incorporated on January 7, 1992 and is a public limited company. The main
object of the company is to manufacture, import, export, trade and otherwise deal in all types
of ferrous and non-ferrous metal and products thereof. The company is listed on Bombay Stock
Exchange.

1. SIGNIFICANT ACCOUNTING POLICIES

A. Basis of Preparation of Financial Statements

These financial statements are prepared in accordance with Indian Generally Accepted
Accounting Principles (IGAAP) under the historical cost convention on the accrual basis. IGAAP
comprises mandatory accounting standards as prescribed under Section 133 of the Companies
Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014.

B. Use of Estimates

The preparation of financial statements requires management to make estimates and
assumptions that affect the reportedamount of assets and liabilities, disclosure of contingent
liabilityas at the date of the financial statements and the reported amount of revenues
andexpenses during the reporting period. Although such estimates are made on a reasonable
and prudent basis taking into account all available information, actual results could differ from
these estimates and such differences are recognized in the period in which results are
ascertained.

C. Cash Flow Statement
Cash flow statement is prepared in accordance with AS-3 of Companies (Accounting Standards)
Rules, 2006, using the indirect method to determine cash flow from operating activities.

D. Fixed Assets.

Fixed Assets are stated at cost net of recoverable taxes and includes amounts added on
revaluation, less accumulateddepreciation and impairment loss, if any. The cost of Tangible
Assets comprises its purchase price, borrowing cost and any cost directly attributable to
bringing the asset to its working condition for its intended use, net charges on foreign exchange
contracts and adjustments arising from exchange rate variations attributable to the assets.



RCI INDUSTRIES AND TECHNOLOGIES LIMITED
NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDING ON
MARCH 31, 2017

All costs, attributable to the fixed assets are capitalized.Subsequent expenditures related to an
item of Tangible Asset are added to its book value only if they increase the future benefits from
the existing asset beyond its previously assessed standard of performance.

Projects under which assets are not ready for their intended use are disclosed under Capital
Work-in-Progress.

E. Employee Benefits

The amount paid/ payable on account of short term employee benefits, comprising largely of
salaries & wages, short term compensated absences and annual bonus is valued on an
undiscounted basis and charged to the profit and loss statement for the year.

Defined contribution plans: Fixed contribution to provident and other funds which are defined

contribution schemes are absorbed in the accounts at actual cost to the company.

Defined benefit plans:

Gratuity: The net present value of the obligation for gratuity benefits as determined on
actuarial valuation, conducted using the projected unit credit method, as adjusted for
unrecognized past services cost if any, is recognized in the accounts. Actuarial gains and
losses are recognized in full in the profit and loss statement for the period in which they
occur.

Compensated Absences: The Company has a scheme for compensated absences for

employees, the liability other than for short term compensated absences is determined
on actuarial valuation using the projected unit credit method. Actuarial gain and losses
are recognized in full in the profit and loss statement for the period in which they occur.

F. Leases
Operating Leases: Lease arrangement where the risks and rewards are incidental to ownership

of an asset substantially vest with the lessor are recognized as operating leases. Lease rentals
under operating leases are recognized in the statement of profit and loss account on a straight-
line basis.



RCI INDUSTRIES AND TECHNOLOGIES LIMITED
NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDING ON
MARCH 31, 2017

Finance Leases: Leases under which the company assumes substantially all the risks and

rewards of ownership are classified as finance leases.

G. Investments
Long Terminvestments are stated on the principles of historical cost convention.Long term
investments made by the company include investment in wholly owned subsidiaries by way of
equity and loan.

H. Inventories

Iltems of inventories are measured at lower of cost and net realizable value after providing for
obsolescence, if any except in case of by products which are valued at net realizable value. Cost
of inventories comprises of cost of purchase, cost of conversion and other costs including
manufacturing overheads incurred in bringing them to their present location and condition.

I.Depreciation

Pursuant to Companies Act, 2013, the company has adopted the estimated useful life of the
fixed assets on written down value as prescribed under Schedule Il of the Companies Act, 2013
for the purpose of computation of depreciation.

J. Revenue Recognition
In line with the generally accepted accounting practices, revenue from operations comprises of
the revenue from sales, export incentives and other operating income.

Revenue is recognized only when it can be reliably measured and it is reasonable to expect
ultimate collection. Interest income is recognized on a time proportion basis taking into account
the amount outstanding and the interest rate applicable.

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

K. Expenditure
Expenditures are account for on accrual basis and provisions are made for all known liabilities
and losses.



RCI INDUSTRIES AND TECHNOLOGIES LIMITED
NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDING ON
MARCH 31, 2017

L. Foreign Currency Transactions

Transactions denominated in foreign currencies are recorded at the exchange rate prevailing on
the date of transactions or that approximates the actual rate at the date of the transaction.
Monetary items denominated in foreign currencies at the yearend are restated at year end
rates.

Any income or expense on account of exchange difference either on settlement or on
translation is recognized in the profit and loss account.

M. Provision for Current and Deferred Tax

Tax expense comprising current tax and deferred tax are recognized in profit and loss account
statement for the year.

Current tax is the amount of income tax determined to be payable in respect of taxable income
as computed under the tax laws.

Deferred tax is recognized on timing differences, being the differences between the taxable
income and the accounting income that originate in one period and are capable of reversal in
one or more subsequent periods. The effect on deferred tax assets and liabilities due to change
in such assets/ liabilities as at the end of accounting period as compared to that at the
beginning to the period due to a change in tax rates are recognized in the income statement for
the period.

N. Provisions, Contingent Liabilities and Contingent Assets

Provision is recognised in the accounts when there is a present obligation as a result of past
event(s) and it isprobable that an outflow of resources will be required to settle the obligation
and a reliable estimate can be made.

Provisions are not discounted to their present value and are determined based on the best
estimate required tosettle the obligation at the reporting date. These estimates are reviewed at
each reporting date and adjusted toreflect the current best estimates.

Other contingent liabilities to the extent management is aware is disclosed by way of notes on
financial statement.

Contingent liabilities are disclosed unless the possibility of outflow of resources is
remote.Contingent assets are neither recognised nor disclosed in the financial statements.



ROT INDUSTRIES & TECHNOLOGIES LTD
STANDALONE BALANCE SHEET AS AT 3181 MARCH, 2017

As al 31 March 20017

Asat 3 March 2006

PARTICULARS Note |
Rs. K=
EQUITY AND LIABILITIES
Shareholders' funds
Capital Account 2.1 134 364,150 1418,994, 150
Reserves and surplus 22 496,516,431 350,344 011
Non-Corrent Liabilitics
Lang-term borrowings 3 00000 LK) 300,00 DO
Oiher bong term lishilitics 24 3,519,247 149,110 832
Deferved tax liahilities (net) 7 A 5,836,310 *
Tong term provisions 26 4,195,009 903,581
Current labilitics
Short-term borrowinges 27 1,210,154,235 Tol,570.505
Trasde puyables 28 1,170,36%,360. 1,058,841,218
Ueher current fighilities 29 163,102,256 196,379,820
Short ferm provisions 210 2882210 17,520,007
3,922 879 577 2.951,743.103
ASSETS
MNon current assets
Fixed asscts

- Tangible assers 211 209,780,294 42 504,587

- Intangible assets - -

- Capilal Work in Frogress 211 159,841,072 -
Mon Current investinenls 212 47675360 47,005,960
Deferred tax assets (net} 25 - 246,553
Long term loans and advances 213 37,973,139 14,204 536

Current assels

Current Invesiments SO0 A

Inventiorics 214 T20,226,050 741,482,322

Trade receivables 2:15 1,953,594 577 1, 748,370,080

Cash and casl equivalents 2.1 317,557,732 TL007.512

Shorl term loan and advances 217 265,009,429 272286470

C)ther current asscts 218 6,721,921 12875077
3.922,879,577 2,951,743, 103

Significant Acconniing Policies 1

Motes on Financial Statements
As per aur reporl of even dale

For RPMD & Associates
Chartered Accountants

Finm'’s registration no. OB5Y61{7

[Rahul Jain)

Partnicr

Membership Mo, 518352
Plage: Delhi

Drate: Blay 30th, 2017

For & on behalf of Board of Directors

[Hajesy CGupea)

Managing
Director
DIN- 0503196

{Inder Prakash Saboo)
Chief Financial Officer

{Mamla Gupla)
Director

PIN- 00503302

[Abhishek Kedia)
Company Secretary
M Mo, A¥3IS3T7




RCI INDUSTRIES & TECHNOLOGIES L'T'D

STANDALONE STATEMENT OF PROFIT AND LOSS ACCOUNT FOR TIHE YEAR ENDED 31571 MARCEH, 2017

For the year ended For the year ended
PARTICULARS Note 31 March, 2017 31 March, 2016
Rs. Rs.
Revenue
Hevenue from operations 219 13,839.977,003 11,478,941 527
[(Mher income 220 23,772.363 8855742
Total Revenue 13,862,749,458 11 487,847,269
Expenses
Ciost of materials consemed 221 7,720,312.403 5,828, 599,419
Purchases of stock-in frade 5,672,390,408 5,155,522.438
Change in inventory of finished goods’ WP Stock in trade g 7 {3N,865,308) 114,217,497
LEmployes benefits expense 223 51,374,794 10,639,387
Finance cnsts 224 128,176,164 121,419,079
Drepreciation and amaorlizalion expense 211 24,125,771 7% 131
CHher Expenses 225 82,613,320 197,801,680
Total expenses 13,757, 127,651 11,425,968,631
Exceptional items -
Profit/{ Loss) before extraordinary items and tax 105,621 807 51,878,638
Less: Tax expense
Currenl lax 28,822,170 17,529,087
Dieferred Tax 2.4 4,082,863 (330372
Minimum alternate tay = S
Profit/(T.oss) for the period 70,716,775 34,679,913
Earming per equity share
Basic/Diluted 2.24 647 318
Significant Accounting Policies I
MNotes on Financial Statements 2
For- & on behalf of Board of Dircctors
As per o report of even date
For RPMIY & Associates
Chartered Accountants [ Rujeey Gupti) (Mamia Ciupta)
Firm's registration no. (G596 10 Managing Direetor
Director
DIN- 00503196 DIN- 00503302

(Rabud Jain)

Pariner

M No. 518352

Piace: Thelhi

Drate: May 30th, 20107

[Inder Prakash Saboo)
Chiel Financial Oficer

{Abhishck Kadia)

Company Sccretary

M No, AN3357




RCTINDTUSTRIES & TECHNOLOGIES LIM

Standalone Cash Flow Statement for the year ended 385t Manch, 2017

Insarance-claim reeeived

For The Year Ended Tor The Tear Ended|
Particulars Marech 30,2017 March 31,2018
| A. Cash flow from Operating activitics
Profit! (Loss) before tax 105,621,807 51,878,638
Adjusimens for -
Drzprecintion 24125771 7,764,131
TmieTest Fxpedse 128, 1 TG, 164 121,479,079 |
Tmerest incame (21,665,877) (8,312 870)
(Profin)! Loss on Sale of Fixed Assets " (35,545
Operating profil before working cupilal chinges 236,257,865 172,718,424
Movements inworking capit ; B -
{Incresse ) Docrease in Invenlories 21255263 (132,754,330
(Inereasel/Decrease in Frade Reccivables B (205,.214,580) [145,172,021)
[Increase)/Decrease in Other Reccivables (201,461 ,256] 3,002,227
Iricrease{Decrense) in Trade Payables and Other iabifities [4A,815,497) 5 6,261,360
(IncreaseyDecrease in Cibier asseds o i, 153,157 [ 3,444, 096)
Cagh generated from aperaiions (8, TH5,057) (29, 818,421)
Tncome tax Relend (paid) duriog the year [28,745,4 38) [25.65,495) |

137.731,495)

Net cash From ppecs ling aclivities (A) (35.443,916)
B, Cash fow from Tnvesting activities
Purchase of Fixed asseds (Ineluding capits] advances) (350,098, 127} (24,136,810}

[Purchase)Sale OF Long Term Investment

{2,200}

(45,671,895}

[Purchaze)Bale OF Current Investmeni

[EETII

Ierease | (Decrease) in bogrowings

Sale of Fixed Assets =0 E2,000
Interest Income 21,605,877 B0 2,870
Drividend Received £ -
Mel cush from invesling aclivities (B) (328,941,6500 {61, 413,435)
2, Cush Mow From Financiog activitlés
Proceeds from wssae of share capitaly application nopey 400,825,000
A, 574,730 244,479,738 |

Inlerest gaid on borrowings (128,176,164} (121 419,075
Divadend Paid =
et cash from financing activities (C) #12,223,5686 128, (160,50
Nel inerease in cash and eash equivalents (A+B+C) - 445,550,420 11,202,908
Cash and cash equlvalents at the beginning of the yoar 72,007,311 full, B0
Cashoand cash-equivalents at the end of the year 517,557,732 T3,007,311

As per our report of even date

For RPN & Associales
Chartered Accountants
Firm's registriion no, 9610

{Rahul Jain)

Pariner

Memberzhip Moo 518352
Plage: Delhi

Diate: May Mhh, 2017

Faor & on behalf of Board of Threciors

(Rajeev Cupia)
Munaging
Direclor

DIMN- DOS03 1M

{Inder Prakash Saboo)
Chief Financial Officer

[Manits Gupta)
Director

THN - SN2

[Abhishek Kedia)
Uompany Secreary
M Mo, A3537



RCI INDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING I'ART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCII 2017

The previous perlod figures hove been regrouped/reclassified, wherever necessary to conform o the currenl presentation.

2.1 SHARE UCAPITAL

Particulars Asoat 31 March 20017 As at' 31 March 2016
Es. s,

Awthorised
150,00,000 shares of Ks.10 ¢ach 50,000,000 150,000, 000
(PY 150,040,008 shares of Rs. 10 each)

150,004,000 150,040, 040
Tssoved, Subscribed & fully peid up
134,360,415 shares of Rs, L0 each 134,364, 1500 108,994,150
{PY L0899 415 shares of Bs. 10 sach )

134,364,150 108,994,150
2.L.1 Recanciliation of the shares ouistanding ai the beginning and at the end of the reporting perind
Equily shares

31 March 2017
Number (Hs.)
Ad the beginning of the year 10,899,415 1L 504, 150
Issued during the year for consideration in cash 2,537,160 25,370,000
Ouistunding at the end of the yvear 13,436,415 134,364,150
Equity shares
31 March 2016
Number [Hs.)

At the beginning of the year 10,899,415 108,994 150
Issued during the year for consideration in cash 3 =
Chutstanding at the end of the year 1899 415 LS, 944, 150

2. 1.2 The Company has alinted, on preforential basis, 8,00,000 Equity Shares having G valug of s, 10/ each at Bs. 125 Per share
including share premivm of Rs. 115 per Share in board meeting held on Octaber 6, 2006, The Company has further alloled, on preferential
hasis, 173700 Fquity Shares having face value of Rs, 100 each a2t Rs. 225 Per share including share premium of Rs. 215 per Share in

bouwrd meeting held on February 17, 2007,

b, Terms/ rights attached to equity shares

1. 'The company has only one cluss of equity shares having & par value of Bs, 10 per share, Each holder of equity shares is entitled i one

vote per share,

2. The company fas nnt declared or paid any dividend (o the shareholder at any time since inceptinn of the company

3. The company 15 listed on Bombay Stock Exchange.

The details of shareholder holding more than 5% equity shares is sel below:

As at 31 March 2017

As at 31 March 2016

MName of Shareholdecs

M. nf Shares held (%)

Mo, of Shares held

(%)
Rajecy Giupta 4704720 (3a.48) 4364 T20 (20.05)
Ace Matrix Solutions . TTSTUI (1304 175100 (16,07)
Metalrod Pyt Lid, H12500 (6.05) B125040 (7.45)

Kamlesh Shantilalji Jain
Ace Trade Solutions Pt [id

SOS7S0 (4.47)

BOBOK(5.50)
SO5TS0 [5.47)

As per records of the Company, including its register of sharcholdersmembers and oiher declurations received from sharcholders regarding
beneficial interest, the above shareholing represents both legal and heneficial nwnership of shares;



RCT INDUSTRIES & TECHNOLOGIES LD

NOTES FORMING PART OF STANDALONE FINANCIATL STATEMENTS FOR THE YEAR ENDED 315T MARCH 2017

2.2 RESERYE AND SURPLUS
Partioniire Asat 31 March 2017 Asat 31 March 2016
Rs. Rs,

Securities Preminm Account

Cipening Balawee 2EH,THE,395 218,786,395

Add: Amount received towards issues of shares during the year 465,455,000 .

Less: Amount utilised towards public issue expenses = -

Closing Balance 684,241,395 218,786,395

Surplus balance in the stalement of profit and loss

Cipening Balance 140,558 5005 113,074,991

Add: ProfitiLoss) for the year T0,716,775 4679913

Iess: Excess Provision of Income Taxd [ncome WO and TNS

Keceivable of Previous veirs (144,258) (8,108,305)

Add Less; Dep Woll pursuant to change in useful life 1,144 424 11,5117

Chosing Bulance 212275436 14[!,558,595_.
896,516,531 359,344,900

23 LONG TERM BORROWINGS

Particulars Azsat 31 March 2017 As at 31 March 2016

Hs, Hs,
UNSECURED
Intercorporate. Deposils SO0 0CH F00,000,000

00,000,000 00,000,

ZAOTHER LONG TEEM LIABILITIES

Asat 31 March 2017

As at 31 March 2016

Particulars
Rs. Hs,
UNSECURED
Chher Long term liahilitics 476,300 5
Payable on puerchase of fixed assets AM2ES] 010,832
Seeurity Deposil rom Buyers - 143,500,000
3,519,247 149,110,832 |
25 DEFERRED TAX LIABILITIES
As at As ol
Particular: L ing th
rticulars I April Doy i i 31 March, 2017
2016
OTLs IFTA
Depreciation {246,553) 6,082,863 5,835,310
Net T DTA {246,353) 6,082,863 5,836,310 |




RCL INDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 318T MARCH 2017

2.6 LONG TERM PROYISIONS

Particulars As ut 31 March 2017 Aot 31 March 20016
Rs. Rs.
Provision for Employes Benelits
Ciratuity A, 1495, 0004 063,581
4,195, 00% 963,581
a) Graluity

Chunge in present value of nhligation

As at 31 March 20017

Asat 31 March 2016

Particulars
R= Hs,

Present valve of obligation as al the beginning of the year U63,581 045,932
Obligation of Taken over wnit 2,199,604 -
Interest cost 245,733 54,243
Current service ¢ost 1,247,176 339,450
Benelits puid [321.658) -
Actuarial {gain)loss on ohligation 51,946 (126,82

Present value of obligation as at the end of year 4,187,442 963,581

Actuarial gain ( loss recognized

Parfivilas As ot 31 March 2017 Asal 31 March 2016

Rz Rs.

Actuarinl gain/{Inss) for the year -ohligation {50.048) 126,084

Actuarial [gain}loss for the year plan assels - z

Total {gain)doss for the vear 31,946 {126,084}

Actugrial {zain) / loss recopnized incthe year 31,946 {126,084)

Linreengnized sctuarial (gains) losses at the end of year

The wmounts to be recognized in balance sheet and related analysis

Particulars

Asoat 31 March 2017

At 31 March 2016

Rs Rs.
Prescat value of ohligation as at the end of (he year 4,187,442 UE3561
Fair value of plan assels asat the end of he year - .
Funded stutus / Difference (4,187 ,447) (903,581}
Met asset/{linhility)recognized in balance sheet (4187 4423 [263,581)




RCHINDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 318T MARCH 2017

Expense recopnized in the statcement of grofit and loss

As at 31 March 2017

As at 31 March 2016

Particulars

Es. Rs.
Current service cost 1,247,176 339,450
Inicrest cost 246,733 54,243
Expected return on plan assels - .
Met actuarial {gain) loss ceeognized in the vear 51,946 {126,084
Expenses recognized in the statement of profit and  losses 1,545,855 267,640

For delenminalion of the gratuity liability of the Company, the following wcluarial

ssumptions wene used:

Asal 31 March 2017

As at 31 March 2016

Purticulars
Rs. Hs.
Dascount rute TS0 T.305
Future salary increase rale B.00% IRE
Rerirgment ags (years) il Gl
2.7 SHORT TERM BORROWINGS
irticrlues As at 31 March 2017 Asat 31 March 2016
K= Hs.
Sccored
Warking (’apital Loans
Rupee Loans [rom Banks' Financial Institutions
-Omiental Bank of Commerce 09,316,011 77,903,422
-lammuo & Kashmir Bank 45,175,538 OB, 004
-Union Bank of India 274734 552 321,397,707
Tndizn Dk 67,678,783 E
Foreign Currcncy Loans
= Buyers Credif from Union Bank of India 117,629,992 .
- Buyers Credit from Oriental Bank of Commerce . 110,259 722
« Buyers Credit from Indian Bank TRATEA0L
Hank Guarantee Discounting Facilily from Axis Bank ¥ 139,904,784
Facking Cradit Loan from Shinhan Bank 422,939,028
Unsecured
{’hannel Finanee Facility from Axis Bank 100,204,427 100, 795,474
Loans and advanves [rom related partics - 179,787
1,210,154,235 760,579,505 |

2.7.1 Secured loans from banks! financizl institutions

- Rupee Loans, Buyers Credic are secored by hypothecation of present and fuore inventorics, outstandings and receivables

- Packing Credit Loan is secured againg! term deposits



RCT INDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART O STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 15T MARCII 2017

2.8 TRADE PAYABLES
Parti As at 31 March 2017 Asx at 31 March 2016
rliculars
Hs. Rs.
Trade Payables
-Acceptances aguinst Tetter of Credit ssued by Banks 120,884,251 -

-Cither than Acceplances

1,0M9,485,118

1,054,541 218

1 176,369,368 1,058,841,214
249 OTHER CURRENT LIABILITIES
Particalars As ut 31 March 2017 Asat 31 March 2006
Rs. Rs.
Advances from Customers Ta,2069, 107 61,217,035
C8T Secunty against- () Form 11,076,051 11,076,051
Current malurilies of long term debt - 271,416,
Lxpenses Pavables L7 SHA,3T 111,802,503
Statutory Fiabilities 217374 12,001,215
163,102,256 136,379,820

2.10 SIIORT-TERM PROVISIONS

Particnlars

Asal M March 2017

As at 31 March 2016

Kz

Rs.

Provvision for Income Tax

28,822,170

17,520,007

28472170

17,529,097

212 M0ON CURRENT INVESTMENTS

. Az at 31 March 2017 As at 31 March 2016

Particulars
Rs. Rs.
Other non-current [nvestments
Imvestment in Whelly Onwied Subsidiaries

Tnvestment in Eguity share of RCT Skills & Development Pyt Lud 100, D0 06,0060

Invesiment in Lguity share of RCT Warld Trade Link DMOC, Dubai 46,622,040 46,622 O

Loans to RO SEills & Development Pyl Lid 53,300 3,960

47,675,360 47,663,960
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RCIINDUSTRIES & THCHNOLOGIES LTD

NOTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 35T MARCH 2017

213 LONG TERM LOANS AN ADVANCES

As ot 31 March 2017

As at 31 March 2016

Particulars
Hs. Hz,
Unsecured, considered good
Capital Advances 27378460 -
(Mher loans and advances 1,219,073 6,685,225
Security Deposits QLTE 00T TH09.511
37,973,139 14,294,836 |

2.14; INVENTORIES

Particulars As at 31 March 2017 A at 31 March 2016
Hs, Hs,
Raw Material 279,749,220 3IBT0T9T
Work In Progress 17322345 -
Finished Cionds FAT2A18 32028407
Stock in rade 388,082,069 353,714,285
Stock on Consignment - 3,268,542
720,226,059 741,482,312 |
215 TRADE RECEIVABLES
Bk As at 31 March 2017 As at 31 March 2016
Hy, Hs.
Lnsecured, constlersd good
[2ehis outstanding for period for less than six manths 1,911 884 065 1,701,549 036
Debis outstanding for pericd for mone (o six months 41,700,605 46,830,044
1,953,594,570 1,748 379,950
2.16: CASH AND CASH EQUIVALENTS
Particilirs Ak at 31 March 2017 Asat 31 March 2016
R, Rs.
{“ash on hand 3,834,853 Z AU 3
Balance with Banks in Current Ajc [5,770,545) 15,562,239
Balanive with Danks in FIORs with original maturity of less than 12 months
Margin Moncyin the form of Beposits F19.502,425 54,035,160
517,557,732 72,007,312
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217 SHORT TERM LOAN AND ADVANCES

Peiliniins Asat 31 March 2017 As at 31 March 2016
Rs. Rs. =
Advances o Suppliers 17,548,104 0268 678
Balance with Government Authoritics 237 684 648 247210915
Loans and advances to related parfies . 1, 00,0000
Oiler Loan and Advances 0,350,929 -
Prepand Expenses 4,045,240 3,833,057
Securnity Deposits 3,080,400 5,083,845
269,009,429 2172286476

2.18: OTHER CLIRRENT ASSETS

As ot 31 March 2017

As at 31 March 2016

Particulars
Rs. Rs.
Interest Accrued on Deposits 54,772 5.674,502
Rent Reccivable - 75,000
Insurance Claios 6,681,740 b, 61,740
Other musc current asscls {14.591) 443,835
6,721,921 12,875,077

2.1%: REVENUE FROM OPERATIONS

For the year ended3] March, | For the vear ended31
Particulars a7 March, 2016
L Rs. Hs.
Sale of Prodocts
Domestic Sales 1.24,290,117,511 LA ITH 2T
Exporl Sales 1,489,142 790 3 A92A09, 765
sale of Services 19,935,704 )
(hher Operating Revenues 40,751,088 30,805 4401
13.839,977.003 11,478,991,527
2.1%.1: (ther operating revenues comprises
For the vesar ended31 March, | For the vear ended31
Particulars 2017 March, 2016
Rs. Rz,
Other Operating Income = :
Lxport lncentives AL THLOHE iy, B05,291
40,781,088 36,805,491
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220 OTHER INCOME

For the vear ended3 1 March,

For the year ended31

Particulars 2017 March, 2016
Hs, s,
Croamission received 526,443 %
IMscount received 98,845 42882
Interest income 21,665,377 8,312.570
Mizcellaneous income 481,241 493,990
22,772,365 8,453,742
Interest Income Comprises:
Interests on loans and advances 5,515,143 1,434 913
5,015,143 1,434,213

2.21: COST OF MATERIAL CONSTUMETD

For the vear ended3 ] March,

For the vear ended3 1

Particulars 2017 March, 2016

Rs, Rs.
Opening stock F3LATH ST B4 B0, BE0
Add: Purchases TATTI190,832 0,073,601, 2306
Less: Closing Stock 270,740,225 axlarn,rar
Costof Material Consumed 7720312403 5,828,509.419

2.3k CHANGE IN INVENTORY OF FINISHED GOODS; WIPY STOCK IN TRADE

For the year ended3 L March,

For the year ended3l

Particulars 7 March, 2016
Rs. Rs,
Toventories at the end of the year
Wark in progress 17, 722345 -
Finished Goods 3467418 FL678,057
Stock-in-tracde 28,082,069 333,714,285
Arnck on Cnnzignment - 3,268,542
440,476,853 AMOTE525
Inventories at the heginning of the year
Work in progress 1 )
Finmished Goods 32,628,097 23,030,898
Stock-in-trade 353,714,285 477605 456
Stock on (onsignment 3,268,542 22502 667
209,611,525 533529021
(30,665,308) 114,217,497
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ROTES FORMING PART OF STANDALONE FINANCIAL STATEMENTS FOR TIHE YEAR ENDED 3157 MARCH 2017

2,23 EMPLOYEE BENEFITS EXPENSE

For the year endedd] March,

For the year conded3l

Particulars 2017 Muarch, 2016
Rs, Rs.
Contribution to provident and other funds 2,354 516 ZEGA1G
Halary and Wapes 42 46010450 E205426
Stafl Welfare Expenses 3,114,308 679,494
Director's remuneration 1,200,000 1,208,000
Provision for Girateity 1,545 855 207645
Contribution fo ESICY Insurance Linked Expenses 6499 9hF -
51,374,794 10,639,387

2.24: FINANCE COST

For the year ended3 ] March, | For the year ended3]
Purtivulars 017 March, 2016

Rs. K=,
Intcrest Expense on borrowings 83,310,152 37,725,561
Interest Expense on olthers O7.583 GEATI
Interest expense on Trade Payables 29 568,340 19.486,734
et (Profit) Loss on foreign currency transactions and rransatations (3,735,805 |, 270,800
Oither Barmowing cosls 18,935,804 12837508
128,176,164 121,419,079

2.25: OTHER EXPENSES

For the year ended31 March, | For the year ended3

Particnlars 7 Murch, 2016
B, Rz,

Audit Fecs 557,400 250,000
Busingss Prosnolion Bxpenses 328,597 1,651,617
Clearing & Forwarding Charges 3842533 13,207 998
Commission on Sales 51,212 K72 B2 082487
Consumable Expenses 199,550 518,555
Conveyance & Travelling Expenses 3135477 732,286
Monation & Charity 3,116,006 22,000
Freight & Carlage 33,653,467 32T A8
(icneral Expenses 4, A0, 153 1,315,237
Insurances 2,473,883 1,904,318
Legral imd Professional Charges 5832659 1016158
Manufacturing Com Consubtancy Charges [or Asbwares - 940,915
Met Profiyf bnss on foreign cureency transuction and iransalation 28.816,292 224,74
Ohce Mamlenance Expenses 1,830 227521
[Hher government charges and taxes 219,691 76,342
Packing (‘hargcs 1,705,822
Polliution Expenses 30,700 -
Power & Fuel 18,386,257 3,157,184
Printing & Seationary Fxpenses 440,554 193,831
Rehate, Claims and Dhiscount Bxpenses TET HO0 90,057
Rent, rate and Taxes 1,703,753 1,948.550)
Repiuir & Mainlenance 1,645,337 724 493
Shipment Expenses 12,104 802 17.9603,303
Telephone & Postage Expenses 5401 367600
Wehicte Running & mainlenance expenscs 1,347,336 07 6l
Lows/lixpenses Related to hedging/derivatives contruis. 4,620,534 -
Priar Pericd Expenses 65,326 -

182,613,330 197,801,680
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2.26 EARNINGS PER SHARE

For the year ended3] March, | For the year endeddl
Particulars 2017 March, 206
Hs. Rs.
Met Profis for the Year 70,716,775 3 670913
Weighted average number of equity shares 11455181 TEYT 415
Mominal value of shares (In Bs) 10 10
Basic/ Diluted Earning Fer Shure 617 3,18

227 DETAILS ON DERIVATIVE INSTRUMENTS AND UNHEDGED FOREIGN CURRENCY EXPOSURES

i The Company have hedged USD 3,205 000 35 at 3151 March, 2017 against payables of USD 5,159,006 { K5, 334,508.577)
b. The year end foreign currcney expesures that have nol been hedged by o derivative instrument or othenwise are
Payable in TSI -8 1,944 096 (Rs, 120,052,480] und Recivables in USI - 315,458 AR8 (Re. [,002,512,987)

228 VALUE OF IMPORTS CALCULATED OX CIF BASIS

For the vear endedd ] March, | For the vear ended3 |
Particulars amrt March, 2016
Rs. Hs.
Baw Material 1,337 817,454 3,467,860,227
Traded Gonds 374,562,807 170,706,305
Capdial Goods - 5,011,875
1,712,780,261 3,644,468 406
129 EXTPENDITURE IN FOREIGN CURRENCY
For the vear endedd ] March, | For the year ended3 |
Particulars T March, 2016
Rs. Rs.
Inierest Payment 2,460,210 1,173,560
{ommission on Export Sates 43,322,131 T0,386.414
Tour & Travelling 1,372,801 -
47155302 71,559,974
2230 EARNINGS IN FOREIGN EXUCHANGE
For the vear ended31 March, | For the year ended31
Particolurs 2017 March, 2016
R Rz,
Export of gonds 1,489, 142,790 3692400765
1,489,142, 794 3,692,409,765




RCI INDUSTRIES & TECUNOLOGIES LIMITED

Mates forming part of the standalone finpncial statemenis for the year ended March 31, 2017

2.31 Related party transactions

Details of related parties:

Description of relationship

Wames of velated partics

Koy Management Personnel (KMP)

Relatives of KMP (Relation with KMP)

Subsidiarics

significant influence

Enterprises in which EMP / Relatives of KMP can excrcise

Mr. Rajiv (Gupia

Mrs. Mamla GuptaWite), Mr. Pradeep Gupta(Brother)

RC1 World Trade Link DMCC [Duebai), RCL Skills & Development
Pt Lid

Mamea Global Pvi Lid, All Heavens Restauranl Py Lad

dedinils provizd by the manogement.

Mole; Reliance for list of related parties, natwre of relationshig acd arsactions dusiog e year & balances ag on 3 1st March 2017 is placed on the

Detuils of related party trunsactions during the year ended 37 March, 2017 and balinces outstanding us at 31 March, 2017

Subsidinrics KMP Relatives of | Entities in which Tatal
KMP KMFPF / relatives of
EMP have
significant
Influence

Purchuse of goods - - - -
(54,907.277) - : - (54,907 ,277)

Reseiving of services 1,200,000 5 120,000 1,320,000
{ 1,200,000 {120,000 {13200, 0000}

Advance reecived back - - 1,875,000 1,975,000
Loimy [nvestment in Subsidiaries 4400 - - - S.400
[45.721,895) - - - (45.721,795)

Toan fram Subsidiaries - - -

Balsances outstanding ot the end of the year

Trade payakles! Fxpenses Payables - - -
(54,826, 468) - - {54,526 408}

Louns and advinces Receivable - - 2,000,000 2,025 100 &4 (K25,000
: - | (Z.000.0080) {4 LRI {6 M0G0

Loans! lnvestment in Subsiharies AT RT5, 360 - 47,675 360
(47665 96010 - (47,665 5040

Loan from Subsidiarics 00,000 - 0000 A
{A0H0 00, D0 - (300000, 0050

Loang wed advances Payable . - -
- {179,787 [179.787)

Mote: Figures in bracket relates to the previous yeas




RCI INDUSTRIES & TECHNOLOGIES LIMITED
Notes forming part of the standalone financial statements for the year ended March 31, 2017

2.32 Coontingent Liabilities and Commitments

Asat Asat
Pariiculars 31 March 2017 31 March 2016
Rs, Rs.
Contingent Liabalitics
{A) Claims against the company / disputed liahililies not
acknowledged as debts
in respect of demand pertaining Lo laxes 9,322,087 2,549,475
Total 9322 087 2,349.475

* The company has been advised that the demand is likely Lo be cither deleted or substantially reduced and
accordingly no provision is considered necessary,

2.33 Disclosure on Specilied Bank Notes

During the year the company had specified bank notes {SBNs) or other denomination notes as defined in the
M CA Notification, G.5.R; 308 (E} dated March 31, 2017. The detzils of SBNs held and transacted during the
period from November 08, 2016 to December 30, 2016 are as follows:

Amount in Rs.

Other denomination

Particulars SBN's Tatal

Notes
Closing halance as on Nov 08, 16 21,000 12,260,405 12,281,405
Add: Withdrawal from banks accounts - 490,000 490,000
Add: Receipts for permitted transactions - 162,355 162,355

Add: Receipts for non permitted
transactions

Less: Paid for permitted transactions - 7,905,884 7,005,884
Less: Paid for non permitted transactions - - &
Less: Deposited in Bank Accounts 21,000 - 21,000

Closing balance as on Dec 30, 16 5,006,876 5,006,876




RCTINDUSTRIES & TECHNOLOGIES LIMITED
Notes forming part of the standalone financial statements for the year ended March 31, 2017

2.34 Corporate Social Responsibility

The applicability of Concept of Corporate Social Responsibility on the company commenced from the Financial
Year 2016-17 as (he turnover of the company crossed INR 1000 Crs in the Financial Year 2015-16. Accordingly,
Board of Direclors constituted Corporate Sovial Responsibility Committee, Further, company had incorporated a
wholly owned subsidiary RCI Skills & Social Development Private Limiled towards CSR and Corporate Social
Responsibility Committee had given their recommendation to incur (he CSR Expenses through the said subsidiary
and wdentified the area of vocation skills especially among children as specified the Schedule V11 of lhe Companies
Awt, 2013, However, during (ke Financial Year 2016-17 the subsidiary company has applied various ZOVCIMMENTS
tender related to said vocalivnal skills but all the tenders gol rejected on technical grounds, Hence, requisite amount
of CSR expenditure could not be spent. However company has committed to spend (he consolidated amount of CSR
for both current and previous financial vear during the financial vear 2017-18 in order lo comply the Comipanies
At 2013 in true spirit.

The gross amount required to be spent during the financial year 20016-17 was Rs. 20.74 Lakhs
2.35 Other notes

Previous year figures are regrouped and roclassified wherever necessary to conform to current year's
prescatation.

There were no dues outstanding to Small, Medium and Micro Undertakings to the exten| that such parties have
been identified fram available information by the management

The Company has entered into operating lease agreements for certain offices premises, works and warehouses.
i) The lease are for a period of 1-9 years and may be renewed for a further period, based on mutual agreement of

i}

the parties.
The lease agreements provide for an increase in the lease payments by 10-15% every one or two vears. .

Leasc payments of Rs, 16,69,678 (LY 19,05,311) have been recognised in the statement of Proft & Loss with
respect (o above meniioned operating lease agresements

iv)  Some of (he balances of receivables and payables remains uncanfizmed 111 balance shect date.

) In the opinion of the management, current assels, loans and advances have @ value not less than what is slated
v ) > AR L ;
in the accounts if realised in the ordinary course of business.

For RPMD & Associates For & on behall of Board of Directoes

Chartered Accountants
Firm's registration no. 0059610

{Rajeey Gupla) (Mamta Gupta)
. Managin
VEARIL Jaie) Direttir * Director
Partner DIN- 0503196 DIN- 00503302
Membership No. 518352
Place: Delhi
Drale: May 30th, 2017 (Inder Prakash Saboa) {Abhishek Kedia)
Chief Vinancial Officer Company Secretary

M MNo. A33537



TO

INDEPENDENT AUDITOR’S REPORT

THE MEMBERSOF
RCI INDUSTRIES & TECHNOLOGIES LIMITED

Report on theConsolidated Financial Statements

1.

We have audited the accompanying consolidatedfinancial statements of RCI INDUSTRIES AND
TECHNOLOGIES LIMITED(“the company”) and its wholly owned subsidiaries (collectively
referred to as “Group”) which comprisethe Consolidated Balance Sheet as at 31 March 2017, the
Consolidated Statement of Profit and Loss and the Consolidated Cash Flow Statement for the
year then ended, and a summary of significant accounting policies and other explanatory
information.

Management’s Responsibility for theConsolidated Financial Statements

2.

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
CompaniesAct, 2013 (“the Act”),with respect to the preparation of these consolidated financial
statements that give a true and fair view of the financial position, financial performance and
cash flows of the Group in accordance with the accounting principles generally accepted in
India, including the Accounting Standards referred to in section 133 of the Act, read with Rule 7
of the companies (Accounts) Rules, 2014.This responsibility also includes maintenance of proper
accounting records, in accordance with the provision of the Act for safeguarding of the assets of
the Group and for preventing and detecting the frauds and other irregularities; selection and
application of appropriate accounting policies; making judgements and estimates that are
reasonable and prudent and design, implementation and maintenance of internal financial
control, that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the financial statements
that give a true and fair view and are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

3.

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

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

We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act. Those Standards require that we comply with ethical requirements and
planand perform the audit to obtain reasonable assurance about whether the consolidated
financial statements are free from material misstatement.
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An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of material misstatement of the
consolidatedfinancial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Company’s
preparation and fair presentation of the financial statements in order to design audit
procedures that are appropriate in the circumstances. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of the accounting estimates
made by management, as well as evaluating the overall presentation of the
consolidatedfinancial statements.

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

Opinion

6.

In our opinion and to the best of our information and according to the explanations given to us,
and based on the consideration of the reports of other auditor on the financial statements of
the foreign subsidiary (RCI World Trade Link DMCC), the aforesaid consolidatedfinancial
statements give the information required by the Act in the manner so required and give a true
and fair view in conformity with the accounting principles generally accepted in India:
i in the case of the consolidated balance sheet, of the consolidatedstate of affairs of the
Group as at 31 March 2017;
ii. in the case of the consolidated statement of profit and loss, of the consolidated profit
for the year ended on that date; and
iii. in the case of the consolidated cash flow statement, of the consolidated cash flows for
the year ended on that date.

Other Matters

7.

We did not audit the financial statements of foreign subsidiary (RCI World Trade Link DMCC)
whose financial statement reflect total assets of Rs. 8691.01 lakhs as at March 31, 2017, total
revenue of Rs. 35,018.38 Lakhs for the year then ended on that date. These financial statements
have been audited by other auditor whose reports have been furnished to us and our opinion is
based solely on the reports of other auditor.

Our report is not qualified in respect of other matters.

Report on Other Legal and Regulatory Requirements

8.

As required by the section 143(3) of the Act, we report, to the extent applicable, that:

i We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purpose of our audit of the aforesaid
consolidated financial statements;

ii. In our opinion proper books of account as required by law relating to preparation of
consolidated financial statements have been kept so far as it appears from our
examination of those books;



vi.

Vii.
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Chartered Accountants

The Consolidated Balance Sheet, Consolidated Statement of Profit and Loss and
Consolidated Cash Flow Statement dealt with by this Report are in agreement with the
relevant books of account maintained for the purpose of preparation of the
consolidated financial statements;
In our opinion, the aforesaid consolidated financial statement comply with the
Accounting standards specified under Section 133 of the Act, Rule 7 of the Companies
(Accounts) Rules, 2014;
On the basis of written representations received from the directors of the Company as
on 31 March 2017, and taken on record by the Board of Directors of the company, we
report that none of the directors of company and its subsidiary incorporated in India is
disqualified as on 31 March 2017, from being appointed as a director in terms of Section
164(2) of the Act;
With respect to the adequacy of the internal financial controls over financial reporting
of the Group and the operating effectiveness of such controls, refer to our separate
report in “Annexure A”; and
With respect to the other matters included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Accounts) Rules, 2014, in our opinion and to the
best of our information and according to the explanation given to us:
a.The company does not have any pending litigations which would impact its
financial position materially.
b.The company did not have any long term contracts including derivatives
contracts for which there were any material foreseeable losses
c.There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the company.
d.The company has provided requisite disclosures in it standalone financial
statements as to holdings as well as dealing in Specified Bank Notes during the
period from 8 November, 2016 to 30 December, 2016 and these are in
accordance with the books of accounts made by the company. Refer to note
2.29 to the standalone financial statements.

ForRPMD &Associates
Chartered Accountants
ICAI Firm’s registration number: 005961C

(Rahul Jain)
Partner

Membership number: 518352

Place: Delhi

Date:May 30" 2017
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“Annexure A” to Independent Auditor’s Report

As referred to in para 8(vi) of our report of even date to the members of RCI Industries &
Technologies Ltd on the consolidated accounts of the Company for the year ended 31
March, 2017.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

1. We have audited the internal financial controls over consolidated financial reporting of RCI
Industries & Technologies Limited (“the Company”) and its wholly owned subsidiary
incorporated in India — RCI Skills & Social Development Private Limited (collectively referred
to as “Group”) as of March 31, 2017 in conjunction with our audit of the consolidated
financial statements of the group for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

2. The respective board of directors of the holding company and its subsidiary company
incorporated in India are responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting issued by the “Institute
of Chartered Accountants of India”. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records,
and the timely preparation of reliable consolidated financial information, as required under
the Companies Act, 2013.

Auditors’ Responsibility

3. Our responsibility is to express an opinion on the Company's internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting (the
“Guidance Note”) and the Standards on Auditing, issued by ICAI and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an
audit of internal financial controls, both applicable to an audit of Internal Financial Controls
and, both issued by the Institute of Chartered Accountants of India. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated
effectively in all material respects.
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“Annexure A” to Independent Auditor’s Report

As referred to in para 8(vi) of our report of even date to the members of RCI Industries &
Technologies Ltd on the consolidated accounts of the Company for the year ended 31
March, 2017.

4. Our audit involves performing procedures to obtain audit evidence about the adequacy of
the internal financial controls system over financial reporting and their operating
effectiveness.

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

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

Meaning of Internal Financial Controls Over Financial Reporting

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

a. pertain to the maintenance of records that, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the company;

b. provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management and directors of the
company; and

c. provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have
a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

7. Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become
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“Annexure A” to Independent Auditor’s Report

As referred to in para 8(vi) of our report of even date to the members of RCI Industries &
Technologies Ltd on the consolidated accounts of the Company for the year ended 31
March, 2017.

inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Opinion

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

For RPMD & Associates
Chartered Accountants
ICAI Firm’s registration number: 005961C

(Rahul Jain)

Partner

Membership number: 518352
Place: Delhi

Date: May 30" 2017



RCTINDUSTRIES & TECUNOLOGIES LTD

CONSOLIDATED BALANCE SHEET AS AT 31S5T MARCH, 2017

As at 31 March 2017

Ax al 31 March 2006

PAHTICULARS Mole
Rs, Bty |
EQUITY AND LIARILITIES
Sharehalders' funds
Capita] Account 21 134,364,150 168,954, 150
Beserves and surplus 22 1344 49 553 A1, TA0091
Mon-Currenl Liabilities
Lang-term borrowings 2.3 259,834,654
Cither long, term lalililies 24 13,519,247 440,110,532
Dreferred tax liabilities (net) 25 3836310 -
Long lerm provisions 2ih 4,195 005 YRA5RT
Current lHabllities
Short-lerm barrowings T 1,210, 154,235 TOETY 508
Crade payables 2.4 1483520510 LAT0,144,14%
Chlier current lakilities 29 2T 4685758 194,652,183
Short term provigions 210 28,843,317 17,5280 007
4,748, 445 419 3,783.,587,245
ASSETS
MNon current assets
Tined assels

- Tangible azsels 211 238,704 [1RY 42 304 58T

- Intangible assels -

- Capital Work in Progress LA T30, 241 AA1L015
MNon Current investmenis 212 - And dET 088
Dreferred Lix assets {aet) Z5 E 280,674
Long rerm loeng and advances 213 822313 14294 83h

Cnrrent asseis
Currend [ovestmenis SO0k -

fovenbories 2.14 20,226,059 TALARZA22
Trade recervalias 2.15 2626232011 23234597433
Cash and cash equivalents 216 524,500,361 TE AL TG
Shor: term Ioan and advances 219 379,459,699 272,41 476
Oither current assets 218 6,721,421 12,875,007
4,748,448 419 3,783,587 245

Significant Accounling Policies 1

2

Moles on Financial Statements
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o REMIY & Associales
Chartered Acconntanis

Firm's registration no. Q059610

{Rahnl Jain}

Partner

Membership Mo, 518352
Place: Delhi

Date: May 3k, 2017

For & on belalf of Boand ol Direclors

{Rajeev.Gupia)
Munaging
Director

DIN- 503196

{Inder Prakash Saboe)
Chief Financial Officer

[(Mamia Gupia)
Direelor

DIN- (0503302
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ROI INDUSTRIES & TECHANOLOGIES LTD

CONSOLIDATED STATEMENT OF PROFIT AND LOSS ACCOUNT FOR THE YEAR EXDED 315T MARCH, 2017

For the year ended For the year ended
PARTICIT.ARS Mute 31 March, 2017 31 March, 2016
Rs. Hs.
Revenue
Revenue from operations 2.19 17,348,501, 452 12,701,938 /78
Other income 220 22,799,435 A.855, 02
Tolal Kevenue 17,371 10 HKET 12, T10, 785 420
Fxpenses
Ciost of materiols consumed 2.21 T.IIR312.403 5H2R, 599,410
Purchases of slock-io trade BBTLALY 198 5,257,693 A15
Change in inventory of fnished goods) WP Stock in trade 222 {30,805 305) 114,217,997
Employec benefits expense 2.23 RN 11,041,541
Finance costs 2.24 [28 654,054 121, 8900614
Lepreciation and amortizution expense 211 24125771 7,769,131
Oiher Expenses 25 198,763,362 20rZ 500, 1459
Tatal expenses 16,977,813,89% 12,544, 311,816
Exceptional items -
Profit/(Loss) before cxiraordinary items and tax 303,286,988 166,473,604
Less: Tax expense
Current Lax 28 K43,317 17,520,007
Deferred Tax 4 6,116,954 {323,203
Mlipsenun aliernsle fux (21,147} -
Profil/(Loss) for the peried 358,347,834 149,267,710
Earning per equity share
Liasie/Diluted I 2667 1370
Significant Acconnting Policies 1

Notes on Financial Statements
As per our report of even dale

For RPMI & Assockates
Charlered Avconntanty

Firm's registration oo. U596 1

(Rahul Jain)

Furtner

b Mo, 5183532

Place; Dell

Date; May 3MMh, 2017

lur & on behalf of Bourd of Directors

[Kajesy Gupta)
Munaping
Director
DIM- (0503 19

{Inder Prakash Sabon)
Chief Financial Officer

{Mamia Gupta)
THirecior

THIN- DOS03302

{Abhishek Kadia)
Coempany Secrelary
M Moo AS353T



A INDUSTRIES & TECH JES LIMITED

Conselidated Cash Flow Statemsen) for (he year ended 3151 Marcch, 2017

) Tor The Year Ended Fur The Year Ended
Particolars March 31,2017 March 31,2014
A, Cash Now from Operating aclivilics
Prafity (1 oss) before tax ) 303,256,988 166,473,604
Adjustmenis for:
Depreciation 24,125,771 7760, 131
Imterest Expense 128.854.054 121 B90.514
Intergst income (21,605,877 {B,312.870)
-&dj 1o profic & loss account (1,512,298) (3,473, 704)
[Prafil) Loss on Sak of Foed Assels 3 (15,544
Crperating profit before working capital changes 522 RAR 439 2R2811,227
Merverments in w-nr.i:r'ng capital - =
(Ingreasel’ Decreass in Imventaries 21256203 (132,784,330 |
[Increase)/Brecrease in Trade Receivihles {371,635478) (500,532,242
"{]n:rcmj-'Dc:zeusc in Diher Hecaivablez {1B3,966,525) T2 K21,554
Uncrease| Decrease] in Trade Payables and (ther Lishilisies B {TU355,701) 407,236,722
{Increase)y Decreass in Other assels 5,153,157 [3.844,096)
Cash generated from sperations (84,650, 848) 25,204,804
Tncome tix Befund’ (paid} during the year [28,0066,438) {17.205,804)
Insurenge-cloim received - -
Nel cush from operating activities [A) (113.026,284) R,002,%10
B, Cash flow from Investing aclivitics ) m
Purchasz of Fixed assels {inciuding capital advances) (374,850,074} (25,341 .958)
(PurchaselBale OF Loag Term Investmeit M BT 188 (364,457, 088)
[Purchags)Sale OF Curreet Investmenl CE00,000] 5
Sale of Fixed Assels . A2,
[nterest Income 21565 87T BAT2E70
Drividend Received 7 =]
" Mut cash from investing activities () 10,502 B {381, 434,076)
. Cash flow feom Finuncing activities
Proceeds from ssoe of share copitalf application money 4‘_}|:I-_EESIH'III =5
Increase /[ Decrease] in_ borowings 189,720,072 | 509,334,390
Interest paid on borrowings z [128.654,054) (121 890614}
Dividend Panl = =
Net cash from finsncing activitics (C) 551,391,018 357,443,752
Met incrense in cash and cash pquivuln,-uw {A+B+C .149,0:57',5;-! 14,012,617
Cush und cash equivalents at lhe beginning of the year 75,432,736 61,420,120
Cash and cash equivalents at the end of the year 524,500,341 75,432,736

AS]:II:I our report of even daps

For RPMID & Asanciabes
Chartered Acvountants
Firm's regestration nn, DS0G1C

{Rahaol Jain)
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Membiership No, 515352
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Diater May 3uh, 2017

Fir & on hehalf of Board of Diseclors

[Rajeev Gupdn}
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Diircctor

DIN- 03196

(Erder Prakash Saboo)
Chief Financial CHficer
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Birecisr

DIN- 00503302
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Company Secrelnry
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RCI INDUSTRIES AND TECHNOLOGIES LIMITED
NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED
31" MARCH 2017

1. SIGNIFICANT ACCOUNTING POLICIES ON CONSOLIDATED FINANCIAL STATEMENTS

A. BASIS OF PREPARATION OF CONSOLIDATED FINANCIAL STATEMENTS

These consalidated financial statements have been prepared to comply with the Generally
Accepted Accounting Principles in India (Indian GAAP), including the Accounting Standards
notified under the relevant provisions of Companies Act, 2013

B. Principles of Consolidation

The consolidated financial statements relate to RCI Industries & Technologies Limited and
its wholly owned subsidiaries, {1) RCl World Trade Link DMCC and (2) RCI Skills and
Development Private Limited. The consolidated financial statements have been prepared on
the following basis:

i) The financial statements of the Company and its subsidiary are combined on a line-by-line
basis by adding together the book values of like items of assets, liabilities, income and
expenses, after fully eliminating intra-group balances and intra-group transactions in
accordance with Accounting Standard (AS) 21 - “Consolidated Financial Statements”.

i) The subsidiary — RCl World Trade Link DMCC being foreign subsidiary, being non-integral
foreign operations, revenue items are consolidated at the average rate prevailing during the
year. All assets and liabilities are converted at rates prevailing at the end of the year.

iii) As far as possible, the consolidated financial statements are prepared using uniform

accounting policies for like transactions and other events in similar circumstances and are
presented in the same manner as the Company’s separate financial statements.

C. Other Significant Accounting Policies

These are set out under “Significant Accounting Policies” as given in the Company’s Standalone
Financial Statements.



RCTINDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH 2017

The previous period figures have been regrouped/reclassified, wherever necessury o conform to the curvent presentation.

2.1 SIIAKE CAPITAL

Parti As at 31 March 2017 As at 31 March 2016
articulars
Bs. Rs,

Awthorsyed
150,00, (BN sharcs of B 10 each L0y (IO 150,000, H0
(Y 150,060,000 shares of T, 10 gach)

1561 WY, D00 150,000k MK
{usued, Subzcribed & fully pald up
154,36 415 sharcs of Rs. 10 cach 134 364,150 108,904,150
('Y 108.59.415 shares of Rs. 10 each )

134,364,150 108,994,150
1.1.1 Reconciliation of the shares outstanding at the beginning and at the end of the reporting peviod
Equily shares

31 March 2017

Number (its.)

At the beginning of the year LRI 415 T8 504 150
Issued during the year for consideration in cosh 2537000 25,370,000
Cratstanding al the end of the vear 13,436,415 134,364,150
Eguity shares

31 March 2016

Number (R}

Arthe beginming of Lhe year 1599 415 108,994,150
Issucd during the year for consideration in cush - -
Curstanding at the end of the vear 10,899,415 LU 094,150

2.1.2 The Compary has allored; on preferential basis, 8,000,000 Boaily Shares baving face valoe of B 10/- each 21 Rs, 155 Per shure
incliding shase presnivm of Rs. 113 per Share in board meeling held on Dctober 6, 20016: The Company has (urther alloted, on preferential
bagis, 1737000 Lyuity Shares having face value of ks 1= zach at Rs, 223 Per share ineluding share premium of Rs. 215 pee Share in
bourd meeting held on Febrary 17, 2017,

b, Terms/! vighis sltached io equity shares

1 The company has only ohe class of equity shares having = par value of Rs, 10 per share. Each halder of equity shares is entithed 1o one
voie per.share.

2, The company his not declared or paid any dividend 1o the shareholder ol any time since im:uep:iun el the company
3. The compary is histed on Bombay Stock Exchangs,

The details of shareholder holding more than 5% equity shares §s sel below;

As al 31 March 2017

As al 31 March 2016

Name of Shurchelders No. of Shares held (%) Mo of Shares held
(1
Rajees Guple 4764720 (35.45) A36HT20 (40.05)
Ace Matrix Solutions Lid, I7H 1900 {15,040 ITE190 (160K
Metalrod Pt Lid. H12500 [(H.05) B12500 {7.45)
Kamiesh Shuntilalji Jain - AOE000 {5.58)
Ace Trade Sulutions Pt Lad Fe5T5(4.43) SORTA0(5.4T)

A per reconds ol the Company, including iis register of shareholders/members and ather declarativng received from sharcholders regading
benelicial interest, the sbove shareliolding represents both legal and beneficial vwnership of shares,



RCLINDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH 2017

2.2 RESERYE AND SURPLUS

As at 31 Mareh 207

Ay al 31 March 2016

Particulirs
Rs, Rs.

Secarities Premivm Account
Opening Batunce 218,786 245 21E,TER 395
Aadels Amoum reéceived fowards issues of shires during the year 465,455,000 L
Cloging Ralinee GRd,241 385 218,786.305
Surplus balance in the statement of profit and loss
Opening Balance 2979726495 154,178 588
Al Profin{Loss) for the vear A5B.47.834 T ZAT,TIN
Add: Subsidiary adjustments (1,512,498 25622695
L.ess:.bm.lis.hm':smn of [r:fac-nl.e_ Tan/ Income WO and TDS (144,268 (8,108 305)
Reccivable of Pravicus years
Adkd! Less: Dep Wl purspant Lo change in usefiul life 1,144 424 11,907
Closing Bulance h55 508, 1R 297 972095

1,340,049,553 516,750.09{)

23 LONG TERM BORROWINGS

As al 31 March 2017

As at 31 March 2016

Particulars
Rs. Hs.
LNSECURED
Intércurporate Deposits 259 #5658

250,854,658 |

24 0THER LONG TERM LIABILITIES

As at 31 March 2017

Asat 31 March 2016

Particolars
U Rs, Hs.
UNSECURED
CHher Eong erm labilitics 470,396 -
Payable an prrchase of [ixed assels J04Z KL A1i,832
Secucity Deposit Trom Boyers - 148,500,000
Advances received towands joint venture in skill and =
developement project 00,000,000 SO G0
| 303,519,247 149,110,532 |
1.5 DEFEREED TAX LIABILITIES
Asat As at
Particulars il During the vear
L apsil g 31 March, 2017
2016 L
DTI/ DTA
Depreciution (348 533) 6,052 863 5836310
DrA
on accotnt of Logges [34.121) 34,121
Mel DTLYS DFTA {280,674) 6,116,984 5436310




RCITNDUSTHIES & TECHNOLOGLIES L.TD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FORTH

F, YEAR ENDED 315T MARCILL 2017

2.6 LONG TERM PROYISIONS

Pt As ot 31 Murch 2017 As at 31 March 2016
B, Bs.
Provisivn for Employee Benefils
Gratuity 4,195 0 063,581
|_ === +,105,000 953,581
@) Grratuily
Chisnge in presen value of ohligation
Pl i As at 31 March 2017 Az at 31 March 2016
Rs. Rs.

Present value of obligation as al the beginning of the year 053,581 H95,932
Dhligation ol Taken over unil 2, 1594604 -
[itzrest cost 246,751 34,283
(Current Service cost 1,247,176 330450
Benefits paid (521,658)

Astuarial {gain)loss nn ebligaion 51,540 (126,084

Present value of oblization as at the eud of year 4157443 963551

Agtuarial gain [ loss recopnized

As at 31 March 2017

Asal 31 March 2016

Unrecopnized actuarial {paing} losses al the end of year

Particolars

Hs. s,
Actparial gain(nss) for the year -obligalion [R1.045) 126 0154
Acruarial {gainyloss for the vear plan assels - -
Total {gain)less for the year 514540 (126,084}
Actuarial (pain)  Juss recognized inthe year 51,5406 {126, 084)

e amounts do he recognized in balance sheet and related anilysis

at As Mz
Pl As at 31 March 2007 As al 31 March 2014
Rs. R
Preseitt vilue of nbligation s a1 the end of The year 4187442 3581
Fair value of plan assets #s at the end of the vear - -
Funded status f Ditference (4187 442 (503,581
|1t agset/(liabilitvjrecognized in balance sheet {4,187.445) {963.381)




RCTINDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH 2017

Lxpense recornized in the statemert of profit and loss

Az at 31 March 2017

As at 31 March 2006

Particulars

Rs; Rs.
Curzenl service cosl 1247175 339,450
Inierest cost 246,733 54,253
Expected return on plan assels - -
Met notuarinl (gain) Ioss recognized in Lhe yenr 51,045 (1 Zb'uﬂ
Lxpenses recognized in the stitement of profitand {nsges 1,545 BS5 267 644

For determinztion of the gratuity liahility of the Company, the following actuzrizl assumprions were wsed:

Particulars

As al 31 March 2017

Asat 31 March 2016

B,

Ras,

Discount rate
Fotore saluty increase rale
Kelirement aze {vears}

T50%
AL005:
Gl

T B
16,005
Ll

2.7 SHORT TERM BORROWINGS

Asat 3 March 2017

As al 31 March 2016

Particulars
R, Es.
Secured
Wirking Capital Loang
Rupece Loans from Banks! Financiz! histitulions
-Urieotal Bank of Cammerce 99.51n,011 .09 422
-lammu & Kashmir Bank 449,175,534 9935 804
Livgon Bak of India 374,734,552 321397707
-Indian Bank HT6TETHI g
Foreign Cuorrency Loans
- Bayers Credit from Union Bank of India 1176249552 E
Eheyers Credit from Oriental Bank of Commerce - 110,259,722
Fuyers Credit from Indian Bank TEATS M
Bank Guurantee Diseounting Facility from Axes Bank 134,504 The
Pucking Credit Loan from Shinhan Bank 422,939,028
Tissecnred
Channel Finance Facility from Acis Bank 0204 427 LU, 745 479
Leans and advances from relared parties 174,747
1.210,154,235 760,579,505

271 Secured loans Trom banks! linancial institutions

- Bupee Loans, Buyers Credit are sacured by hypothecation of present and future inventories, cutstunlings and receivibles

- Packing {Credit Loan is secured against term deposiis




RCI INDUSTRIES & TECHNOLOGIES I.TD

MOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCIH 2017

2B TRADE FPAYABLES

Particulars

As al 31 March 2017

Asat 31 March 2016

Rs,

Rs.

Trude Pavables
SAeceplances against Letter of Credit issued by Banks
CHher than Acceplances

126,884,251
135663065354

EA70,144,149

1,483, 520,810

1,4740,144,149

2.9 OTHER CIIRRENT LIABILITIES

Particniars As oal 31 March 2007 As at 31 March 2016
Advanees from Cuslomers E47,390, 835 64,235 4327
8T Securily againsl O Form LLO76051 11,076,051
Current maturities of long ternt delbi - 271,418
Expenses Puyables T0ABE1T3 112,056,674
Statutory Liabilicies 019,608 12,012,215

137,065,758 199,652,183

LI SHORT-TERM PROVISIONS

Farticulars Asoal 31 March 2017 Asal 31 March 2016
HRs., Rs,

Prowision for Income Tax 28,843,017 175200487

28,843,217 17,529,097

2,12 NON CURRENT TNYESTMENTS

Asal 31 March 2017

Asoat 31 March 2016

Particolars
Rs. Hs,
[ither non-currcnt Investments
Investment in Equity Shaces of HillView Markeling Pyt Lid 364 ART NAE

364,457,088
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RCLINDUSTRIES & TECHNOLOGIES LTD

NUTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 3151 MARCH 2017

213 LONG TERM LOANS AND ADVANCES

As at 31 March 2007

As at 31 March 2016

Parliculars
R, Rs.
Unsecored, constdered good
Capital Advances 27,578,909 =
Oiher loans amd advonces S4,465.073 688,525
Security Teposils 91TERT T.a08,511
91,223,139 14,294,536

2, 14: INVENTORIES

Particulars As gl 31 March 2017 Asoat 31 March 2016
Hs, s,

Raw Malerial 279,749,226 B M0 THT

Waork Tn Propress 17,7232345 -

Finished Goods METIALY S262R,097

Stock in trade ABB.0E2 Gay 353, TLH.285

Steck on Consignment . 3268542
720,226,059 741,482,322

2.15: TRADE RECEIVABLES

Particulars

As al 31 March 20017

Asat 31 Mavch 2016

Hs.

Rs.

Unsedured, considered good
Debis ousstanding For period for less than six eonths
Debtzs ourstanding for period lor moee than six months

2.584.523.300
41, TR GRS

2207, TET G
A3 04

1.626,232.911

2,254,597,433

2.16: CASH ANDNCASH EQUIVALENTS

As al 31 March 2017

Asat 31 March 2014

Particulars
Hs. Rs.
Ciashoon handd A 764,714 2,945,150
Balance with Banks:in Currenl Ajc 233222 1R E52.427
Bulance with Banks in FIMES with arginal malusity of less than 12 manths
Margin Money in the form of Depogifs 519,502 425 54,035,160

534,500,361

T5432,730




RCIINDUSTRIES & TECUNOLOGIES LTH

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 318T MARCL 2017

2,17: SHORT TERM LOAN AND ADVANCES
Parliculars As at 31 March 2017 Asat 31 March 2016
LN Rs
Malvances to Suppliers 114 %08 U35 9208678
Btlanie with Government Authoritios 137.936,245 247,210,915
Lnans and advances to refated parties £, 000,000
Othar Loan sand Advances 19092 915 -
Prepaid Expanses 4047, 189 3,823,057
Security Deposits 3413416 8,118 545
379,459,699 72421474

2.18: OTHER CURRENT ASSETS

- Asat 31 March 2017 Asat 31 March 2016
Particulars
s, R,
Interest Accrued on Depasits 54,772 5674502
Rent Receivahle - T5.000
Inzurance Claims 4,681,744 6,651,740
Dther misc current asgers [14,5491) 443 80
6,721,921 12,875,077
2.19: REVENUE FROM OPERATIONS
For the year ended3] March, | For the year ended31
Farticolurs 2017 Murch, 20016
R, Rs.

Bale of Products
Dromestie Sales
Export Sales

Sarle of Services 2a 422,104 -
[ither Orperating Revenes 108,493 664 HH390, 735
17,348,301 452 12,701,929 678

153108, 011,582
1,895,374, 103

5,454, 164, TR
2,151,574, 183

1.159.1: Other nperating revenues comprises

Particulars

For the year ended31 March,
17

] For the vear ended3l
March, 2016

R

Rs,

(Hher Operating Income 67712576 50,585 244
Bxporl lncentives 40, TR, 088 30,505,491
108,493 664 06,390,735




RULINDUSTRIES & TECHNOLOGIES LTD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR TIIE YEAR ENDED 3IST MARCI 2017

220; OTHER INCOME

For the yesr ended}] March, | For the vear ended31
Particulars 017 March, 2016
= Rs, Rs.
Comission Teceived 326,443 -
Diseoun received 9B.E4S 48,532
Toterest iieome 21,685,877 E312,8T0
Mizeclaneous income AE 2 4493990
23,799,435 4,855,742
Interest Ineomne Comprises:
Interests on loans and advinces 5,915,143 1434 913
5,915,143 1434 4913
2.21; COST OF MATERIAL CONSUMED
For the year ended 3] March, | For the year ended3}
Particolars 2017 March; 2016
Hs, R,
Opening stock 331 BT TYT B4 808 80

Addl: Purchases
Less: Closing Slock

Cosepf Martenal Congumuesd

THTTIN0,832
270,745 206

75,601,235
331,870,797

7,729 M 2403

S.HZH,500.419

2,212 CHANGE IN INVENTORY OF FINISHED GOODS! WP STOCK IN TRADF,

For the year énded31 March,

For the year ended 31

Particulars 2017 March, 2016
Rs. Ks.
Toventories al the end of the year
Work in progress 12.722.345 -
Finished Goods M.67241H S2A28 6497
Stock-in-drade JER 062 ey 353,714,285
Steck on Consignment . 3,268,542
40,470,833 408,611,525
Inventories at the beginning of (he year
Woaork in progress - -
Finished Gnods 32528607 23630898
Stock-in-rrade 353,714,285 4TT 605 456
Stock on Consignment 3,268,542 AEE02 66T
A09G11,525 523,829,021

{30,865, 308)

114,217,497




RCLINDUSTRIES & TECHNOLOGIES IL.TD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCI 2017

123 EMPLOYEE BENEFITS EXPENSE

For the year ended?] March, | For the year ended31
Particulars 17 March, 2016
Hs. Rs.
Contribution 1o provident and other fiunds 2354510 286818
Salary aml Wages 47016,112 9,145,165
Stafl Welfare Expenses 3,167,973 T40,911
Dircctors rermunararion 1, 20000 1, 2000400
Provision for Gratuity 1,545,855 26T 65
Cuntribution to ESICY Insurance Tinked Fxpenses (99,965
55984421 11,641,541
2.24: FINANCE COST
For the year ended2] March, | For the year eoded3 1
Particulars T March, 2016
Hs. Rs.
Interest Expense on borrowings #3.310,152 AT, 725,561
Intesest Expenze.on athers 97583 HEATI
Interest expense on Trade Payables 29,568,540 14,486,736
Met{Profit) Loss on farcign currency transaciions and teansalalions [3,735,805) 1,270 800
Oiher Borrowing costs 19,413,784 13,509 .043
128,654,054 121,890,614
2.25: OTHER FXPENSES
For the year coded31 March, | For the year ended3 1
Parlivulars 017 March, 2016
Rs, Hs.
Al Fees 567,000 04,543
Business Promotion Expenses 336,697 1 BSLA1T
Clearing & Ferwarding Charges 3842 533 13,291,998
Commission on Salcs 51,212 672 B2 UEZ A48T
Consumable Lxpenses 199,550 S1E.555
Convevance & Travelling Expenses 4417362 PELR )
Dromation & Chardty 4,093,164 Rl
Freight & Carage 34, 5h0,502 34530 461
General BExpenses 4490058 1,611,380
Insurances IA51322 L9018
Legal and Professional Charges T.180665 TA2W, 858
Manufacturing Com Conseitancy Charges for Arbwares - 3041915
Mel Profit! loss oo foreign currency transaction and transalation 25,816,292 224,743
Office Maintenane Expenses 243353 ARR,5HL
Other government charges and [axes 3321 76,342
Pucking Charges 155K 202 -
Puliution Expenses 30,700 -
Power & Fuel 18,765,117 3,157,184
Printing & Stationzry Expenses 1L H 4R 264
Rebate, Clatms and Discount Expenses THT.H W0a7
Rent, rate and Taxes 358,253 2500, 147
Repsir & Maintenance 1,576,417 724 452
Shipment Bxpenses 12,104,802 17,903,362
Telephone & Postage Bxpenses 453,024 Gk, 193
Vehicle Running & mainienance axpenses 1,347 256 BUT. Ak
Loss/Expenses Felated to hedging/derivatives confragts, 12,535,870
Prioe Periond Bxpeoses %326
198,763 362 202,500,199




RCTINDUSTRIES & TECHNOLOGIES L.TD

NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCIL 2017

2.26 EARNINGS PER SHARE

Fur the yesr ended31 March, | For the year ended3l
Farticolars M7 March, 2016
Rs. Rs.
Met Profit for the Year JRE 347854 149 267,710
Weighted average numbzer of equily shares 11,455,181 10,899,415
Nominal value af shares {In Bg) 0 1
3128 13,70

Basie! luled Barning Per Share




RULINDUSTRIES & TECHNOLOGIES LIMITED
Motes forming part of the consolidated fnancial siatements for the year andad March 31, 2017

227 Related parly Irinsaclions

Detuils of related parties:
Description of relationship Names of velated pactics

Key Management Personnel (KME) Mr. Rujiv Gupla

Relatives of KMP [Relation with KM Sl Mt Lt Wite), My, Tradesp

Crupia(Brother)
Enterprizes tn which KMP [ Relatives of KMP can exercise Mamta Global Pyt Lid, All Hesvens Restaurnt
significant influcnoe Pt Lid

Motz Relinnce for list of related partics, aatwre of relationship and transactions diring the year & balaces as on 3st March 2017
is placed on the dewmils provied by the management,

Dictails of related party transactions during (he year ended 31 March, 2017 and halances oulsimding us at 21 March, 2017

KMP Relatives of | Enlities in which Tatal
KEMP KMP [ relatives nf
BT have
sigmificant
influence
Purchuse of goods - ‘ - :
Recerving of services 1200, R - 120 1,320,000
(1, 200000 - (1200000 (1,320,000
Advance reccived bick . - 1,435,000 1975000
Bialiezs oudstanding at the end of the vear
Teade payables! Expenses Pavibles
Laoins and advances Receivahle - 2,000,000 22023 000 ANIZ5.000
- {20000, (0 y 4, L0, 0000y {6, 00k
Laans and advances Payable = = ] £
(17493587} {178,787

Mote: Figures in bracket relates in the pravious yer




RCI INDUSTRIES & TECHNOLOGIES LIMITED
Nuotes forming part of the consolidated financial statements for the vear ended March 31, 2017

2,28 Coulingent Liabilities and Commitments

As at Asat
Particulars 31 March 2017 31 March 2016
Rs. Rs.

Contingenl Liabilities
{A) Claims against the company / disputed liabilities not acknowledged
as debts *

in respect of demand pertaining (o taxes 9,322,087 2,549,475

Total 322,087 2.549.475

* The company has been advised that the demand is likely 1o be cither deleted or substantially reduced and accordingly
no provision is considered necessary,

2.29 Disclosure on Specified Bank Notes

During the year the company had specifiad bank notes {5BMNs) or other denomination notes as defined in the MCA
Natification, G.5.R. 308 {E) dated March 31, 20117, The details of 5BNs heid and transacted during the period from
Movember 08, 2016 to December 30, 2016 are as follows:

Amount in Rs.

Particulars SBN's Stherdenominstion Total
Motes

Closing balance as on Mov 08, 16 21,000 12,333,017 12,354,017
Add: Withdrawal from banks aceounts - 490,000 430,000
Add: Receipts for permitted transactions B 162,355 162,355
Add: Receipts for non permitted transactions . - =
Less: Paid for permitted transactions - 7,905,884 7905884
Less: Paid for non permitted transactions - - -
Less: Deposited in Bank Accounts 21,000 - 21,000
Closing balance as on Dec 30, 16 - 5,079,488 5,079,488

Mote 2.29.1; The above details doesnol include the cash balance of wholly subsidiary in UAE




RCIINDUSTRIES & TECHNOLOGIES LIMITED
Motes forming part of the consolidated financial statements for the year ended March 31, 2017

2,30 Corporate Social KResponsibility

The applicalility of Concept of Corporate Social Respansibility on the company commenced from the Financial
Year 21 6-17 a5 the lwrnover of the company crossed 1NR 1000 Crs in the Financial Year 20015-16. Accordingly,
Board of Direclors constituted Corporate Social Responsibility Committee, Further, company had incorporated a
whaolly owned subsidiary RCI Skills & Social Development Private Limited towards CSR and Corporate Social
Responsibility Commitiee had given their recommendation to incur the SR Expenses through the said subsidiary
and identified the area of vocation skills especially among children as specified the Schedule V1T of the Companies
Act, 2013. However, during the Financial Year 2016-17 the subsidiary company has applied various BOVEIMImen]s
tender related 1o said vocational skills bul all the tenders got rejected on technical grounds, Hence, requisite amounl
of CSR expenditure could not be spent, However company has committed to spend the consulidated amount of CSR
tor bath current und previous financial year during the financial year 2017-18 in order Lo comply the Companies
Act, 2003 in Lrue spirit.

The gross amount required to be speat during the current year is Rs. 20,74 Lakhs
2.31 Other notes

Previous year figures are regrouped and reclassified wherever necessary to conform (o current vear's
presentalion,

There were no dues outstanding to Small, Medium and Micro Undertakings to the exten! that such parties have
been idenlified [rom available information by the management

The Company has eotered into operaling lease agreements (or certain offices [remises, works and warehouses,
iii)  The lease are [ur & period of 1-9 years and may be renewed for a further period, based on mutual agreement of
the parties,

The lease agreements provide for an incresse in the lease payments by 10-15% every one or two yeats. .

Lease payments of Bs. 16,69,678 (LY 19,05,311) have been recognised in the stalement of Profit & Loss with
respect (o above mentioned operating lesse agreeements

iv)  Someol the balances of receivabls and payahles remains unconfirmed till balance sheet date.

In the opinion of the management, current assets, loans and advances have a value sof less than what is stated

¥ in the aceounts il realiscd in the ordinary course of business.
For RPMD & Associates For & on behalf of Board of Directors
Chartered Accountants

Firm's regisiralion no. 0059610

(Rajeev Gupla) (Mamia Cupla)
! Managin
(Riahul Jain) Dire:tflr 5 Director
Partner DIN- D003 196 DIN- 00503302
Membership No. 518352
Place: Dethi
Drate: May 30ch, 2017 {Inder Prakash Saboo) (Abhishek Kedia)

Chief Financial Officer Company Secretary



FORM AOC-1

(Pursuant to first proviso to sub-Section (3) of Section 129 read with
Rule 5 of Companies (Accounts) Rules, 2014)

Statement containing salient features of the financial statement of Subsidiaries or Associate
Companies or Joint Ventures as on March 31, 2017

Part “A”: Subsidiaries

Name of Subsidiary RCI Skills and Social RCI World Trade Link
Development Private Limited DMCC

Reporting period for the subsidiary NA NA
concerned, if different from the
holding company’s reporting period
Reporting currency and Exchange INR United Arab Emirates Dirham
rate as on March 31, 2017, in case (AED)
of Foreign Subsidiaries 1AED =17.75 INR
Share capital 100,000 44375000
Reserves & surplus (4,860) 445784613
Total assets 304,143,101 869101102
Total Liabilities 304,143,101 869101102
Investments 0
Turnover 6,486,400 3501865029
Profit before taxation 105,735 287559446
Provision for taxation 34,121 0
Profit after taxation 71,614 287559446
Proposed Dividend NIL NIL
% of shareholding 100% 100%

Notes:

1. Names of subsidiaries which are yet to commence operations - NA
2. Names of subsidiaries which have been liquidated or sold during the year - NA

Part “B”: Associates and Joint Ventures

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies

Name of Associates

Ace Matrix Solutions Limited

Metalrod Private Limited

Latest Audited Balance Sheet Date 31-Mar-2016 31-Mar-2016

Shares of Associate/Joint Ventures

held by the company on the year

end

e No. 30110 316380

e Amount of Investment in 6016304 3994528
Associates

e Extend of Holding % 22% 34.27%

Description of how there is Due to the percentage of Share Capital

significant influence




Reason why the associate is not
consolidated

Investment in shares of associates was made as stock in trade and the
intention of such investment was to dispose of the same in near future.
Accordingly AS-21 exempts the consolidation of such associates.

Net worth attributable to 6133126 69884623
Shareholding as per latest audited

Balance Sheet

Profit / Loss for the year

1. Considered in Consolidation NA NA

1i. Not Considered in Consolidation NA NA

Notes:

1. Names of associates or joint ventures which are yet to commence operations - NA

2. Names of associates/joint ventures which have been liquidated/sold during the year — NA

For RPMD & Associates
Chartered Accountants
Firm Registration No. 005961C

sd/-

Rahul Jain
Partner

M. No. 518352
Delhi

For & on behalf of Board of Directors

sd/-
Rajeev Gupta
Managing Director
DIN: 00503196

sd/-
I.P. Saboo
Chief Financial Officer

sd/-
Mamta Gupta
Director
DIN: 00503302

sd/-
Abhishek Kedia
Company Secretary
M. No. A33537




RCI INDUSTRIES & TECHNOLOGIES LIMITED
Registered Office: B-97, All Heavens Building, Wazirpur Ring Road, Delhi - 110052
Email: abhishek @rciind.com, Website: www.rciind.com
Phone: 011-27372194, Fax: 011-27371334
CIN : L74900DL1992PLC047055

PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules 2014]
CIN: L74900DL1992PLC047055
Name of the Company: RCI INDUSTRIES & TECHNOLOGIES LIMITED
Registered Office: B-97, All Heavens Building, Wazirpur Ring Road, Delhi — 110052

Name of the Member(s)

Registered Address

E-mail Id

Folio No. / Client ID No.*

DP ID No.*

*Applicable for Shareholders holding shares in Electronic Form

I/We, being the Member(s)of ____ shares of the RCI Industries & Technologies Limited, hereby appoint
1. Name: E-mail Id:
Address: Signature: or failing him
2. Name: E-mail Id:
Address: Signature: or failing him
3. Name: E-mail Id:
Address: Signature:

as my/our proxy to attend and vote (on a Poll) for me/us and on my/our behalf at the 26™ Annual General Meeting of
the Company, to be held on Friday, the 29" day of September, 2017 at 09.30 A.M at B-97, All Heavens Building,
Wazirpur Ring Road, Delhi - 110052 and at any adjournment(s) thereof in respect of such resolutions as are
indicated below:

S. No. Resolution Type of Resolution
1. Adoption of the Audited Financial Statements - on Standalone & Ordinary
Consolidated Basis, for the financial year ended March 31, 2017
2. To appoint Director in place of Mrs. Mamta Gupta, who retires by Ordinary
rotation and being eligible, offers herself for re-appointment
3. To ratify the appointment of Auditors of the Company, and to fix their Ordinary
remuneration
4. To issue up to 6,67,000 Equity Shares to Mr. Rajeev Gupta, Promoter of Special
the Company on Preferential Basis
Signed this day of , 2017 Affix 1 Rs.
Revenue
Signature of Member Signature of Proxy Holder(s) Stamp
Note:

This form duly filled up, stamped and signed by the appointer or his attorney duly authorized in writing or if the
appointer is a Body Corporate, under the seal or signed by an attorney duly authorized by it shall be deposited at the
Registered Office of the Company along with the power of Attorney, if any under which the Proxy Form is signed,
not less than 48 hours before the time for holding the meeting.




RCI INDUSTRIES & TECHNOLOGIES LIMITED
Registered Office: B-97, All Heavens Building, Wazirpur Ring Road, Delhi - 110052
Email: abhishek @rciind.com, Website: www.rciind.com
Phone: 011-27372194, Fax: 011-27371334
CIN : L74900DL1992PLC047055

ATTENDANCE SLIP
26™ ANNUAL GENERAL MEETING

Venue of the Meeting : B-97, All Heavens Building, Wazirpur Ring Road, Delhi — 110052

Date and Time : Friday, September 29, 2017 at 09.30 AM

Name and Address of the Shareholder
(In Block Letters)

Name and Address of the Proxy
(In Block Letters)

Reg. Folio No.

Client ID No.*

DP ID No.*

No .of Shares

*Applicable for Shareholders holding shares in Electronic Form

I/We hereby record my/our presence at the 26" Annual General Meeting of the Company convened on Friday, the
29™ day of September, 2017, at the Registered Office of the Company viz. B-97, All Heavens Building, Wazirpur
Ring Road, Delhi — 110052.

Signature of the Shareholder/Proxy

Notes:

1. Members/Proxy Holders/Authorised Representatives are requested to show their Photo ID Proof for attending the
Meeting.

2. Authorized Representatives of Corporate members shall produce proper authorization issued in their favour.

E-VOTING PARTICULARS

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

107698

Notes:

Please refer to the instructions printed under the Notes of the 26™ Annual General Meeting. The e-voting period
commences on Tuesday, September 26, 2017 (9.00 a.m.) and ends on Thursday, September 28, 2017 (5.00 p.m.).
The e-voting module shall be disabled by NSDL for voting thereafter.
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