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Financial nghllg hts for tast five years (Consolidated)

(% in crore)

Particulars 2016-17¢ | 2015-16* | 201415 | 2013-14
PROFIT AND LOSS ACCOUNT DATA

Sales (Net of Excise) 5,819 4,832 5,078 5,122 4,633
% of Growth 20 (5) (1) i (0)
Exports 2,023 1,359 1,651 1,673 1,555
Materials, Operating and other costs 5,288 4,321 4,625 4,79 4,269
Employee cost 126 107 21 79 67
Depreciation 56 45 38 31 27
Interest and Discounting charges 140 114 157 150 145
Profit before tax, exceptional & Extraordinary Items 223 273 178 73 129
% of Growth (19) 54 144 (44) (16)
Taxation 78 97 57 23 39
Profit after tax (PAT) 145 176 120 50 90
Exceptional items - - - 0 1
Other Comprehensive Income (27) 20 3 - -
Joint Venture profit/(loss) - 0 1 - -
Minority Interest (Profit)/loss - - - 0 (0)
Balance of Profit 118 196 125 50 89
% of Growth (40 57.19 152.19 (44) (19)
BALANCE SHEET DATA

Share Capital 38 38 38 38 38
Reserves & Surplus 1,070 998 815 691 658
Net worth 1,108 1,036 854 730 696
Minority interest (0) - - 1 2
Loan Funds 273 254 361 361 314
Defferred Tax [Net) 35 46 31 27 22
Total Liabilities 1,416 1,336 1,246 1,120 1,034
Gross Block 769 640 199 603 541
Net Block 663 594 Lh4 383 356
Investments including Goodwill on Consolidation/amalgamation 5 7 13 22 21
Net Current assets 748 734 789 715 657
Total Assets 1,416 1,336 1,246 1,120 1,034
KEY RATIOS

PAT to Sales (%) 2.49 3.65 2.37 0.97 1.94
Return on Net Worth (%) 13.50 18.65 15.37 6.98 13.54
Asset Turns (Revenue to total Assets) 1.51 1.51 1.71 1.76 1.76
Return on Capital Employed (%) 26.36 30.03 28.58 20.67 30.43
Debt to Equity Ratio 0.17 0N 0.14 0.15 0.13
Earning per Equity Share (Basic) Rs. 37.82 45.88 32.48 12.87 23.30
Rate of dividend % p.a. 95.00% | 100.00% 65.00% 35.00% 52.50%
Book value per Equity Share Rs. 289.59 270.75 221.82 189.58 180.72
Share Price as on 31st March (BSE] 728.00 748.85 461.80 370.10 144.70

*Numbers are as per Ind AS from FY 2015-16 onwards
* Carrying value of Property, Plant and Equipment as on the date of transition is considered as deemed cost.
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NOTICE

NOTICE is hereby given that the 29th (Twenty Ninth] Annual General
Meeting [AGM) of the Equity Shareholders of APAR INDUSTRIES
LIMITED ('the Company’] will be held on Thursday, 9th August,
2018 at 2:15 P.M. at the Auditorium of the Vanijya Bhavan,
Central Gujarat Chamber of Commerce, Race Course Circle,
Vadodara - 390 007 (Gujarat) to transact the following business :

Ordinary Business :

1. To receive, consider and adopt the Audited Financial
Statements (Standalone and Consolidated) of the Company
for the Financial Year ended on March 31, 2018 including
the Balance Sheet as at March 31, 2018, the Statement of
Profit and Loss and Cash flow for the year ended on that
date along with reports of the Board of Directors and the
Auditors thereon.

2. To declare dividend at the rate of ¥9.50 (95%) per Equity
Share of face Value of ¥ 10 each, fully paid up, for the
financial year 2017-18.

3. To appoint a Director in place of Mr. Chaitanya N. Desai
(DIN - 00008091, who retires by rotation and being eligible,
offers himself for re-appointment.

Special Business :

4, Re-appointment of Mr. Kushal N. Desai as Managing
Director and Chief Executive Officer of the Company.

To consider and, if thought fit, to pass, the following resolution as
a Special Resolution:

“RESOLVED THAT in accordance with the provisions of
Sections 196, 197, 203 and any other applicable provisions of the
Companies Act, 2013 read with the Companies [Appointment &
Remuneration of Managerial Personnel) Rules, 2014 (including
any statutory modification(s) or re-enactment thereof for the time
being in force), read with Schedule V to the Companies Act, 2013
and the Articles of Association of the Company and as approved
and recommended by the Nomination and Compensation-cum-
Remuneration Committee and by the Board of Directors of the
Company and subject to the approval of the Central Government,
if required, Mr. Kushal N. Desai (DIN - 00008084), be and is,
hereby re-appointed as Managing Director and Chief Executive
Officer (CEOQ) of the Company to act as such, for a further period
of five years from 1st January, 2018 to 31st December, 2022 (both
days inclusive), with substantial powers of management as of a
Managing Director, as defined under Section 2(54) of the said Act,
but subject to the superintendence, direction and control of the
Board of Directors of the Company; on same terms as to salary,
perquisites and commission as laid down below with power to
the Board of Directors / Committee authorised by the Board to
vary, alter or determine the remuneration, terms of appointment
thereon, from time to time :

1. Salary:

Rs. 465,850/~ per month effective from 1st January,
2018 with annual increase of 10% each following year
calculated on salary previously drawn.

2. Perquisites:

In addition to the above salary, he will be entitled to the
following perquisites.

Unless the context otherwise requires, perquisites are

classified into three categories as follows :-

APAR INDUSTRIES LTD.

Category “A”

(i) House RentAllowance upto 100 % of basic salary in lieu
of housing accommodation or Unfurnished residential
accommodation, expenditure for taxes, levies, repairs,
maintenance, society charges, security charges etc.
incurred by the Company as tenant of the residential
premises hired by the Company and provided to the
director.

(i) The Company will pay for utilities like power, gas,
water, staff, etc. used / availed by the said director at
his residence, as may be permissible under law from
time to time.

(iii) The Company shall give / provide, leave travel
assistance for self and family, medical reimbursement
for self and family, club fees, personal accident
insurance, and any other allowance or reimbursement
as may be agreed upon between the Director and the
Company, from time to time.

Provided that the above perquisites shall be valued as per
the Income-tax norms / rules, wherever applicable. In the
absence of any such rules, the perquisites and allowances
shall be evaluated at actual cost.

Category “B”

(a]  Contribution to provident fund in accordance with the
rules of the Company to the extent that these are not
taxable under the Income Tax Act, 1961.

(b]  Gratuity payable at a rate not exceeding half a month’s
salary for each completed year of service as per the
Company’'s rules at the end of the tenure.

(c) Encashment of unutilised leave as per Company's
rules.

However, the above will not be included in the computation
of ceiling on remuneration as specified in Section Il and
Section Il of Schedule V of the Companies Act, 2013.

Category “C”

Motor Vehicle with driver for use on Company’s business
and telephone / mobile phones / other communication
facility at residence will not be considered as perquisites.

In accordance with the provisions of Section 192(1A] read
with Section 17 of the Income Tax Act, 1961, the Company
shall bear and pay due income tax at applicable rates on the
perquisite value as per the Income Tax Act / Rules in respect
of non-monetary perquisites provided to the above Director.

3. Commission:

In addition to the above salary and perquisites, he shall
also be entitled to annually receive Commission upto
1% of Net Profit of the Company in a particular financial
year as may be determined under the provisions of
Section 198 and other applicable provisions of the
Act and be paid such commission pursuant to the
recommendation of Nomination and Compensation-
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cum-Remuneration Committee of Directors of the
Company.

Provided the aggregate amount of remuneration covering
basic salary, perquisites, and commission payable to the
said director and in aggregate to all such Directors should
not exceed the prescribed percentages of the Net Profit of
the Company in each year as provided under Sections 197
read with Schedule V of the Companies Act, 2013 as may be
in force from time to time.

FURTHER RESOLVED THAT in the event of absence
or inadequacy of profit in any financial year during the
currency of tenure, he shall be paid remuneration by way
of salary, perquisites and other allowances as specified
above as Minimum Remuneration restricted, however, to
the ceiling specified in the amended Section Il of Part Il of
Schedule V of the Act as may be in force from time to time or
alternatively pay remuneration by way of salary, perquisites
and other allowances subject to the approval of the Central
Government exceeding the ceiling limits prescribed in the
amended Section Il of Part Il of Schedule V of the Act.

FURTHER RESOLVED THAT any of the Directors or the
Company Secretary of the Company, be and are, hereby
authorised to do all such acts, deeds, matters and things as
may be considered necessary, desirable or expedient to give
effect to this resolution.”

Re-appointment of Mr. Chaitanya N. Desai as Managing
Director of the Company.

To consider and, if thought fit, to pass, the following resolution as
a Special Resolution:

“RESOLVED THAT in accordance with the provisions of
Sections 196, 197, 203 and any other applicable provisions
of the Companies Act, 2013 read with the Companies
(Appointment & Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), read with
Schedule V to the Companies Act, 2013 and the Articles
of Association of the Company and as approved and
recommended by the Nomination and Compensation-
cum-Remuneration Committee and by the Board of
Directors of the Company and subject to the approval of
the Central Government, if required, Mr. Chaitanya N.
Desai (DIN - 00008091), be and is, hereby re-appointed
as Managing Director of the Company to act as such, for a
further period of five years from 1st January, 2018 to 31st
December, 2022 (both days inclusive), with substantial
powers of management as of a Managing Director, as
defined under Section 2(54] of the said Act, but subject to
the superintendence, direction and control of the Board
of Directors of the Company; on same terms as to salary,
perquisites and commission as laid down below with power
to the Board of Directors / Committee authorised by the
Board to vary, alter or determine the remuneration, terms
of appointment thereon, from time to time :

1. Salary:

Rs. 465,850/- per month effective from 1st January,
2018 with annual increase of 10% each following year
calculated on salary previously drawn.

2.  Perquisites:

(ii)

(il

In addition to the above salary, he will be entitled to the
following perquisites.

Unless the context otherwise requires, perquisites are
classified into three categories as follows :-

Category “A”

House Rent Allowance upto 100 % of basic salary
in lieu of housing accommodation or Unfurnished
residential accommodation, expenditure for taxes,
levies, repairs, maintenance, society charges,
security charges etc. incurred by the Company
as tenant of the residential premises hired by the
Company and provided to the director.

The Company will pay for utilities like power, gas,
water, staff, etc. used / availed by the said director at
his residence, as may be permissible under law from
time to time.

The Company shall give / provide, leave
travel assistance for self and family, medical
reimbursement for self and family, club fees,
personal accident insurance, and any other
allowance or reimbursement as may be agreed upon
between the Director and the Company, from time to
time.

Provided that the above perquisites shall be valued as
perthe Income-tax norms/ rules, wherever applicable.
In the absence of any such rules, the perquisites and
allowances shall be evaluated at actual cost.

Category “B”

(a]  Contribution to provident fund in accordance
with the rules of the Company to the extent that
these are not taxable under the Income Tax Act,
1961.

(b)  Gratuity payable at a rate not exceeding half
a month’s salary for each completed year of
service as per the Company’s rules at the end of
the tenure.

(cJ  Encashment of unutilised leave as per
Company’s rules.

However, the above will not be included in the
computation of ceiling on remuneration as specified
in Section Il and Section Ill of Schedule V of the
Companies Act, 2013.

Category “C”

Motor Vehicle with driver for use on Company’s
business and telephone / mobile phones / other
communication facility at residence will not be
considered as perquisites.

In accordance with the provisions of Section 192(1A)
read with Section 17 of the Income Tax Act, 1961,
the Company shall bear and pay due income tax at
applicable rates on the perquisite value as per the
Income Tax Act / Rules in respect of non-monetary
perquisites provided to the above Director.

Commission:

In addition to the above salary and perquisites, he shall



also be entitled to annually receive Commission upto 1
% of Net Profit of the Company in a particular financial
year as may be determined under the provisions of
Section 198 and other applicable provisions of the
Act and be paid such commission pursuant to the
recommendation of Nomination and Compensation-
cum-Remuneration Committee of Directors of the
Company.

Provided the aggregate amount of remuneration covering
basic salary, perquisites, and commission payable to the
said director and in aggregate to all such Directors should
not exceed the prescribed percentages of the Net Profit of
the Company in each year as provided under Sections 197
read with Schedule V of the Companies Act, 2013 as may be
in force from time to time.

FURTHER RESOLVED THAT in the event of absence
or inadequacy of profit in any financial year during the
currency of tenure, he shall be paid remuneration by way
of salary, perquisites and other allowances as specified
above as Minimum Remuneration restricted, however, to
the ceiling specified in the amended Section Il of Part Il of
Schedule V of the Act as may be in force from time to time or
alternatively pay remuneration by way of salary, perquisites
and other allowances subject to the approval of the Central
Government exceeding the ceiling limits prescribed in the
amended Section Il of Part Il of Schedule V of the Act.

FURTHER RESOLVED THAT any of the Directors or the
Company Secretary of the Company, be and are, hereby
authorised to do all such acts, deeds, matters and things as
may be considered necessary, desirable or expedient to give
effect to this resolution.”

APAR INDUSTRIES LTD.

6. Payment of remuneration to the Cost Auditors of the
Company for the FY 2018-19

To consider and, if thought fit, to pass, the following resolution as
an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and
all other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modification(s] or re-enactment(s) thereof, for
the time being in force], Mr. T. M. Rathi, the Cost Auditor having
Membership No. 3964, appointed by the Board of Directors of
the Company, to conduct the audit of the cost records of the
Company for the financial year ending 31st March, 2019 be paid
remuneration not exceeding Rs. 1,20,000/- (Rupees One Lakh
Twenty Thousand Only).

FURTHER RESOLVED THAT any of the Directors or the
Company Secretary of the Company, be and are, hereby
authorised to do all such acts, deeds, matters and things as may
be considered necessary, desirable or expedient to give effect to
this resolution.”

Registered Office :

301, Panorama Complex,

R. C. Dutt Road,

Vadodara - 390 007, Gujarat.

By Order of the Board
For Apar Industries Limited

India
Place : Mumbai Sanjaya Kunder
Date : May 30, 2018. Company Secretary
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NOTES :

The Explanatory Statement pursuant to Section 102(1) of the
Companies Act, 2013 (‘the Act’) with respect to the Special
Business to be transacted at the meeting set out in the
Notice is annexed hereto. The brief details of the persons
seeking appointment / re-appointment as Directors as
required under Regulation 36(3) of SEBI (Listing Obligations
and Disclosure Requirements] Regulations, 2015 and
Secretarial Standard on General Meetings issued by The
Institute of Company Secretaries of India as approved by the
Central Government, is also annexed to this Notice.

A member entitled to attend and vote at the meeting is
also entitled to appoint a proxy or proxies to attend and to
vote, on a poll, instead of himself / herself / itself and the
proxy need not be a member of the company. The proxy
form duly completed and signed should be deposited at
the company’s registered office not less than 48 hours
before the commencement of the meeting.

A person can act as a proxy on behalf of Members not
exceeding fifty (50) and holding in the aggregate not more
than ten percent (10%) of the total share capital of the
Company carrying voting rights. In case a proxy is proposed to
be appointed by a member holding more than 10% of the total
share capital of the Company carrying voting rights, then such
proxy shall not act as a proxy for any other person or Member.

Proxies submitted on behalf of limited companies, societies,
etc, must be supported by appropriate resolutions /
authority, as applicable, issued on behalf of the nominating
organisation.

Corporate Members intending to send their Authorised
Representative(s) to attend the Annual General Meeting
pursuant to Section 113 of the Act are requested to send
to the Company, a certified copy of the relevant Board
Resolution together with their respective specimen
signatures authorising their representative (s) to attend and
vote on their behalf at the Meeting.

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.

Members are requested to bring their duly filled in
Attendance Slip enclosed in the annual report along with
their copy of the annual report to the Meeting.

The Register of Members and Share Transfer Books for the
Equity Shares of the Company shall remain closed from
03 August, 2018 to 09" August, 2018, both days inclusive,
in connection with the Annual General Meeting and for the
purpose of payment of dividend, if declared at the Meeting.

Members are requested to note that the Company’s equity
shares are under compulsory demat trading for all class of
investors, as per the provisions of the SEBI Circular dated
May 29, 2000. Members are therefore advised in their own
interest to dematerialise their physical shareholding to avoid
inconvenience and for better servicing by the Company.

Members holding shares in electronic form may note that bank
particulars registered against their depository accounts will be
used by the Company for payment of dividend. The Company
or its Registrar and Transfer Agents, Link Intime India Private
Limited (Registrar), cannot act on any request received
directly from the members holding shares in electronic form
for any change of bank particulars or bank mandates. Such
changes are to be advised only to the Depository Participant
of the members with whom they are maintaining their
demat accounts. Members holding shares in physical form

10.

1.

12.

are requested to advise any change in their address or bank
mandates immediately to the Company / Registrar.

Members holding shares in more than one folio in the
same namel(s) are requested to send the details of their
folios along with the share certificates so as to enable the
Company to consolidate their holdings into one folio.

Members desirous of obtaining information / details about
the accounts, are requested to write to the Company at least
one week before the meeting, so that proper information
can be made available at the time of meeting.

All Relevant documents referred to in the accompanying
Notice and in the Explanatory Statement are open for
inspection by the Members at the Registered Office of the
Company during Office hours on all working days except
Sundays between 11.00 A.M. and 4.00 P.M. up to the date
of the ensuing Annual General Meeting and at the meeting,
during the meeting hours.

Unclaimed / Unpaid Dividend: Pursuant to the provisions of
Section 124 and 125 of the Act and other relevant provisions
of the Act, the dividend which remains unpaid / unclaimed
from the date of transfer to the unpaid/unclaimed dividend
account of the Company is required to be transferred to the
Investor Education and Protection Fund (IEPF) set up by the
Government of India. The unclaimed dividend for the financial
year 2010-11 and all subsequent years must be claimed as
early as possible failing which it would be transferred to IEPF
as per the [tentative) dates mentioned herein below.

Financial Year Date of Due date for
Declaration of | transfer to IEPF
Dividend
2010-11 24.08.201M 28.09.2018
2011-12 09.11.2012 15.12.2019
2012-13 08.08.2013 12.09.2020
2013-14 01.08.2014 05.09.2021
2014-15 07.08.2015 11.09.2022
2015-16 16.03.2016 21.04.2023
2016-17 09.08.2017 13.09.2024

Memberswho have notyetencashed theirdividendwarrant(s)
are requested to make their claims to the Company without
further delay. Members are further requested to note that
unpaid / unclaimed dividend for the year 2009-10 and 2010-
11 (interim dividend) has been transferred to IEPF as on 13th
September, 2017 and 7th December, 2017 respectively.

Pursuant to the provisions of the Investor Education and
Protection Fund (Uploading of Information regarding Unpaid
and Unclaimed amounts lying with Companies] Rules,
2012, the Company has uploaded the details of unpaid
and unclaimed amounts lying with the Company as on 9th
August, 2017 (date of last Annual General Meeting) on the
website of the Company (www.apar.com), as also on the
website of the IEPF viz. (www.iepf.gov.in).

Further, pursuant to the provisions of Section 124(5) and
Section 124(6) of the Act, read with the Investor Education
and Protection Fund Authority [Accounting, Audit, Transfer
and Refund) Rules, 2016 (“the IEPF Rules”) and amendments
thereto, all shares on which dividend has not been paid
or claimed for seven consecutive years or more shall be
transferred to the demat account of the IEPF authority.



13.

14.

15.

The Company has accordingly transferred 47,962 Equity
Shares of the shareholders whose dividend had remained
outstanding for a period of 7 years from 2009-10 to 2015-
16 on 28th December, 2017 to IEPF. Details of shares
transferred to IEPF Authority are available on the website of
the Company which can be accessed through the link http://
apar.com/pdf/financedata/IEPF/IEPF_Share_Transfer.pdf

The Members/ claimants whose shares, unclaimed dividend
have been transferred to the Fund may claim the shares or
apply for refund by making an application to IEPF Authority
in Form IEPF 5 (available on iepf.gov.in as well as the link
for the same is available on the website of the Company).
The Member / Claimant can file only one consolidated claim
in a Financial Year as per the IEPF Rules and amendments
thereto.

It is in the interest of Members to claim any un-encashed
dividends and for future, opt for National Electronic
Clearance System (NECS) / National Automated Clearing
House (NACH], so that dividends paid by the Company are
credited to the investor’s account on time.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN] by every participant in the securities market. Members
holding shares in electronic form are, therefore, requested to
submit their self-attested PAN to their Depository Participants
with  whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their
self-attested PAN details to the Company / Registrar.

As per the provisions of Section 72 of the Act and Rule 19(1)
of the Companies (Share Capital and Debentures) Rules,
2014, Members holding shares in physical form may file
nomination in the prescribed Form SH - 13 with Registrar. In
respect of shares held in demat form, the nomination form
may be filed with the respective DP.

Aroute map showing directions to reach the venue of the 29th
AGM is given at the end of this Notice as per the requirement
of Secretarial Standard - 2 on “General Meeting"”.

16. (a) As stated in Para No. 6 of the Directors’ Report, the

(b)

17.

18.

Company has not attached the Annual Accounts, Reports
and other Statements in respect of its four Subsidiaries with
the Annual Report of the Company for the financial year
ended March 31, 2018.

A Statement showing information in aggregate of the said
subsidiary Companies in compliance with the provisions of
Section 129(3) of the Act has been attached with the financial
statements in Form AOC-1 and forms a part of this Annual
Report.

The Annual Report 2017 - 18 of the Company, circulated to
the Members of the Company, will be made available on the
Company’s website at www.apar.com.

The Company has already initiated / implemented the
“Green Initiative” as per the Circulars issued by the Ministry
of Corporate Affairs (MCA] to enable electronic delivery of
notices /documents and annual reports to the shareholders.
The email addresses as made available in your respective
Depository Participant (DP) accounts and downloaded from
NSDL / CDSL will be deemed to be your email address for
serving notices / documents including those covered under
Section 136 read with Section 20 of the Companies Act, 2013.
The Notice of AGM and the copies of audited financial
statements, directors’ report, auditors’ report etc. shall also
be displayed on the Company’s website at www.apar.com.
Members holding shares in electronic mode are, therefore,

Q

19.
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requested to ensure to keep their email addresses updated
with the Depository Participants. Shareholders / Members
can register their email address, by sending an Email at
investorservices@apar.com by quoting their Folio No. / DP
ID - Client ID in order to facilitate the Company to serve the
documents through the electronic mode.

Voting Options
1. Voting through Electronic means:

Pursuant to Section 108 and other applicable provisions,
if any, of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration] Rules,
2014 as amended by the Companies (Management and
Administration) Rules, 2015 and Regulation 44 of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 [Listing Regulations), the Company
is pleased to provide e-voting facility to the members in
relation to the business to be transacted at the 29th Annual
General Meeting to be held on Thursday, 9" August, 2018 at
02:15 p.m. The facility of casting votes by the members using
an electronic voting system from a place other than venue
of the AGM ("remote e-voting”) will be provided by Central
Depository Services (India) Ltd.

The Company has engaged the services of Central Depository
Services (India) Limited (CDSL) to provide e-voting. The
e-voting facility is available at the link www.evotingindia.com
The facility for voting, through ballot paper, shall be made
available at the AGM and the members attending the AGM who
have not cast their votes by remote e-voting shall be able to
exercise their right at the AGM through ballot paper. Members
who have cast their votes by remote e-voting prior to the AGM
may attend the AGM but shall not be entitled to cast their votes
again. The instructions for e-voting are as under:
INSTRUCTIONS FOR E-VOTING

The voting period begins on 10:00 Hrs. of Sunday,
5% August, 2018 and ends on 17:00 Hrs. of Wednesday,
8" August, 2018. During this period shareholders of
the Company, holding shares either in physical form or
in dematerialized form, as on the cut-off date (record
date) of Thursday, 2™ August, 2018 may cast their vote
electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

Members are requested to follow the below mentioned
instructions to cast their vote through e-voting:

() The shareholders should log on to the e-voting website
www.evotingindia.com.

(i) Click on Shareholders / Members
(i)  Now enteryour User ID
a.  For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Characters Alpha-numeric DP ID
followed by 8 Digits Client ID,

c.  Members holding shares in Physical Form
should enter Folio Number registered with the
Company.
(iv] Next enter the Image Verification as displayed and
Click on Login.

(v} If you are holding shares in Demat form and had
logged on to www.evotingindia.com and cast your vote
earlier for any company, then your existing password is
to be used. If you are a first time user, follow the steps
given in the table below.
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For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat sharehold-
ers as well as physical shareholders).
e Members who have not updated their PAN with the Company/Depository Participant are requested to use
the sequence number in the PAN field as mentioned on the mailing address sticker.
Dividend Bank ¢ Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format] as recorded in your demat account
Details or in the Company records in order to login.
OR . If both the details are not recorded with the depository or Company please enter the member id / folio num-
Date of Birth (DOB) ber in the Dividend Bank details field as mentioned in instruction iii).

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv]

(xvi)

(xvii)

After entering these details appropriately, click on
“SUBMIT" tab.

Members holding shares in physical form will then
reach directly to the EVSN selection screen. However,
members holding shares in demat form will now
reach '‘Password Creation” menu wherein they are
required to mandatorily enter their login password
in the new password field. Kindly note that this
password is to be also used by the demat holders for
voting for resolutions of any other company on which
they are eligible to vote, provided that company opts
for e-voting through CDSL platform. It is strongly
recommended not to share your password with any
other person and take utmost care to keep your
password confidential.

For Members holding shares in physical form, the
details can be used only for e-voting on the resolutions
contained in this Notice.

Click on EVSN of APAR INDUSTRIES LTD.

On the voting page, you will see “Resolution
Description” and against the same, the option "YES/
NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to
the Resolution.

Click on the "Resolutions File Link” if you wish to view
the entire set of Resolutions.

After selecting the resolution you have decided to
vote on, click on "SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click
on “OK", else to change your vote, click on "CANCEL"
and accordingly modify your vote.

Once you “CONFIRM" your vote on the resolution, you
will not be allowed to modify your vote.

You can also take a print of the voting done by you by
clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the changed
login password, then Enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

Any person, who acquires shares of the Company and
becomes a member of the Company after dispatch of
the Notice of the AGM and holding shares as on the
cut-off-date i.e. 2" August, 2018 should follow the
same procedure as mentioned above for e-Voting.

Shareholders can also cast their vote using CDSL's
mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from
Google Play Store. Apple and Windows phone users
can download the app from the App Store and the
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Windows Phone Store respectively. Please follow the
instructions as prompted by the mobile app while
voting on your mobile.

(xviii) Note for Corporate Shareholders :

(xix]

(xx)

Note for Non - Individual Shareholders and Custodians

Non-Individual ~ shareholders [(i.e. other than
Individuals, HUF, NRI etc.) and Custodian are required
to log on to www.evotingindia.com and register
themselves as Corporates.

A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance
User should be created using the admin login and
password. The Compliance User would be able to link
the account(s) for which they wish to vote on.

The list of accounts linked in the login should be
e-mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast
their vote.

A scanned copy of the Board Resolution and Power of
Attorney [POA] which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding
E-voting, you may refer the Frequently Asked
Questions ("FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an
email to helpdesk.evoting@cdslindia.com.

Once you have cast your vote, you cannot modify or
vote on poll at the AGM. However, you may attend the
meeting and participate in the discussions, if any.

Voting at AGM:

The Chairman shall at the AGM, at the end of the discussion
on the resolutions, on which voting is to be held, allow voting
with the assistance of Scrutinizer, by the use of Polling
Paper for all the Members who are present at the AGM
but have not cast their vote by availing the remote e-voting
facility. Polling papers are attached with this Annual Report.

Other Instructions:

(i)

The e-voting facility will be available during the
following voting period:

Commencement of
e-voting

From 10:00 Hrs. of Sunday, 5th
August, 2018

End of e-voting period

Upto 17:00 Hrs. of Wednesday,
8th August, 2018




E-voting shall not be allowed beyond 17.00 Hrs of 8th August,
2018. The e-voting module shall be disabled by CDSL for
voting thereafter. During the e-voting period, shareholders
of the Company holding shares either in physical form or in
dematerialised form, as on the Cut-off-Date, may cast their
votes electronically. The Cut-off-Date for the purposes of
e-voting is 2" August, 2018. The voting rights of Members
shall be in proportion to their shares of the paid up equity
share capital of the Company as on 2" August, 2018.

(ii) You can opt only one mode of voting i.e. either by E-voting
or Physical Ballot. If you are opting for e-voting, then do not
vote by Physical Ballot also and vice versa. However, in case
shareholders cast their vote by Physical Ballot and e-voting,
then voting done through valid Physical Ballot shall prevail
and voting done by e-voting will be treated as invalid.

(iii) Mr. Hemang M. Mehta, Proprietor of M/s. H. M. Mehta &
Associates, Practicing Company Secretaries, Vadodara,
Gujarat (Membership No. FCS - 4965 & Certificate of
Practice No. 2554) has been appointed as the Scrutinizer to
scrutinize the e-voting, remote e-voting and polling paper
process in a fair and transparent manner.

(iv) Pursuant to the provisions of Section 107 of the Act Read with
Rule 20 of the Companies (Management and Administration)
Rules, 2014 (as amended from time to time]) there will not be
any voting by show of hands on any of the agenda items at the
meeting and the Company will conduct polling at the meeting.

v The Scrutinizer shall after the conclusion of voting at
the general meeting, will first count the votes cast in the
meeting and thereafter unblock the votes cast through
e-voting in the presence of at least two witnesses who are
not in the employment of the Company and shall make,
not later than forty eight hours of the conclusion of the
AGM, a consolidated scrutinizer’s report of the total votes
cast in favor or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the
same and declare the result of the voting forthwith.

Registered Office:

301, Panorama Complex,

R. C. Dutt Road,

Vadodara - 390 007 (Gujarat), India
Tel.: 0265 - 2339906, 2331935
Fax: 0265 - 2330309

E-mail: com_sec@apar.com
Website: www.apar.com

APAR INDUSTRIES LTD.

(vi) The results declared of e-voting along with the report of the
Scrutinizer shall be placed on the website of the Company
at www.apar.com and on the website of CDSL e-Voting
immediately after the declaration of result by the Chairman or
a person authorized by him in writing. The results shall also
be immediately forwarded to the BSE Ltd. and NSE Limited.

21. Special Note :

The Company has been informed by the Statutory Auditors,
Sharp & Tannan about the change in the status from
Firm to Limited Liability Partnership (LLP) and they have
accordingly, received the new Firm Registration No.
127145W / W100218 for the said LLP from the Institute of
Chartered Accountants of India and that they would like to
continue to act as Statutory Auditors of the Company under
their converted firm being LLP carrying new Registration
Number viz. 127145W / W100218 for the remaining term
upto the conclusion of the Annual General Meeting of the
Company to be held in the year 2020 as available under
provisions of Companies Act, 2013.

Based on the recommendation of the Audit Committee, the
Board of Directors of the Company at their meeting held on
9th August, 2017 has noted the change in the status of the
Statutory Auditors after the conversion of a Firm Sharp &
Tannan to Sharp & Tannan LLP - bearing the Registration
Number as 127145W / W100218 for the remaining period of
their term.

The requirement to place the matter relating to appointment
of Auditors for ratification by members at every Annual
General Meeting is done away with vide notification dated
May 7, 2018 issued by the Ministry of Corporate Affairs, New
Delhi. Accordingly, no resolution is proposed for ratification
of appointment of Auditors, who were appointed in the
Annual General Meeting held on August 9, 2017.

Registrar and Share Transfer Agent
Link Intime India Private Limited

B-102 & 103, Shangrila Complex, 1st Floor,
Opp. HDFC Bank,

Near Radhakrishna Char Rasta, Akota,
Vadodara - 390 020 (Gujarat), India

Tel.: 0265 - 6136000, 6136001

TeleFax: 0265 - 2356791

E-mail: vododara@linkintime.co.in
Website: www.linkintime.co.in

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013.

ITEMNOS. 4 &5:

The agenda item nos. 4 & 5 of the Notice relates to the approval
for re-appointment and revision of remuneration and providing
facilities to :-

a. Mr. Kushal N. Desai (KND) as Managing Director & Chief
Executive Officer (CEO) of the Company for a further period
of 5 years from 1st January, 2018 to 31st December, 2022
(both days inclusive] and

b. Mr. Chaitanya N. Desai [CND) as Managing Director of the
Company for a further period of 5 yearsi.e. from 1st January,
2018 to 31st December, 2022 (both days inclusive).

with an increase of 10% in the basic salary from ¥ 423,500/- per
month to ¥ 465,850 per month and an annual increase of 10% each
following year for both the Managing Directors.

During the tenure of the said two directors, the Company has:

a. Achieved substantial increase in the production and sales
turnover.

b. Improved its financial performance and net profits.

c. Undertaken the expansion of manufacturing facilities of all

segments of its businesses successfully.
d. Increased export market for all products of the company.

Thus, the Company has immensely benefitted from the rich
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experience, hard work and expertise of management of industries
by Mr. Kushal N. Desai and Mr. Chaitanya N. Desai, Managing
Directors. Hence, for continuous growth of all the divisions of the
Company, it would be in the best interest of the Company to re-
appoint them for a further period of 5 years w.e.f. 1st January, 2018.
Considering the present business environment and future
business scenario, consequent to expansion of business operations
and inflation in last five years, the present remuneration and
commission paid to the said Directors needs to be continued with
annual increase of 10 % of salary. It is, therefore, proposed that
whilst re-appointing them for a further term of 5 years, to revise
the remuneration as aforesaid which will be within the ceilings
prescribed under Schedule V read with Section 196, 197, 203 and
any other applicable provisions of the Companies Act, 2013 read
with the Companies (Appointment & Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force), which permits a
Company having profits in a financial year to pay any remuneration
by way of salary, dearness allowance, perquisites, commission and
other allowances to its managerial persons which in aggregate for
all such persons should not exceed the prescribed percentages
of the Net Profit of the Company in each year as provided under
Sections 197 read with Schedule V of the Companies Act, 2013 as
may be in force from time to time. However if the remuneration paid/
payable to them exceeds the limits as prescribed under Section 197
read with Schedule V of the Act, necessary approvals of the Central
Government and such other authorities as required will be accorded
by the Company on time to time basis.

Considering the above, on the recommendation of Nomination
and Compensation-cum-Remuneration (NCR) Committee, the
Board at their Meeting held on 1st November, 2017 has, subject to
the approval of shareholders, re-appointed them with revision in
remuneration as detailed in the resolution for a further period of 5
years w.e.f. 1st January, 2018.

In terms of Section 190 of the Companies Act, 2013, a copy of the
abstract of the material terms of such re-appointment would be
available for inspection by any member of the Company at the
Registered Office of the Company during any working day between
11.00 Hrs. to 16.00 Hrs.

The Board, therefore, commends the resolutions for approval by the
members.

Mr. Kushal N. Desaiand Mr. Chaitanya N. Desai, Managing Directors,
being relatives of each other, are concerned and interested in
these resolutions. None of the other Directors and Key Managerial
Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, about the resolutions set out at
ltem Nos. 4 & 5. The brief details viz. qualifications, experience, etc.
of Mr. Kushal N. Desai and Mr. Chaitanya N. Desai, are annexed to
this notice.

ITEM NO. 6:

The Board of Directors of the Company, on the recommendation of
the Audit Committee, has approved the appointment of Mr. T. M.
Rathi, the Cost Auditor to conduct the audit of the cost records of the
Company for the financial year ending 31st March, 2019.

In accordance with the provisions of Section 148 of the Act read with
the Companies (Audit and Auditors] Rules, 2014 (as amended from
time to time), the remuneration payable to the Cost Auditor has to
be ratified by the Members of the Company. Accordingly, consent
of the Members is sought by way of an Ordinary Resolution as set
out at Item No. 6 of the Notice for ratification of the remuneration
not exceeding amount of Rs. 1,20,000/- (Rupees One Lakh Twenty
Thousand only) payable to the Cost Auditor for conducting audit
of the cost records of Oil, Conductors and Cable divisions of the
Company for the financial year ending 31st March, 2019 (2018-19].
The Board accordingly recommends the resolution at Item No. 6 of
this Notice for the approval of the Members.

None of Directors / Key Managerial Personnel of the Company and
their relatives are, in any way, concerned or interested, financially
or otherwise, in the resolution set out at Item No. 6 of the Notice.

Registered Office :

301, Panorama Complex,

R. C. Dutt Road,

Vadodara - 390 007, Gujarat.

By Order of the Board
For Apar Industries Limited

Place : Mumbai
Date : May 30, 2018.

Sanjaya Kunder
Company Secretary

Profile of the directors being appointed / re-appointed at the ensuing AGM

(As required under Regulation 36 (3] of the Listing Regulations and Clause 1.2.5 of Secretarial Standard -

2 on General Meetings)

Name of Director

Mr. Kushal N. Desai Mr. Chaitanya N. Desai

(Elect. Engg.), USA
B.S. in (Econ.) (Hons.),
Wharton, USA.

DIN 00008084 00008091
Date of Birth 21.02.1967 15.07.197
Date of Appointment 24.03.1999 29.05.1993
Qualifications B.Sc. (Hons.), B.Sc. (Hons.),

(Chem. Engg.), USA
B.S.in (Econ.) (Hons.),
Wharton, USA.

Expertise in specific functional areas

Electrical Engineering

Chemical Engineering

Experience

29 years

24 years

Directorship held in other Listed Companies as on 31st
March, 2018.

None

None




APAR INDUSTRIES LTD.

Chairmanship / Membership of Committee held in other None None

Listed Companies as on 31st March, 2018.

Number of Equity Shares held in the Company as on 31st 9,187,974 9,103,656

March, 2018.

Relationship with other directors and Key Managerial Related to - Related to -

Personnel Mr. Chaitanya N. Desai, Mr. Kushal N. Desai,
(Brother) (Brother]

Number of Board Meetings attended during the Financial 4 4

Year 2017-18

Terms and Conditions of Appointment

Details of remuneration sought to be paid

part of this AGM Notice.

Details provided under ltem No. 4 and 5, in the statement setting out
material facts under Section 102 of the Companies Act, 2013, forming

Remuneration last drawn by the Director

Basic Salary : Rs. 4,23,500 per
month

Basic Salary : Rs. 4,23,500 per
month

List of Directorship held in other Companies as on 31.03.2018

1. Apar Corporation Private Limited

1. Apar Corporation Private
Limited

2. Scope Private Limited

2. Scope Private Limited

3. Catalis World Private Limited

3. Catalis World Private Limited

4. Petroleum Specialities Pte. Ltd.,
Singapore

4. Maithili Trusteeship Services
Private Limited

5. Maithili Trusteeship Services
Private Limited

5. Cema Optilinks Private
Limited

6. Apar Investments, INC

Ltd.

7. Apar Investments (Singapore) Pte.

8. Apar Technologies Pte. Ltd.,
Singapore

9. Manufacturers of Petroleum
Specialties Association

10. Bhakti Nilayam Private Limited

11. Petroleum Specialities FZE,
Sharjah

12. Cema Optilinks Private Limited
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DIRECTORS” REPORT

Dear Shareholders,

Your Directors takes immense pleasure in presenting the 29th Annual Report of the Company together with the Audited Annual Financial
Statements (Standalone and Consolidated) showing the financial position of the Company for the year ended 31st March, 2018.

1. FINANCIAL PERFORMANCE

The financial performance of your Company for the year ended 31st March, 2018 is highlighted below:

R in crore)
Particulars Company Consolidated
2016-17 % of 2016-17 % of
Increase Increase
Sales turnover 5515.74|  4,775.58 15.50 5818.53 4,831.98 20.42
(after deduction of excise duty / GST / other taxes)
Other income 10.92 15.80 .11 15.96
Profit for the year before finance cost, depreciation and 405.88 436.56 (7.03) 418.64 432.73 (3.26)
tax expenses.
Deducting therefrom:
- Depreciation / amortisation 49.59 43.45 55.87 44.97
Finance Costs 134.93 113.66 140.00 114.36
PROFIT BEFORE TAXATION FOR THE YEAR 221.36 279.45 (20.79) 222.77 273.40 (18.52)
Deducting therefrom:
- Tax expenses 77.31 97.13 78.03 97.15
Net profit for the year after taxation and before 144.05 182.32 (20.99) 144.74 176.25 (17.88)
minority interest
Adjustment of:
- Share in Profit (Loss) of JV 0 0 0 0.32
NET PROFIT AFTER TAXATION AND ABOVE 144.05 182.32 144.74 176.57
ADJUSTMENTS
Add: Profit brought forward from previous year 437.20 27418 521.78 364.51
Amount available for appropriations 581.25 456.50 666.52 541.08
- Reserves (15.00) (20.00) (15.00) (20.00)
- Dividend (including tax ) (46.07) * (46.07) *
- Refund of dividend tax - 0.93 - 0.93
- Capital Redemption Reserve - (0.23) - (0.23)
Leaving balance of profit carried to balance sheet 520.18 437.20 605.45 521.78
Earnings per equity share (EPS)
- Basic & Diluted before & after extraordinary items 37.64 47.38 37.82 45.88

*Note: In accordance with Ind AS, dividend of Rs. 9.50 (95 % ) per share recommended by the Board of Directors for FY 17-18 (refer para 3
below] along with the Dividend Distribution Tax is recognized as a liability in the period in which it is declared by shareholders in a general
meeting and paid.

2. INDIAN ACCOUNTING STANDARDS recognized accounting practices and policies to the extent
The Company had adopted Ind AS with effect from 1st applicable.
April, 2016 with the transitional date as 1st April, 2015 5 DIVIDEND

pursuant to the Ministry of Corporate Affairs notification

dated 16th February, 2015 notifying the Companies (Indian
Accounting Standard) Rules, 2015. Accordingly, the
Financial Statements for the year ended on 31st March,
2018 have been prepared in accordance with the Companies
(Indian Accounting Standard) Rules, 2015, prescribed under
Section 133 of the Companies Act 2013 ('the Act’) and other

Pursuant to the Requirements of Regulation 43A of the SEBI
(Listing Obligations & Disclosure Requirements) Regulations,
2015 ('the Listing Regulations’], the Company has formulated
its Dividend Distribution Policy, the details of which are
available on the Company’s website www.apar.com.
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Considering the financial results and the performance of
the Company during the year under review, as compared to
the previous year, the Board of Directors has recommended
the dividend of Rs. 9.50 (95%) per share on the capital of
38,268,619 Equity Shares of the face value of Rs. 10/- each
fully paid for FY 2017-18.

This dividend amounting to ¥36.35 crore (excluding
dividend tax] is payable after declaration by shareholders
at the ensuing Annual General Meeting (AGM] and you are
requested to declare the same.

TRANSFER TO RESERVES

The Company proposes to transferan amount of Rs. 15 crore
to the General reserves. An amount of Rs. 605.45 crore is
proposed to be retained in the Consolidated Statement of
Profit and Loss.

MANAGEMENT DISCUSSION AND ANALYSIS

FY18 is a landmark year for your Company as it marks our
Diamond Jubilee. For 60 years, your Company has focused on
delivering excellence and building a leadership position in its
segments globally. From a small conductor manufacturing
unit set up in 1958, your Company has come a long way. Today,
we are one among the top 3 global leaders in conductors, the
4th largest global transformer oil manufacturer, the largest
domestic cable manufacturer in the renewables sector and a
leading player in auto lubricants.

The year gone by saw all our businesses expand with
revenues returning to growth after two consecutive years of
decline. Your Company delivered volume growth across all
segments despite uncertainties and challenges emanating
from the implementation of GST, and increase in raw
material prices. Once these settle, given the continued push
by the government towards the power sector, growth in auto
sector, railways, defense and non-conventional energy, we
see strong progress ahead.

The government incentives/programs to stimulate the power
sector gained ground in the year. This is evident from the
increasing number of states joining the UDAY scheme, now
at 32 states/UTs. This move has seen these states/UTs
cutting their losses; witnessing a boost in demand and spurt
in capacity-creation with the help of the Saubhagya Scheme;
Growth in auto sector, railways, desense and nonconventional
energy, and renewables going up to 20% of the installed
power capacity of 345 GW, up from 17.5% in FY17.

As we move into FY19, the momentum is well in place,
with the government planning to overhaul the Railway’s
electric infrastructure (over 67,000 ckm) at a capex of Rs.
35,000 crore over a five-year period, as it plans to reduce

Q
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the dependence on diesel locomotives; Rs. 2.6 lakh crore
of investment in the 13th Five Year Plan (FYP) (2017-22), and
the government’s aim to provide 24x7 power leading to new
additions and repairs and maintenance of T&D equipment.
The capital allocation made in Budget 2018 to reforms in
the power distribution sector, including schemes like Deen
Dayal Upadhyaya Gram Jyoti Yojana (DDUGJY) (Rs. 3,800
crore), Integrated Power Development System (IPDS) (Rs.
4,900 crore) and Saubhagya (Rs. 16,000 crore] will further
fuel growth in the sector.

With the expectation of robust sector growth in FY19, your
Company, being a leading player in the T&D sector, will reap
the benefits of these developments and build a stronger
position for itself. Further, its strategic tie-ups with big
global firms, such as ENI S.p.A, ltaly, and CTC Global, USA,
have resulted in the introduction of a multitude of high-
technology products, such as high-temperature conductors
and automotive oils. Further, we continue to innovate
and have produced extra-high-voltage transformer oils,
elastomeric cables, E-beam cables and optical fibre cables
(OFCJ internally.

Going forward, Apar is well-positioned to contribute to the
government’s increased focus on building high-quality T&D
infrastructure and increasing the efficiency in the segment,
as depicted in the 13th Electricity Plan.

The opportunities and outlook that exist for your Company
are as follows:

GLOBAL SCENARIO

T&D equipment up on the back of increased generation &
replacement demand with renewable energy gaining traction.

Global energy investments were at $1.7 trillion in 2016, or
2.2% of global GDP. As per the International Energy Agency
(IEA), for the first time ever, the electricity sector edged ahead
of the oil and gas sector to become the largest recipient of
energy investment. Electricity networks attracted 6% more
investment YoY.

Low oil prices saw the share of investment in fossil fuel fall,
with renewables emerging as the favoured choice. Global
renewable energy capacity hit a new record in 2017, with 157
GW commissioned, increasing the global total by almost 10%
vis-a-vis 2016. According to a United Nations Environment
Programme report, new investments in solar were up 18%
YoY at $160.8 billion, while those in wind slipped 12% at
$107.2 billion in 2017.

Increasing demand for electricity, new power generation
capacity additions and replacement of aging T&D assets are
driving the global electric T&D equipment market. As per
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estimates, it is expected to reach about $304 billion by 2022,
growing at an approximate CAGR of 6.2% from 2017 to 2022.

INDIAN SCENARIO

T&D overachieves as India’s electricity sector undergoes
transformation.

As the world’s third-largest power consumer as well as
producer, India has put up 99.2 GW of additional capacity
in the last five years. The Central Electricity Authority (CEA)
estimates capacity addition under renewable energy at 131.9
GW during 2017-22. The period, therefore, is likely to witness
a transformation in India’s electricity sector, across the entire
value chain of generation, transmission and distribution.

The T&D segment clearly overachieved targets in FY18 with
transmission lines meeting 100% targets and transformation
capacity crossing the targets by 60%. With the above
achievements in the very first year of the 13th Five Year Plan,
the industry is well-poised to meet the targets set for the full
Plan period. The Plan is estimated to involve T&D investment
of Rs. 2.6 lakh crore. About 1,05,580 ckm of transmission
lines and 14,000 MW (HVDC) of transformation capacity is
expected to be added during the period. Also, about 45,700
MW of inter-regional capacity addition is planned during the
period to take the capacity to 1,18,050 MW by the end of the
13th Plan, from the current capacity of 72,350 MW.

Further, the Government initiative to provide high-speed
broadband under the BharatNet project to 1.5 lakh
panchayats through 10 lakh kilometres of additional optical
fibre at a total capital investment of Rs. 45,000 crore is
creating huge demand for optical fibre. Also, Electric
Vehicles (EVs) project a large opportunity for our products,
as only EVs will be sold after 2030 as per the Government,
which would need an enormous number of charging
stations. It is estimated that EVs would have a share of 30-
35% of the new vehicles market by 2030.

Overall, it has been a promising year for the country, with
efforts being made by the Government to boost power
distribution across India, thus also benefitting the T&D sector.

Conductors:Transmission lines of 105,580 ckm
are likely to be added during the 13th FYP (2017-
22) taking the cumulative number to 470,515 ckm.

Transformer Oil: During the 13th FYP, the total
altering current transformation capacity addition
is likely to be 292,000 MVA in which the largest
share is from 765 kV substation, followed by 400
kV and 220/230 kV. Additional capacity of 14,000
MW of HVDC is also expected to be added during
the period.

Wires and Cables: The size of the cable
manufacturing industry stands at approximately

Rs. 40,000 crore, and the industry is likely to grow
at a CAGR of over 10% for the next five years.

Auto Lubes: Domestic passenger vehicle sales
grew at 8% in FY18, driven by high demand for
Q_§  compact SUVs, lower finance costs, the economy’s
recovery from the effects of demonetisation
and improved consumer confidence. However,
growth was transiently offset by the rise in raw
material costs and oil prices. Two-wheeler sales
grew at 15% in 2017-18, owing to the growing
‘scooterisation” movement across the country.

OVERALL BUSINESS PERFORMANCE

Your Company is happy to report positive growth
across our three businesses in FY18. This was despite a
challenging environment due to uncertainties related to the
implementation of GST, which, however, is now stabilising
Your Company reported consolidated revenue of Rs.
5,939 crore (gross of excise) in FY18, 12.3% up compared
to Rs. 5,289 (gross of excise] crore in FY17. The growth is
a testament to our robust diversified business model and
increased focus on innovative, new-age products. We believe
strong growth-drivers are in place for the momentum to
continue.

We are also confident of longterm of the businesses
eventhough profitability in FY18 reduced due to the initial
cost of setting up new factories, increased raw material
prices and aggressive pricing in the market. EBITDA margin
stood at 7.1% during the year vs. 8.8% in the previous year.
Net profit margin is reported at 2.5%, compared to 3.6% in
the previous year.

BUSINESS SEGMENTS
CONDUCTORS - GOOD GROWTH DESPITE CHALLENGES

(% in crore)
Particulars E:!Ea 2016-17| Variation (%)
Turnover* (Gross 2,616 2,462 6%
of Excise)
Segment Profit / 131 179 -27%
(Loss)
Exports 1,151 819 41%

*Turnover includes Interest Income of Rs. 2.71 crore for
FY18 and Rs. 0.09 crore for FY17

Stable growth in revenue: In FY18, revenue from the
segment grew 6% to reach Rs. 2,616 crore, compared to
Rs. 2,462 crore in FY17. Volumes grew 5% to reach 166,622
MT, compared to 158,835 MT in FY17. Exports saw strong
growth, accounting for 45% of revenue, compared to 30%
in FY17. The segment witnessed growth despite the GST-
related dispatch issue, which lowered the volumes in H1.
But, this was offset by high growth in H2 on normalisation



of the GST issue. The share of High Efficiency Conductors
(HEC) increased to 14%, compared to 11% in FY17.

Transient decline in profitability: EBITDA per metric tonne
post forex adjustment came in at Rs. 7,831, compared to
Rs. 11,882 in FY17 on account of higher raw material costs
and pricing pressure on selling prices due to tariff-based
competitive bidding. Going forward, profitability is expected
to improve due to cost benefits at the Jharsuguda plant and

a better revenue mix, led by rising share of HECs.

Increased capacity at Jharsuguda plant to avail cash
and logistics benefits: Your Company has finalised a
10-year agreement with Hindalco to source molten metal for
manufacturing conductors at its Jharsuguda (Odisha) plant,
which is likely to translate into significant cost savings. Your
Company also shifted 50,000 MT capacity from Silvassa
to Jharsuguda in FY18, taking the total capacity to 80,000
MT, to avail cost and logistic benefits. Also, a new molten
metal facility commenced operations at Lapanga for

manufacturing rods.

Adequate order book ready for execution in FY19: The
order book for the conductor segment stood at Rs 1,209
crore as of March 2018. Export accounted for 47% of the

order book.

FY19 expected to be a growth year as your Company
has received approvals for copper conductors for Railway
electrification. Your Company is expecting to receive orders
worth Rs. 400 crore from the Railways, to be executed in
FY19 itself. Railways portrays a new opportunity for us, given
Rs 35,000 crore of Plan expenditure. UDAY and Saubhagya
schemes from the Government are also expected to contribute
to the segment’s growth. Other drivers include demand from
intra-state power transmission lines as well as grid connectivity

projects linked to solar and wind-based power plants.

Risks and Concerns: Competition from China in the export
business, increasing competition in the domestic market
with the tariff-based competitive bidding (TBCBJ system in
place, fluctuation in prices of Aluminium (hit seven year high)
and steel resulting from political events like sanctions on
Russian companies may exert pressure on the profitability
of your Company. While Aluminium per-se can be hedged
there is no proper mechanism to hedge high carbon steel
wire rod. Project delays from the customers’ side may result
in under-utilisation of capacity even though the order book
remains robust. There can be delays in debtor collections
due to stress at the customers’ end.

©
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SPECIALITY OIL - ROBUST GROWTH:

(% in crore)
Particulars n:lul! 2016-17| Variation (%)
Turnover* (Gross of 2,162 1,881 15%
Excise)
Segment Profit / 164 169 -3%
(Loss)
Exports 775 573 35%

*Turnover includes Interest Income of Rs. 2.10 crore for
FY18 and Rs. 2 crore for FY17

Robust Revenue Growth: This segment witnessed strong
revenue growth of 15% to reach Rs. 2,162 crore, from
Rs. 1,881 crore a year ago, thanks to higher volumes and
realisation. Volume for the period under review stood
at 388,513 KL, compared to 352,655 KL in FY17, led by
strong growth in automobile oils, industrial processing oils,
industrial lubricants and transformer oils. The domestic
demand for transformer oil is driven by the UDAY scheme,
which has propelled demand for distribution transformers.

Auto Lubes segment sees positive growth: Volumes in the
auto lubes segment have increased to 33,338 KL, up 34%
from 24,893 KL in the previous year. The demand for auto
lubricants remained strong, driven by OEM sales and the
B2C segment, which Apar caters to via its network of 450
distributors and 15,000 stockists across India. Profitability
in the segment witnessed some temporary impact due to
raw material price increases, but this was offset by better
product mix. During the year, your Company entered into a
joint venture agreement with PPS Motors Private Limited
(PMPL] to sell lubricants to government institutions, defence
and original equipment manufacturers.

Profitability recovering in H2: EBITDA per KL after forex
adjustment for the year was at Rs. 4,399, compared to Rs.
4,931 in the previous year. The decline is due to aggressive
pricing in both the domestic and export markets and initial
cost of setting up the Sharjah plant. However, profitability
improved in H2.

Scaling up of Sharjah plant: In FY17, your Company
commissioned a state-of-the-art speciality oil blending
unit in Hamriyah (Sharjah), which crossed sales volume of
50,000 KL in the first year itself, while being cash positive.

FY19 expected to be promising year: Your Company is the
only domestic company which has won orders to supply
transformer oil to HVDC transformers in FY19&20. The
pick-up of the UDAY scheme and the Government's aim to
provide 24x7 power is creating demand for transformer oil
to refurbish and maintain the transformers.

Risks and Concerns: Your Company is exposed to volatility



ANNUAL REPORT 2017-18

in the prices of its raw materials and foreign exchange rates.
Competition in both the transformer oil and auto lubricant
segments may pose pressure on performance. However, in
order to mitigate risks, your Company continues to exercise
prudence in inventory control and hedging strategies. Also,
additional global refining capacities have resulted in a
mismatch in demand and supply, which has had an effect
on base oil prices. The prices of long-term buy contracts
take time to correct in case of fluctuations in crude prices
as formula prices are always backward looking. Debtors’
collection period can increase on account of the stressed
financial condition of customers. The Company had to
implement strict credit controls to limit exposure to
customers facing cash-flow issues. Rapid commaoditisation
taking place at the lower end, especially at technical grade
white oils, may have an impact on the margins.

CABLES SEGMENT - STRONG GROWTH, IMPROVING
PROFITABILITY

(% in crore)
Particulars 2016-17| Variation (%)
Turnover*  (Gross 1,135 929 22%
of Excise)
Segment Profit/ 9 61 48%
(Loss)
Exports 161 129 25%

*Turnover includes Interest Income of Rs. 1.08 crore for
FY18 and Rs. 3 crore for FY17.

Strong Revenue Growth: This segment delivered strong
revenue growth of 22%, at Rs. 1,135 crore, compared to Rs.
929 crore a year ago. This was majorly driven by growth in
power cables, which increased by 68% as well as increase
in optical fibre cables and elastomeric cables that are being
preferred by the defence sector and for solar and wind
projects, where Apar is the largest supplier.

Growth in profitability: EBITDA post forex adjustments has
increased to Rs. 107 crore in FY18 from Rs.74 crore in FY17,
despite heightened competition and volatility in both metal

prices and exchange rates.

Successfully completed capex in Khatalwad plant:
Production at the power cables plant at Umbergaon was at
close to full capacity level in FY18. Successfully completed
capex on HT cables, planning consolidation and expansion
of OFC and LT cables at the Khatalwad plant.

FY19 expected to be a promising year: Apar is entering
three new areas — MVCC, auto cables and Railway
harnesses. Your Company’s cables business is positioned to
continue to perform well in terms of revenue and EBITDA.

Risks and Concerns: The excess capacity in the power
cables segment impacts pricing. Collection periods can
get extended and delivery schedules can get delayed due

to lack of financial arrangements by key customers in the
renewable energy sector and by EPC contractors. Pricing
Pressures and margin particularly in Power cables is sharp
Volatility in metal and polymer prices have a major impact
Availaibility of optical fibre is also very tight. In optical fibre
cables, the clientele is concentrated among a handful of
telecom companies, and BBNL, where the capex spending
has been cyclical and delayed resulting in poor predictablity

of sales in segments.

Development of human resources The Company
promotes an open and transparent working environment to
enhance teamwork and build business focus. The Company
equally gives importance to the development of human
resource [HR). It updates its HR policy in line with the
changing HR culture in the industry as a whole. In order to
foster excellence and reward those employees who perform
well, the Company practices performance / production
linked incentive schemes and introduced Employees Stock
Option Scheme. The Company also takes adequate steps for
in-house training of employees and maintaining a safe and
healthy environment.

Cautionary statement: The statements made in the
Management Discussion & Analysis section, describing
the Company’s goals, expectations and predictions among
others do contain some forward looking views of the
management. The actual performance of the Company is
dependent on several external factors, many of which are
beyond the control of the management viz. growth of Indian
economy, continuation of industrial reforms, fluctuations
in value of Rupee in the foreign exchange market, volatility
in commodity prices, applicable laws / regulations, tax
structure, domestic / international industry scenario,
movement in international prices of raw materials and
economic developments within the country among others.

SUBSIDIARY AND JOINT VENTURE COMPANIES

During the Financial Year 2017-18, M/s. Cema Optilinks
Private Limited was incorporated as a Majority Owned
Subsidiary of the Company on June 12, 2017 with the main
object of carrying out small scale business of manufacturing
and trading in Fiber Optic cables. The Company is yet to
commence its manufacturing operations.

The CompanyhasalsoenteredintoaJointventureagreement
with M/s. PPS Motors Private Limited (PMPL) and others
and for the purpose incorporated a Company in the name
of “M/s Ampoil Apar Lubricants Private Limited” (AALPL)
on July 18, 2017 which shall carry out the activities such
as sale and / or distribution of lubricants including Engine
Qils for various kinds of vehicles, machinery, mechanised
equipment under the brand name “Ampoil”. The share of
the Company in the Joint Venture will be 40%.

Your Company has the following subsidiaries as at 31st
March, 2018:
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1. Petroleum Specialities Pte. Ltd. Singapore [PSPL] -
Wholly Owned Subsidiary of the Company,

2. Petroleum Specialities FZE, Sharjah (PSF) - Wholly
Owned Subsidiary of PSPL,

3. Apar Transmission & Distribution Projects Private
Limited (ATDPPL) - Wholly Owned Subsidiary of the
Company and

4. Cema Optilinks Private Limited (COPL) - Majority
Owned Subsidiary of the Company.

The Company has not attached the Balance Sheet, Profit &
Loss Accounts and other documents of its four subsidiaries.
As per the provisions of Section 129(3) read with Section 136
of the Companies Act, 2013, a statement containing brief
financial details of the subsidiaries for the year ended March
31, 2018 in Form AOC - 1 is included in the annual report
and shall form part of this report as “ Annexure IX”". The
annual accounts of the said subsidiaries and the related
information will be made available to any member of the
Company seeking such information at any point of time
and are also available for inspection by any member of the
Company at the registered office of the Company.

Further, pursuant to provisions of Section 136 of the Act,
the financial statements, including Consolidated Financial
Statements of the Company along with relevant documents
and separate audited accounts in respect of subsidiaries,
are available on the website of the Company.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS

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

CORPORATE GOVERNANCE

Your Company believes in conducting its affairs in a fair,
transparent and professional manner and maintaining the
good ethical standards, transparency and accountability
in its dealings with all its constituents. As required under
the Listing Regulations, a detailed report on Corporate
Governance along with the Auditors’ Certificate thereon
forms part of this report as “Annexure - VI”.

BUSINESS RESPONSIBILITY REPORT

Business Responsibility Report as stipulated under
Regulation 34 of the Listing Regulations is annexed herewith

as “Annexure - VII” forms a part of this Annual Report.
DIRECTORS AND KEY MANAGERIAL PERSONNEL

Appointments / Re-appointments

. During the year under review, Mr. Rajesh Sehgal
was appointed as an Independent Director by the

Q

1.
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Shareholders of the Company in their meeting held
on 09th August, 2017 for a period of five years upto
the conclusion of 33rd Annual General Meeting of the

Company to be held in the calendar year 2022.

. At the 29th Annual General Meeting (AGM), following
appointments / re-appointments are being proposed:

a.  On the recommendation of Nomination and
Compensation - cum - Remuneration Committee,
Mr. Kushal N. Desai was reappointed as Managing
Director and Chief Executive Officer [CEO) of the
Company for a further period of five years from 1st
January, 2018 to 31st December, 2022.

b.  On the recommendation of Nomination and
Compensation-cum-Remuneration Committee,
Mr. Chaitanya N. Desai was reappointed as
Managing Director of the Company for a further
period of five years from 1st January, 2018 to
31st December, 2022.

c.  Mr. Chaitanya N. Desai, Director shall retire by
rotation and being eligible, offers himself, for re-
appointment.

Details of the proposal for re-appointment of Mr.
Kushal N. Desai and Mr. Chaitanya N. Desai along with
their brief resume are mentioned in the Explanatory
Statement under Section 102 of the Act and disclosure
under Regulation 30 of the Listing Regulations asannexed
to the Notice of the 29th Annual General Meeting.

The Board recommends re-appointment/appointment
of all the above Directors.

Retirement / Resignations:

. During the year under review, Dr. N. K
Thingalaya, resigned as an Independent Director
of the Company and consequently as a member
of Audit and Nomination and Compensation-
cum-Remuneration Committee of the Company
w.e.f. 1st November, 2017 in view of his intention
to retire from active life. The Board placed
on record its appreciation for the valuable
contribution and quality expert advices given by
Dr. Thingalaya during his tenure as Director and

as a Member of the Committees of the Board.
Key Managerial Personnel:

. Mr. Kushal N. Desai, Managing Director and Chief
Executive Officer, Mr. Chaitanya N. Desai, Managing
Director, Mr. V. C. Diwadkar, Chief Financial Officer
and Mr. Sanjaya Kunder, Company Secretary are
the Key Managerial Personnel of the Company as
on 31st March, 2018.

MEETINGS

During the year, four Board Meetings and Audit Committee
Meetings were convened and held. The intervening gap
between the Meetings was within the period prescribed
under the Act. The details of these Meetings with regard to
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their dates and attendance of each of the Directors thereat
have been set out in the Report on Corporate Governance.

DECLARATION BY INDEPENDENT DIRECTORS

Mr. F. B. Virani, Mr. Suyash Saraogi, Mr. Rajesh Sehgal and
Mrs. Nina Kapasi were the Independent Directors of the
Company as on 31st March, 2018.

In accordance with Section 149(7) of the Act, all Independent
Directors have given declarations that they meet the criteria
of independence as laid down under Section 149(6) of the Act
and Listing Regulations.

BOARD EVALUATION

Pursuant to the provisions of the Act and the Listing
Regulations, the Board has carried out an annual
performance evaluation of its own performance, the
directors individually as well as the evaluation of the working
of its Audit Committee, Nomination and Compensation-cum-
Remuneration Committee, Corporate Social Responsibility
(CSR) Committee and Share Transfer and Shareholders
Grievance-cum-Stakeholders Relationship Committee. The
manner in which the evaluation has been carried out has
been explained in the Corporate Governance Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to
the information and explanations obtained by them, your
Directors make the following statements in terms of Section
134(3)(c]) of the Act:

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

ii.  that such accounting policies as mentioned in Note
1 of the Notes to the Financial Statements have been
selected and applied consistently and judgments and
estimates have been made that are reasonable and
prudent so as to give a true and fair view of the state of
affairs of the Company as at 31st March, 2018 and of the
profit of the Company for the period ended on that date.

ii.  that proper and sufficient care has been taken for
the maintenance of adequate accounting records
in accordance with the provisions of the Act, for
safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities.

iv.  that the annual accounts have been prepared on a
going concern basis.

v.  that proper internal financial controls were in place
and that the financial controls were adequate and were
operating effectively.

vi.  that systems to ensure compliance with the provisions
of all applicable laws were devised and in place and
were adequate and operating effectively.

15.

16.

17.

18.

19.

REMUNERATION POLICY

The Board has, on the recommendation of Nomination and
Compensation-cum-Remuneration Committee framed a
policy for selection and appointment of Directors, Senior
Management and their remuneration. The Remuneration
Policy is stated in the Corporate Governance Report.

Particulars of Information as per Section 197 of the Act
read with Rule 5(2) of The Companies (Appointment and
Remuneration of Managerial Personnel] Rules, 2014 - a
Statement showing the names and other particulars of the
Employees drawing remuneration in excess of the limits set
in the Rules and Disclosures pertaining to remuneration
and other details as required under Section 197 (12) of the
Act read with Rule 5 (1) of the Companies (Appointment and
Remuneration of Managerial Personnel] Rules, 2014 s
provided as “Annexure - Il forming part of this Report.

RISK ASSESSMENT & MINIMISATION PROCEDURES

The Company has laid down procedure to inform the
Members of the Board about the risk assessment and
minimisation procedures. These procedures are periodically
placed and are reviewed by the Audit Committee and Board
of Directors.

EXTRACT OF ANNUAL RETURN

The extracts of Annual Return in Form MGT-9 as required
under Section 92(3) of the Act read with Rule 12 of the
Companies [Management and Administration) Rules, 2014
forms part of this Report as “Annexure - V.

RELATED PARTY TRANSACTIONS

All related party transactions that were entered into during
the financial year were on an arm’s length basis and were
in the ordinary course of business. There are no materially
significant related party transactions made by the Company
with Promoters, Directors, Key Managerial Personnel
or other designated persons which may have a potential
conflict with the interest of the Company at large. Form
AOC-2 relating to Disclosure of Particulars of Contracts/
arrangements entered into by the Company with related
parties is annexed as “Annexure - X” and forming part of
Directors’ Report.

All Related Party Transactions are placed before the Audit
Committee as also the Board for approval. A statement
giving details of all related party transactions is placed
before the Audit Committee and the Board of Directors for
their approval on a quarterly basis.

The policy on Related Party Transactions as approved by the
Board has been uploaded on the Company’s website.

There were no materially significant
transactions.

Related Party

AUDIT COMMITTEE

The Company has an Audit Committee pursuant to the
requirements of the Act read with the rules framed
thereunder and Listing Regulations. The details relating to
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24.

the same are given in the report on Corporate Governance
forming part of this Report.

During the year under review, the Board has accepted all
recommendations of Audit Committee and accordingly,
no disclosure is required to be made in respect of non-
acceptance of any recommendation of the Audit Committee
by the Board.

REPORTING OF FRAUDS

There have been no instances of fraud reported by the Statutory
Auditors under Section 143(12) of the Act and rules framed
thereunder either to the Company or to the Central Government.

MATERIAL CHANGES AND COMMITMENTS, IF ANY,
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED FROM THE END OF
THE FINANCIAL YEAR TILL THE DATE OF THE REPORT

There have been no material changes and commitments
which have occurred from the end of financial year till the
date of this report affecting the financial position of the
Company.

DEPOSITS

The Company has not accepted deposits within the meaning
of Section 73 and 74 of the Act read with the Companies
(Acceptance of Deposits) Rules, 2014 during the year and hence
there were no outstanding deposits and no amount remaining
unclaimed with the Company as on 31st March, 2018.

PARTICULARS OF
INVESTMENTS

LOANS, GUARANTEES OR

Details of Loans, Guarantees and Investments covered
under the provisions of Section 186 of the Act are given in
the notes to the Financial Statements.

STATUTORY AUDITORS

The members of the Company at their 28th Annual General
Meeting held on 9th August, 2017 appointed M/s. Sharp &
Tannan (Firm Registration No. 127145W) (S & T) as Statutory
Auditors of the Company for the remaining term of three years
upto the conclusion of the Annual General Meeting to be held in
the year 2020.

The Company was informed by the said firm, Sharp &
Tannan that they have been converted into a Limited Liability
Partnership (LLP) and they have accordingly, received the
new Firm Registration No. 127145W / W100218 for the said
LLP from the Institute of Chartered Accountants of India
and that they would like to continue to act as Auditors of
the Company under their converted firm being LLP carrying
new Registration Number viz. No. 127145W / W100218.

Based on the recommendation of the Audit Committee, the
Board of Directors of the Company at their meeting held
on 9th August, 2017 has noted the conversion of Sharp &
Tannan into Sharp & Tannan LLP Registration Number viz.

25.

26.

27.

28.
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No. 127145W / W100218 for the remaining period of their
term.

The Company has received necessary eligibility certificate
from Sharp & Tannan LLP (Firm Registration No. 127145W
/W100218) under Section 141 of the Companies Act, 2013 to
act as Statutory Auditors of the Company for the financial
year 2018-19.

The observations made by the auditors in their report read
with the relevant notes as given in the notes to the financial
statement for the year ended on 31st March, 2018 are self-
explanatory and are devoid of any reservation, qualification
or adverse remarks.

COST AUDITORS

Pursuant to Section 148 of the Act, read with the Companies
(Cost Records and Audit) Amendment Rules, 2014, the cost
audit records maintained by the Company in respect of
Conductors, Oils and Cables Divisions of the Company are
required to be audited by a Cost Accountant.

Your Directors, on the recommendation of the Audit
Committee, appointed Mr. T. M. Rathi to audit the cost
accounts of the Company for the financial year 2018-19 on a
remuneration of Rs. 120,000/-.

A Resolution seeking members™ ratification for the
appointment and remuneration payable to Mr. T. M. Rathi,
Cost Auditoris included at Iltem No. 6 of the Notice convening

the AGM and Board recommends the said Resolution.
SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Act and the
Companies (Appointment and Remuneration of Managerial
Personnel] Rules, 2014, the Company has appointed Mr.
M/s. H. M. Mehta &
Associates, Company Secretary in Practice to undertake

Hemang M. Mehta, Proprietor of

the Secretarial Audit of the Company for the financial year
2017-18. The Secretarial Audit Report is annexed herewith
as “Annexure - |I”. The Secretarial Audit Report does not
contain any qualification, reservation or adverse remarks.

VIGIL MECHANISM

As per the provisions of Section 177 (9) of the Act read with
Regulation 22(1) of the Listing Regulations, the Company
is required to establish an effective vigil mechanism for
directors and employees to report genuine concerns. The
Company has introduced Whistle Blower Policy (Apar's
OMBUDSMEN  Policy) effective from 1st March, 2014
by setting a vigil mechanism in place, the details of the
whistleblower policy are provided in the report on corporate
governance forming part of this report.

INTERNAL CONTROL SYSTEMS
ADEQUACY

(ICS) AND THEIR

The Company established adequate ICS in respect of
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all the divisions of the Company. The ICS are aimed at
promoting operational efficiencies and achieving savings
in cost and overheads in all business operations. The
System Application and Product (SAP), a world class
business process integration software solution, which was
implemented by the Company at all business units has been
operating successfully. The Company has appointed M/s
Deloitte Haskins & Sells as its Internal Auditors. The system
cum internal audit reports of the Internal Auditors are
discussed at the Audit Committee meetings and appropriate
corrective steps have been taken. Further, all business
segment prepare their annual budget, which are reviewed
along with performance at regular intervals.

OTHER INFORMATION

a. Green Initiative :

To support the “Green Initiative” undertaken by the
Ministry of Corporate Affairs (MCA), to contribute towards
a greener environment, the Company has already initiated /
implemented the same from the year 2010-11. As permitted,
delivery of notices / documents and annual reports etc. are
being sent to the shareholders by electronic mode wherever
possible.

Further, the Company has started using recyclable steel
drums in place of wooden pallets in its Conductors Divisions
in order to protect the environment and reduce costs for the
Company.

b. Corporate Social Responsibility (CSR)

The Corporate Social Responsibility [CSR) Committee
constituted by the Board of Directors in terms of the
provisions of Section 135(1) of the Act reviews and restates
the Company’'s CSR policy in order to make it more
comprehensive and aligned with the activities specified in
Schedule VIl of the Act.

With the strong belief in the principle of Trusteeship,
Apar Group continues to serve the community through
a focus on healthcare and upliftment of poor sections of
society, education, Food and mid-day meal for children,
Environmental sustainability and Health and Welfare of
Senior Citizens initiatives.

The Annual Report on CSR activities is annexed herewith as
“Annexure - II”.

c. Employee Stock Options:
Members approval was obtained at the Annual General

Meeting held on August 9, 2007 for introduction of Employee
Stock Option Scheme to issue and grant upto 1,616,802

30.

31.

Place : Mumbai
Date

options and it was implemented by the Company. Out of the
above options, 175,150 Options have been granted in 2008,
of which 26,338 Options were exercised upto May, 2015 and
balance options were lapsed. Please refer “Annexure -
VIII” forming part of this Report.

d. Particulars relating to conservation of energy, technology
absorption, research & development and foreign exchange
earnings and outgo in accordance with Section 134(3)(m)
of the Act read with the Companies (Accounts) Rules, 2014
is annexed hereto as “Annexure - IV” forms a part of this
Annual Report.

GENERAL

No disclosure or reporting is required in respect of the
following items as there were no transactions on these
items during the year under review:

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

2. lssue of shares (including sweat equity shares) to
employees of the Company under any scheme save
and except ESOP referred to in this Report.

3. No Managing Director of the Company receives
any remuneration or commission from any of its
subsidiaries.

4. The Company has complied with all the applicable
provisions of Secretarial Standards 1and 2 issued by
the Institute of Company Secretaries of India.

0. The Company has in place the Policy on Prevention of
Sexual Harassment at Workplace (POSH]) in line with
the requirements of Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal
Act, 2013. There were no complaints during the year
under review.
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Annexure - | to the Directors’ Report

Form No. MR-3

SECRETARIAL AUDIT REPORT
For the financial year ended 31st March, 2018

[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,

Apar Industries Limited
301, Panorama Complex,
R. C. Dutt Road,
Vadodara-390 007, Gujarat

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate practices
by Apar Industries Limited having Corporate Identification Number (CIN]): L91110GJ1989PLC012802 (hereinafter called the Company).
Secretarial Audit was conducted in a manner that provided me/us a reasonable basis for evaluating the corporate conducts / statutory
compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its officers, agents and authorized representatives during the conduct of
secretarial audit, we hereby report that in our opinion, the Company has, during the audit period covering the financial year ended on
31st March, 2018, complied with the statutory provisions listed hereunder and also that the Company has proper Board processes and
compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the financial
year ended on 31st March, 2018 according to the provisions of:

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

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

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘'SEBI Act'):-
(a]  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2017;
(b)  The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c)  The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009; (Not applicable
to the Company during the audit period);

([d]  The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014;

(e} The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; (Not applicable to the
Company during the audit period]

(fl  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 to the extent of securities issued;

(g The Securities and Exchange Board of India [Delisting of Equity Shares) Regulations, 2009; (Not applicable to the Company
during the audit period) and

(h)  The Securities and Exchange Board of India (Buyback of Securities] Regulations, 1998.
We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by the Institute of Company Secretaries of India and notified by Ministry of Corporate Affairs.

(ii) The Listing Agreements entered into by the Company with National Stock Exchange of India Limited (NSE] and BSE Limited (BSE),
respectively read with The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.

mentioned above.
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We further report that the Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors, Woman Director 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.

Decisions at Board Meetings were carried out unanimously.

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

We further report that during the audit period, the company has no specific event which has a major bearing on the Company’s affairs in
pursuance of the above referred laws, rules, regulations, guidelines, standards etc.

Note: This Report is to be read with our Letter of even date which is annexed and forms an integral part of this report.

For H. M. Mehta & Associates
Company Secretaries

Sd/-
Hemang M. Mehta- Proprietor
Place: Vadodara FCS No.: 4965
Date: 21.05.2018 C. P.No.: 2554
To,
The Members,
Apar Industries Limited,
301, Panorama Complex,
R. C. Dutt Road,
Vadodara-390 007, Gujarat
Our Secretarial Audit Report of even date is to be read along with this letter.
Management’s Responsibility
1. It is the responsibility of the management of the Company to maintain secretarial records, devise proper systems to ensure

compliance with the provisions of all applicable laws and regulations and to ensure that the systems are adequate and operate
effectively.

Auditor’s Responsibility
2. Our responsibility is to express an opinion on these secretarial records, systems, standards and procedures based on our audit.

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

4. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

5. Wherever required, we have obtained the management’s representation about the compliance of laws, rules and regulations and
happening of events etc.

Disclaimer

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

Place: Vadodara For H. M. Mehta & Associates
Date: 21.05.2018 Company Secretaries
Sd/-
Hemang M. Mehta- Proprietor
FCS No.: 4965
C.P.No.: 2554
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APAR INDUSTRIES LTD.

Annual Report on Corporate Social Responsibility (CSR) Activities - 2017-18

1. A brief outline of the Company’s CSR policy, including overview of projects or programmes proposed to be undertaken and a
reference to the web-link to the CSR policy and projects or programmes.
The Company has framed the Corporate Social Responsibility (CSR] Policy in terms of the provisions of Section 135(1) of the
Companies Act, 2013.
The CSR activities of the Company mainly aim at Principle of Trusteeship, by serving the community through programms and
projeets having focus on -
1. Healthcare and upliftment of poor sections of society,
2. Education,
3. Food and Mid-day meal for children,
4. Environmental sustainability and,
5. Health and Welfare of Senior Citizens.
The CSR activities of the Company are aligned with the activities specified in Schedule VIl of the Companies Act, 2013.
Weblink of the CSR Policy of the Company:
http://www.apar.com/pdf/financedata/our-policies/5-CSR-Policy.pdf
2. Composition of the CSR Committee :
Name of the Director Category of Directorship
Mr. Kushal N. Desai Chairman and Managing Director
Mr. Chaitanya N. Desai Managing Director
Mr. F. B. Virani Independent Director
3. Average Net Profit of the Company for last 3 financial years :
Rs. 170.79 Crore
4, Prescribed CSR Expenditure (2% of this amount as in item 3 above) :
Rs. 3.42 Crore
5. Details of CSR spent during the financial year:
a.  Total amount spent for the financial year:
Rs. 3.53 Crore
b.  Amount unspent, if any:
Nil
C. Manner in which the amount spent during the financial year is detailed below :
Sr CSR project or Sector in which | Projects/ Amount outlay | Amount spent Cumulative Amount
No activity identified the Project is Programmes (budget) on the projects Expenditure | spent:
covered 1.Local area or Project or or programs upto to the Direct or
other Programs wise | Subheads: reporting through
2.Specify the 1.Direct expendi- | Period. implement-
State and district ture on projects ting agency
where projects or programs
or programs was
undertaken 2.0ver- heads:
Rs. in Crore Rs. in Crore Rs.inCrore | Rs.in Crore
1 School on Wheels Promoting Rajkot, Gujarat --- 0.05 0.05 Implementing
| Program- Education agency-
Supporting and Sister Nivedita
Providing Scholarship Foundation,
for Girls Education Rajkot
2 Training farmers for Environmental Wada, --- 0.06 0.06 Implementing
' Organic Farming Sustainability Dist. Thane - agency-
( Agriculture Maharashtra Sri Chaitanya
Research], Improved Seva Trust,
Agricultural Mumbai

Techniques and
Water Resource
Development
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3 Science on Wheels Promoting Wada, 0.09 0.09 Implementing
Program. —.Sponsorlng Education Dist. Thane, agency -
and providing - Maharashira Sri Chaitanya
Education Facilitites in Seva Trust,
Wada Taluka. Mumbai.

4 Sponsoring for Skill Promoting Wada, 0.09 0.09 Implementing
Developmer]t Training | Education Dist. Thane, agency-
and Educational Sri Chaitanya
Facilities through Skill Maharashtra Seva Trust,
Development Centre, Mumbai.
Bhakti Vedanta
Kaushal Vikas Kendra.

5 Construction of VUC Rural Village Timtala, 0.336 0.336 Implementing
Residential Building Development Taluka Nadgaon kh, agency-

Project Dist. Amravati District
Planning

Committee,
Amravati

6 Rehabilitation Setting up Gadakhana, 0.05 0.05 Implementing
of abandoned, homes and PO : Mancheswar agency-
unclaimed, parentless | hostels for [RS), Rawa
and deserted children, | women and Bhubaneswar, Academy,
especially girl orphans and Orissa. Orissa (Adruta
children, in need of promoting Children
care and protection. Education Home)

7. Mid-Day Meals Eradicating Wada & Vikramgad, 0.08 0.08 Implementing
for Children in hunger. Dist. Thane agency-
Government aided and Maharashtra Iskcon
non- aided schools. Food Relief

Foundation

8. Providing support to Promoting Nadiad, 1.90 1.90 Implementing
the Project of Late Dr. | Education Gujarat agency-
Narendra Desai for Dharmsinh
starting of Faculty of Desai
Medical Science and Foundation
Research, a 750 Bed
Hospital and Institute
of Medical Science
along with students
Hostel at Nadiad

9. Supporting Promoting Rajkot, Gujarat 0.025 0.025 Implementing
development and Education and agency-
providing education supporting Aekrang
to Mentally differently abled. Childrens
Underdeveloped Girls. Development

Institute

10. | Education to rural Promoting Rajkot, Gujarat 0.05 0.05 Implementing
/ Slum children Education agency-
and development & Rural Maat Pita
of vocation skills Development Smruti Trust
especially for senior Programme
citizens by arranging
medical camps &
yoga training.

11. | Rural Development, Environmental Govardhan Eco Vill., 0.75 0.75 Implementing

Solar Project and
Cow Protections
Programme

Sustainability
and Rural
Development
Programme

Wada, Palghar,
Maharashtra

agency-
Iskcon
Chowpatty
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12. | Supporting Promoting Mumbai, - 0.05 0.05 Implementing
Muktanang Project, Education Maharastra agency-
an Innovative & Rural Paragon
Educational Model Development Charitable
Integrating School & | programme Trust
Teacher Education

TOTAL 3.531 3.5631

Reasons for spending less :
Not Applicable

Responsibility Statement :

The Committee hereby confirms that the implementation and monitoring of CSR policy is in compliance with CSR objectives and Policy of

the Company.

Sd/-

(Kushal N. Desai)
Managing Director & CEO
Chairman - CSR Committee
DIN - 00008084

30th May, 2018

Sd/-

(Chaitanya N. Desai)
Managing Director
DIN-00008091
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Annexure Il to the Directors’ Report

Statement of Disclosure of Remuneration

DISCLOSURES AS PER RULE 5 (1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)
RULES, 2014

1. The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary during the financial year
2017 -18, ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the financial
year 2017 -18.

Sr. | Name of Director/KMP and % increase/decrease in Ratio of
N Designation Remuneration remuneration of each Director / to median
o in the Financial Year 2017-18 remuneration of employees
1. Mr. Kushal N. Desai, )
Chairman & Managing Director -13% 63:1
2. Mr. Chaitanya N. Desai, .
Managing Director -13% 64:1
3. Dr. N. K. Thingalaya *
Independent Director B
4. Mr. F. B. Virani .
Independent Director -32% 0.39:1
5. Mr. Suyash Saraogi .
Independent Director 1% 0.53:1
Mr. Rajesh Sehgal **
6. . - 0.46:1
Independent Director R
7. Mrs. Nina Kapasi )
Independent Director -13% 0.42:1
Mr. V. C. Diwadkar,
8. ) . . ! 14%
Chief Financial Officer 0
9. Mr. Sanjaya R. Kunder, .
Company Secretary 1%

* Resigned w.e.f. 31.10.2017, did not attend any meeting during FY 2017-18.
* Not paid any remuneration / sitting fees during FY 2016-17 since he was an investor director.

Notes :

1. Independent directors are paid only sitting fees.

2. The percentage increase in the median remuneration of employees for the financial year was around 1.86%.

3. There were 1,323 permanent employees on the rolls of Company as on March 31, 2018.

4. Average percentage increase made in the salaries of employees other than the managerial personnel in the last financial year i.e. 2017-
18 was 15.61 whereas the percentage increase in the managerial remuneration for the same financial year was (-13%)

5. Remuneration paid is as per the Remuneration Policy for Directors, Key Managerial Personnel and other Employees.

DISCLOSURES AS PER RULE 5 (2) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)
RULES, 2014

Information pursuant to Section 197 of the Companies Act, 2013, read with Rule 5 of The Companies (Appointment and Remuneration of
Managerial Personnel] Rules, 2014 and forming part of the Directors’ Report for the year ended 31st March, 2018.

Names Age Designation/ | Qualifications Experience | Remuneration Date of Last
(Years) | Nature of Duty (Years) ) Commencement | Employment
of Employment and
Designation
Mr. Kushal N. 51 Chairman B.Sc. (Hons.), (Ele. 29 34,800,688 | 24.03.1999 GE Lighting
Desai & Managing Engg.J USA, (India) Ltd. -
Director B.S.Eco. (Hons) President
(Wharton) U.S.A.
Mr. Chaitanya 46 Managing B.Sc. (Hons.), 24 35,224,070 29.05.1993 -
N. Desai Director (Chem.Engg.)
US.A., B.S.Eco.
(Hons) (Wharton)
USA.




Notes :

w
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The Remuneration includes salary, allowances, commission paid to Directors, reimbursement of leave travel and medical
expenses / benefits, company’s contribution to provident fund, leave encashment and other perquisites in respect of motor car,

accommodation and telephone etc.

Above directors are related to each other. None of the employees of the Company is related to any of the Directors.

All appointments are contractual and terminable by notice on either side.

Information regarding remuneration and particulars of other employees of the Company will be available for inspection by the
members at the Corporate Office of the Company during business hours on working days upto the date of the ensuing Annual
General Meeting of the company. If any member is interested in obtaining a copy thereof, such member may write to the Company

Secretary, where upon a copy would be sent.

Annexure IV to the Directors’ Report
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

CONSERVATION OF ENERGY:

1) Energy Conservation measures taken and

continuing on regular basis:
Conductor Division:

Conversion to AC drives for better energy savings
through enhanced energy efficiency at various stages
of manufacturing.

ii. Installed Turbo Ventilator and transparent shed on
the roof of shed for ventilation, cooling and better
illumination.

ii.  Install HVLS fan for energy efficient cooling in shop
floor Area.

v. Install 2 nos. of EOT Cranes for energy efficient
material movement.

v. Installed LED light fittings in place of HPSV/HPMV
lamps.

vi.  Modified/upgraded  wire drawing machines for
better productivity per machine per person

vii.  VFD drive panels provided for Casting Inlet and
Outlet Pumps.

Oil Division:
394950 KWH Solar power generated through

existing 360KWp Roof top PV Solar power plant and
reduced the carbon emissions.

il Roof Top PV Solar power plant expanded, additional
35KWp installed, additional estimated power
generation will be 47000 units per annum.

ii.  Occupancy sensor installed in the QC Lab area.

V. Replaced the inefficient light fitting with the efficient
light fittings in the plant with same lumens output.

v. Maintained power factor above 0.995 throughout the
year.

vi.  Steam condensate recovery system is working
efficiently.

vii.  Rainwater collected through water harvesting & use

the same in the boiler for steam generation.

©

2)

vii. ~ Compressed air leakages monitored regularly &
maintained the leakages below 7%.

Cable Division:

Various machines at Power, Rubber, OFC and
Conductor Division converted from DC to AC.

ih. Maintain power factor above 0.99 throughout the year
at all locations.

ii.  Saving in energy by providing hopper dryer and auto
loader at Extruders.

iv.  Saving in energy by minimum utilization of hot water
tank heaters in sioplas lines.

v. Wire drawing machine modified to to and WD panel
modified from rotor resistance to AC drive to optimize
energy consumption.

Additional Investment proposals, if any, being
implemented for reduction of consumption of energy:

i Conversion of CCR Rolling mill main motor 500Kw
DC Motor & DC drive into VFD AC drive for energy
saving.

il. Conversion of RBD's oil pump 15HP from DOL starter
system into VFD AC drive for energy saving.;

iii.  Skip machines take-up DC motor & drive conversion
in AC VFD drive & motor for energy saving.

iv.  Air compressor conversion from star-delta starter to
AC VFD drive for energy saving.

V. Cooling tower CT fan 7.5kw controlled through PID
temperature controller for energy saving.

vi.  Plant office lights conversion from CFL 72 watt into 36
watt LED lights for energy saving.

vii.  Electrical Aging furnace to be converted from direct
DOL starter to AC Drive.

vii.  PLC System for Twins coiler of CCR-2 to reduce
bad winding & opts out magnetic clutch system for
improvement in winding machine.

ix.  Solar system of 6 KW to be installed at Jharsuguda
plant.
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X. All Process oil and gear oil pumps to be interlocked with Machines at Jharsuguda.
xi.  Replacement of inefficient light fitting with the efficient/energy conservation light fitting in the plant.
xii.  Installation of Occupancy sensors in the remaining areas.
xiii.  Rain water harvesting for HLP plant and new plot’s roof top shed.
xiv.  Investment proposed rooftop solar Power plant 1 MW.
xv.  Plant lighting at Khatalwada is proposed to be changed from Metal Halide lamps to LED.
3) Impact of measures at (1) and (2) above:

I. Impact on energy saving is approximately 10%.
ii. Saving approximately 8% in energy consumption of Aging furnace.

ii.  Energy saving by replacement of street lights and plant lightswith LED lights.

iv.  Battery back- up system for Casting will result into 10%~12% power saving.
v. More up time resulting into more productivity & efficiency.
4) Total Energy Consumption and Energy Consumption per unit of production:

(A)  Power and Fuel Consumption:

(i)  Electricity:

2016-17

(a) | Purchased units 67,472,156 64,657,404
Total Amount [Rs./crore) 38.27 37.51
Rate/Unit (Rs.) 5.67 5.80

(b) | Own Generation 1,817,287 567,726
Through Diesel Generator (Units)

Average Units generated per liter of diesel oil 3.09 2.81
Average Cost of Unit [Rs.) 16.41 17.00
(i) Furnace Oil:

Quantity (KL 6,430 7,038

Total Amount (Rs./crore) 17.54 14.97

Average Rate/KL. [Rs.) 27,282 21,267

(ii)  Natural Gas:

Quantity (M3) 1,155,399 2,477,389

Total Amount (Rs./crore) 3n 5.76

Average Rate/M3. (Rs.) 26.93 23.28

(iv) LPG:

Quantity (KL) 28,548 28,548

Total Amount (Rs./crore) 0.12 0.10

Average Rate/KL. (Rs.] 42.31 34.82

(B) Consumption per unit of production (Average per unit consumption on total production of each division is included in

the table below):
2017-18 2016-17

Electricity | Furnace | Natural | LPG | Electricity | Furnace | Natural | LPG

funits) [li?elrl's] lﬁ?f] iters) | (Ut [li?elis] (?433?1 (liters)
(i) | Oil Division :
Per KL output of Oil 8.76 1.06 : . 911 1.33 - -
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(ii) | Conductors

Division :

Per MT output of

Aluminumy/Alloy 21 37 6 0.44 218 38 25 0.38

Conductors

(iii) | Cable Division:
130 - 100 - 98 - 108 -
Per Km. of cable
Reasons for change in consumption: change in Product mix for various applications such as ointments and
TECHNOLOGY ABSORPTION AND RESEARCH & ophthalmic applications.  Product commercially
DEVELOPMENT: aunched.
RESEARCH AND DEVELOPMENT (R&D): m)  Collaborative research work with Dharmsinh Desai
(i)  Specific areas in which R & D is carried out by the University, Nadiad on hlydro.genaho.n of base oils

Company: (laboratory scale evaluation in continuous column)

pany: and signed MOU with Sunway University, Malaysia

al  In-House development of OPGW Cable. on applications of nano lubricants in engine oil

b)  Development and establishment of OPGW cables applications. Product development and laboratory/
with various design options for all type types of Line field evaluation.

Volt_ages including high wind zones and snow covered n)  SCRfluid for Diesel engine emissions(NOx) reduction

regions. has been introduced. Plant commissioned and

c)  Design and development of Low Loss ACSR (LL- product launched in the market. Adblue license audit
ACSR] conductors completed and license agreement signed with VDA

d]  Upgrade of software in Horizontal computerized (Germany).
tensile testing machine for testing of new conductors, o) Development of automotive wires, cable harness and
OPGW cables and high tensile Guy / Ground wires. medium voltage covered conductors.

el Development of additional critical test facility for p) Development of defense, railway and ship wiring
testing and evaluation of bare OHTL conductor and cables through electron beam technology.

special materials. (i)  Benefits derived as a result of the R&D:

fl Upgrade software support in design and development a)  Development, establishment and commercialization
of all type of HTLS conductors. of all type of 5th generation high performance smart
gl Development and field trials of : aluminum conductors for all power utilities.

a.  Formulations for Semi-synthetic metal working bl High quality OPGW design and development as per
fluids for high speed and multi machining IEEE standards for Indian and overseas utilities and
applications stabilized and commercialized. commercialization.

b.  Synthetic compressor oils for screw compressor c) ACCC conductor equivalent to ACSR Zebra conductor
(electrically operated) developed and field trials shall have lowest resistance losses in the category.
completed. Trials orders executed. d) LL-ACSR conductor is a low electrical Power

h) Field trials of spray oils developed for cotton field Loss conductor that reduces transmission losses
applications bio-efficacy and phyto toxicity studies at compared to conventional ACSR conductors.

AAU, Anand for two seasons completed. Field trials at e)  Optimum designing and conductor parameters to

Punjab Agricultural University in progress. Methods remain competitive.

for Residue evaluation have been developed. . .

_ o f] New R&D and test facilities support conductor testing
i) D_ev_elopment of applications f_or the PTFE Grea_se— behavior and outputs are being applied in design

Lithiumn co-mpl.ex type for h'g_h temperature/_hlgh optimization and risk mitigation towards building

EP properties is completed. Trial orders obtained. confidence to achieve performance of conductor in

Discussions on Steel mill applications with TISCO in respect to various criteria.

progress. . o

gl Development, establishment and commercialization
il Development of high flash and long life transformer of all types of Railway Products.

oils. Product commercially launched. .

h) Rapport towards market leader in HTLS for
k) Biodegradable transformer oils of natural ester

type (high Flash) commercially launched. Condition
monitoring and field trails are in progress.

Optimization of Petroleum jelly formulations

indigenous development.

Rapport in Power Producers, Power Utilities, various
institutes (IEEMA, CEA, BIS, CBIP, Power Ministry,
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m)

n)

o)

p)

ql

(iii)

b)

c

CPRI, ERDA, NABL ) and stake holders.

Test facilities and NABL accreditation supporting
acceptance of various type test and complete
conductor test (in-house).

Competency enhancement of the team on design,
manufacture, supply and installation of Bare OHTL
conductors and competing global market.

Improvement in quality and reliability of product and
services.

Papers presented at NLGI conference on PTFE
greases and papers published as coauthors with
Sunway University/Taylors University on Nano fluids.

White oils for thermoplastic applications have been

obtained and field trials completed and product
commercialized.
Cleaning product formulations with improved

sanitization properties for hand wash/floor cleaning
have been developed and beingtest marketed.

ADBLUE for SCR applications has been commercially
launched in the market.

Cost Reduction of various compounds.
Future plan of action:

In-house development of critical & limited test
facilities for Overhead Conductors and OPGW
cables (Temp and tension Cycle Test, HT creep and
Endurance test).

Additional test facilities for OPGW cables.

To further develop finer particle PTFE powder and
explore PTFE recycling business in the paint, printing
ink, molding applications etc.

d)

e)

f)

gl

h)

k)

(iv)

Field Trials/condition monitoring of Natural Ester
based Transformer oils for distribution transformers
in progress. Factory/field trials of High flash Long
Life(HFLL) insulating fluids for OLTC applications will
be taken up.

DGA
analysis, simulated distillation and Noaks volatility

Commissioning of new testing equipment

has been completed and participated.

Increase the strength of R&D team to focus on new
projects such as hydrogenation. Commercial viability
studies will be taken on the hydrogenation process.
To represent company in CIGRE/Asian Lubricants
Manufacturers Union(ALMU]J, Singapore.

Obtaining  GMP certification by WHO and USP for
the Food grade White oil/petroleum jelly product line
once the expansion project is completed.

Industrial and heavy duty cleaners for metal working
segment customers (autocomponent / gquenching
industry. Pre and post cleaning operations).

To continue to carry on the R&D activity and try to
absorb it in above mentioned areas to reduce cost
especially the E-beam cables.

Development of Automotive wires, Cable Harness and
MVCC.

Expenditure on R&D:

a]  Capital = Rs.1.30 crore

b)  Revenue =Rs. 6.18 crore

c)  Total=Rs. 7.48 crore

d]  Total R&D Expenditure as a percentage of total
turnover (Net of Excise) = 0.14%.

2. TECHNOLOGY ABSORPTION, ADAPTATION AND INNOVATION:
Technology imported (in last five years) Year of Import Has technology been
fully absorbed
License to use proprietary knowhow, formulae, trademarks and trade names relating 2007 Yes
to manufacture & sale of lubricating Oils, greases and other special Lubricants for Renewed in 2018
industrial, automotive and marine applications.
License to manufacture high performance conductor (ACCC]) 2012 Yes
lll. FOREIGN EXCHANGE EARNINGS AND OUTGO:
1. Activities related to exports
Efforts are continuing to increase exports of all products.
2. Total Foreign Exchange used and earned
(i) Total foreign exchange used:
(% in crore)
2016-17
(a) Raw Materials (CIF) 2,765.59 2,340.84
(b) Stores & Spares 2.45 2.28
(c) Capital Goods 17.63 20.20
(d) Others 64.99 62.80
2,850.66 2,426.12




(i)  Total foreign exchange earned:

APAR INDUSTRIES LTD.

(% in crore)
(a) Physical Exports (FOB) 1,542.76 1,252.97
(b) Deemed Exports (Eligible for export incentives) 63.81 121.43
(c) Others 54.45 42.27
1,661.02 1,416.67

Annexure V to the Directors’ Report

FORM NO. MGT- 9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31.03.2018
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies [Management and Administration) Rules, 2014]

|. REGISTRATION AND OTHER DETAILS:

i) CIN

L91110GJ1989PLC012802

i) | Registration Date

28th September, 1989

i) | Name of the Company

Apar Industries Limited

iv] | Category / Sub-Category of the Company

Company having Share Capital (Public Limited)

v) Address of the Registered office and contact details

301, Panorama Complex,

R.C. Dutt Road,

Vadodara - 390 007 (Gujarat), India
Phone No. : (0265) 2339906

Fax No. : (0265) 2330309

vi) | Whether listed company

Yes

Agent, if any

vii) | Name, Address and Contact details of Registrar and Transfer

Link Intime India Private Limited
B-102 & 103, Shangrilla Complex,
First Floor,

Opp. HDFC Bank,

Near Radhakrishna Char Rasta, Akota,
Vadodara - 390020 (Gujarat), India
Phone  : 0265 - 6136000, 6136001
TeleFax : 0265 - 2356791

Email : vadodara@linkintime.co.in

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

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

Sr. | Name and Description of main
No. | products / services

NIC Code of the
Product/ service

% to total turnover of the company

1. Transformer & Speciality Oils 2710 33%
AAC/AAAC/ACSR Conductors 7614 46%
Power / Telecom Cable 8544 20%

E RS

Others

1%

Q
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Ill. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Sr. Name and CIN Holding/ % of Applicable
No. Address of the Company Subsidiary/Associate | shares Section
held
1. | Petroleum Specialties Pte. Ltd., Singapore (PSPLJ, Foreign Company | Subsidiary 100% 2 (87(ii)
Wholly - owned subsidiary of the Company 200403112K
Address: 4 Shenton Way, # 08-03, SGX Centre 2,
Singapore - 068807.
2. | Petroleum Specialities FZE, Sharjah, Foreign Company | Subsidiary of PSPL 100% 2 (87)]ii)
Wholly Owned Subsidiary of PSPL 13975
Address: Plot No. 1C-02 D1, Hamriyah Free Zone,
Sharjah, United Arab Emirates
3. | Apar Transmission & Distribution Projects Private U74999GJ2016 Subsidiary 100% 2 (87){ii)
Limited, Wholly Owned Subsidiary of the Company PTC093485
Address: 301, Panorama Complex, R. C. Dutt Road,
Vadodara - 390007 (Gujarat), India
4. | Cema Optilinks Private Limited, U323026J2017P | Subsidiary 99% 2 (87(ii)
Majority Owned Subsidiary of the Company TC097824
Address: 301, Panorama Complex, R. C. Dutt Road,
Vadodara - 390007 (Gujarat), India
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 No. of Shares held at the end of the %
Shareholders beginning of the year - 01.04.2017 year - 31.03.2018 Change
during
the
year
Demat Physical Total % of Total Demat Physical Total % of Total
Shares Shares
A. Promoters
(1) Indian
al Individual/HUF 21,971,422 - | 21,971,422 57.414 20,171,422 -- 20,171,422 52710 | -4.704
b) Central Govt. -- -- -- -- -- -- -- - 0
c) State govt (s) -- -- -- -- -- -- -- - 0
d) Bodies Corpo. 110,153 - 110,153 0.288 110,153 - 110,153 0.288 0
e] Banks / Fl - - - - - - - - 0
f) Any Other-....
Maithili N. Desai 98,983 - 98,983 0.258 98,983 - 98,983 0.258 0
Family Pvt. Trust
Maihthili N. Desai -- - -- - 1,800,000 - 1,800,000 4.704 4.704
Family Pvt. Trust
No. 2
Sub-total (A) (1): 22,180,558 -- 1 22,180,558 57.960 | 22,180,558 --| 22,180,558 57.960 0
(2) Foreign
a) NRIs-Individuals -~ - -- - - - - - --
b) Other Individuals = == == == == == == - ==
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c) Bodies Corpo. -- - -- - - - - - -

d) Banks / Fl - - - - - - - . -

e) Any Other-.... -- -- -- - - -- - - -

Sub-total (A (2): - - - - - ~ ~ - ~

Total 22,180,558 -- | 22,180,558 57.960 | 22,180,558 --1 22,180,558 57.960 0
Shareholding of
Promoter (A) = (A)
(1)+(A)(2)

B. Public
Shareholding

1. Institutions

a) Mutual Funds 7,006,799 76 7,007,515 18.311 8,164,830 452 8,165,282 21.336 3.025
b) Banks / FI 15,661 180 15,841 0.041 61124 180 61,304 0.160 0.119
c) Central Govt. -- == == == 47,962 == 47,962 0.125 0.125
(IEPFA - MCA]

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

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

f] Insurance -- -- -- -- -- -- -- -- --
Companies

g) Flls / FPIs 3,221,535 == 3,221,535 8.418 2,821,716 == 2,821,716 7373 | -1.045

h)Foreign Venture -- -- -- -- -- -- -- -- --
Capital Funds

i) Others (Specify) -- -- -- -- -- -- -- -- --

Sub-total (B)(1): 10,243,995 896 | 10,244,891 26.771 | 11,095,632 632 | 11,096,264 28.995 2.224

2. Non-Institutions

a) Bodies Corp.

i} Indian 1,411,220 6,587 1,417,807 3.705 1,145,814 6,375 1,152,189 3.01 -0.694
ii) Overseas -- -- -- -- -- -- -- -- --
b) Individuals
i] Individual 2,719,699 | 195,541 2,915,240 7.618 2,672,035 | 158,434 2,830,469 7.396 | -0.222
Shareholders

holding nominal
share capital upto
Rs. 2 Lakh

ii) Individual 576,237 - 576,237 1.506 571,950 - 571,950 1.495 -0.01
shareholders
holding nominal
share capital in
excess of Rs. 2

Lakh

c) Others (Specify)

Foreign Individual 209,659 6,108 215,767 0.564 187,548 4,216 191,764 0.501| -0.063
HUF 176,507 == 176,507 0.461 176,706 == 176,706 0.462 0.001
Clearing Members 541,612 -- 541,612 1.415 68,719 -- 68,719 0.180 -1.235
Sub-total (B](2): 5,634,934 | 208,236 | 5,843,170 15.269 4,822,772 | 169,025 4,991,797 13.044 | -2.224
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Total Public
Shareholding (B] | 15 576 929 | 209,132 | 16,088,061 |  42.040 | 15,918,404 | 169,657 | 16,088,061|  42.040 0
= (B)(1)+(B)(2)
C. Shares held 0 0 0 0 0 0 0 0 0
by Custodian for
GDRs & ADRs
Grand Total 38,059,487 | 209,132 | 38,268,619 100.00 | 38,098,962 | 169,657 | 38,268,619 100.00 0
(A+B+C)
(ii) Shareholding of Promoters
Sr. Shareholder’s Shareholding at the beginning of the Shareholding at the end of the % change
No. Name year - 01.04.2017 year - 31.03.2018 in share
No. of % of total | % of Shares No. of % of total % of Shares d::il:mtie
Shares shares Pledged / Shares shares Pledged / egr
of the encumbered of the encumbered y
Company | to total shares Company to total
shares
1. | Dr.N. D. Desai (¥ 7,271,761 19.002 -- 0 -19.002 -- -19.002
2. | Kushal N. Desai 6,415,899 16.765 -- 9,187,974 24.009 -- 7.244
3. | Chaitanya N. Desai 6,403,970 16.734 -- 9,103,656 23.789 -- 7.055
4. | Maithili N. Desai 0 0 -- 0 0 -- 0
5. | Chaitanya N. Desai 95,238 0.249 -- 95,238 0.249 -- 0
Family Trust -
Trustee Smt. M. N.
Desai
6. | Kushal Chaitanya N. 72,634 0.190 -- 72,634 0.190 -- 0
Desai Family Trust -
Trustee
Smt. M. N. Desai
7. | Rishabh K. Desai 6,081 0.016 -- 6,081 0.016 - 0
8. Gaurangi K. Desai 3,200 0.008 - 3,200 0.008 — 0
9. Noopur K. Desai 1,702,139 4448 -- 1,702,139 4448 -- 0
10. | Jinisha C. Desai 500 0.001 -- 500 0.001 -- 0
11. | Apar Corporation 109,529 0.286 - 109,529 0.286 - 0
Put. Ltd.
12. | Scope Pvt. Ltd. 324 0.001 -- 324 0.001 -- 0
13. | Maithili Trusteeship 300 0.001 -- 300 0.001 - 0
Services Pvt. Ltd.
14. | Maithili N. Desai 98,983 0.259 -- 98,983 0.259 -- 0
Family Pvt. Trust
15. | Maithili N. Desai 0 0 0 1,800,000 4.704 -- 4.704
Family Pvt. Trust
No. 2 - Trustee
Maithili Trusteeship
Services Pvt. Ltd.
TOTAL 22,180,558 57.960 --| 22,180,558 57.960 -- 0

(*) Dr. N. D. Desai expired on 17.10.2016
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change):

Sr. Name of the Shareholding at the Date wise Increase/ Decrease in Cumulative Share holding
No. Shareholder beginning of the year Shareholding during the year during the year
No. of % of total Date Increase/ No. of No. of % of total
shares shares Decrease shares shares shares
of the of the
company company
1. | Dr.N. D. Desai (*) 7,271,761 19.002 01.04.2017 - - - -
01.06.2017 Decrease (3,635,830) | 3,635,931 9.501

(Transmission
of shares by
operation of law)

01.06.2017 Decrease (3,635,831) 100 0.00
(Transmission
of shares by
operation of law]

22.06.2017 Decrease (100) 0 0.00
(Transmission
of shares by
operation of law)

At the end of the year - - 31.03.2018 - - 0 0.00
2. | Mr. K. N. Desai 6,415,899 16.765 01.04.2017 - - - -
01.06.2017 Increase 3,635,830 10,051,729 26.266

(Transmission
of shares by
operation of law)

05.06.2017 Increase 36,145 10,087,874 26.360
Off Market (As
per WILL of late
Dr. N. D. Desai)
29.06.2017 Increase 100 10,087,974 26.360
Off Market (As
per WILL of late
Dr. N. D. Desai)
06.07.2017 Decrease (900,000) 9,187,974 24.009
Off Market (Gift)
At the end of the - - 31.03.2018 - - 9,187,974 24.009
year
3. | Mr. C. N. Desai 6,403,970 16.734 01.04.2017 - - - -
01.06.2017 Increase 3,635,831 10,039,801 26.235
(Transmission
of shares by
operation of law)
05.06.2017 Decrease (36,145) 10,003,656 26.140
Off Market (As
per WILL of late
Dr. N. D. Desai)
06.07.2017 Decrease (900,000) 9,103,656 23.789
Off Market (Gift)
At the end of the - - 31.03.2018 - - 9,103,656 23.789
year

@
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4. | Smt. M. N. Desai 0 0 01.04.2017 - - - -
22.06.2017 Increase 100 100 0
(Transmission
of shares by
operation of law
29.06.2017 Decrease (100) 0 0
Off Market (As
per WILL of late
Dr. N. D. Desai)
At the end of the - - 31.03.2018 - - 0.0 0.0
year
5. | Maithili N. Desai 0 0 01.04.2017 - - - -
Family Pvt.
Trust No. 2 -
Trustee Maithili
Trusteeship
Services Pvt. Ltd.
06.07.2017 Increase 1,800,000 1,800,000 4.704
Off Market (Gift)
At the end of the - - 31.03.2018 - - 1,800,000 4.704
year

(*) Dr. N. D. Desai expired on 17.10.2016

(iv] Shareholding Pattern of top ten Shareholders (Other than Directors, Promoters and Holders of GDRs and ADRs):

Sr. Name of the Shareholding at the Date wise Increase/ Decrease in Cumulative Shareholding
No. Shareholder beginning of the year Shareholding during the year during the year
No. of shares % of total Date Increase / No. of No. of % of total
shares Decrease shares shares shares
of the of the
company company
1. | HDFC Trustee 2,244,750 5.865 01.4.2017 - - -
Company
Limited - HDFC
Prudence Fund
01.12.2017 Increase 100,000 2,344,700 6.127
02.02.2018 Decrease 50,000 2,294,750 5.996
At the end of the - - 31.03.2018 - - 2,294,750 5.996
year
2. | Reliance Capital 1,276,194 3.335 01.04.2017 - - - -
Trustee Co. Ltd.
A/c. Reliance
Diversified
Power Sector
Fund
02.06.2017 Decrease (1,900) | 1,274,294 3.330
07.07.2017 Increase 2,300 1,276,594 3.336
14.07.2017 Decrease (3,537) | 1,273,057 3.327
25.08.2017 Increase 3,595 | 1,276,652 3.336
29.09.2017 Increase 13,200 | 1,289,852 3.371
17.11.2017 Increase 90,564 | 1,380,416 3.607
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24.11.2017 Increase 75 1,380,491 3.607
05.01.2018 Increase 9,509 | 1,390,000 3.632
02.02.2018 Increase 11,222 1,401,222 3.662
09.02.2018 Increase 4,825 | 1,406,047 3.674
16.02.2018 Decrease (16,047) | 1,390,000 3.632
16.03.2018 Increase 10,000 | 1,400,000 3.658
23.03.2018 Increase 5,000 | 1,405,000 3,671

At the end of the - - 31.03.2018 - -| 1,405,000 3,671

year

Goldman Sachs 1,133,091 2.961 01.04.2017 - - - -

India Fund

Limited

At the end of the - - 31.03.2018 - -1 1,133,091 2.961

year

Reiffieisen 680,000 1.777 01.04.2017 - - - -

- Eurasien -

Aktien
21.04.2017 Decrease (45,900) 634,100 1.657
28.04.2017 Decrease (23,548) 610,552 1.595
05.05.2017 Decrease (30,552) 580,000 1.515

At the end of the - - 31.03.2018 - - 580,000 1.515

year

Reliance Capital 600,000 1.568 01.04.2017 - - - -

Trustee Co. Ltd.

-A/C Reliance

Small Cap Fund
07.04.2017 Increase 15,000 615,000 1.607
03.11.2017 Increase 12,044 627,044 1.639
08.12.2017 Increase 22,700 649,744 1.698
15.12.2017 Increase 26,288 676,032 1.767
22.12.2017 Increase 287,309 963,341 2.517

At the end of the - - 31.03.2018 - - 963,341 2.517

year

Ocean Dial 529,746 1.384 01.04.2017 - - - -

Gateway to

India Mauritius

Limited
28.04.2017 Increase 853 530,599 1.387
26.05.2017 Increase 929 531,528 1.389
09.06.2017 Increase 68,472 600,000 1.568
30.06.2017 Increase 5,000 605,000 1.581
07.07.2017 Increase 48,965 653,965 1.709
14.07.2017 Increase 52,048 706,013 1.845
04.08.2017 Increase 1,680 707,693 1.849
11.08.2017 Increase 208,307 916,000 2.394
15.09.2017 Decrease (9,336) 906,664 2.369

Q
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13.10.2017 Decrease (35,205) 871,459 2.277
27.10.2017 Decrease (875) 870,584 2.275
17.11.2017 Decrease (83,926) 786,658 2.056
24.11.2017 Decrease (22,092) 764,566 1.998
01.12.2017 Decrease (44,566) 720,000 1.881
22.12.2017 Decrease (3,40,000) 380,000 0.993
05.01.2018 Decrease (30,000) 350,000 0.915
At the end of the - - 31.03.2018 - - 350,000 0.915
year
7. | Land T Mutual 491,000 1.283 01.04.2017 - - - -
Fund Trustee
Ltd.-Land T
India Prudence
Fund
07.04.2017 Increase 52,600 543,600 1.420
21.04.2017 Increase 25,000 568,600 1.486
28.04.2017 Increase 10,000 578,600 1.512
05.05.2017 Increase 5,000 583,600 1.525
26.05.2017 Increase 5,000 588,600 1.538
09.06.2017 Decrease (33,000 555,600 1.452
18.08.2017 Increase 4,037 559,637 1.462
25.08.2017 Increase 561 560,198 1.464
At the end of the - - 31.03.2018 - - 560,198 1.464
year
8. | HDFC Small Cap 426,000 1.113 01.04.2017 - - - -
Fund
02.03.2018 Increase 280,000 706,000 1,845
16.03.2018 Increase 10,000 716,000 1.871
At the end of the - - 31.03.2018 - - 716,000 1.871
year
9. | Kedia Securities 425,191 1.11 01.04.2017 - - - -
Private Limited
13.10.2017 Decrease -33,417 391,774 1.024
20.10.2017 Increase 22,31 414,085 1.082
27.10.2017 Decrease -15,389 398,696 1.042
03.11.2017 Decrease -9,396 389,300 1.017
10.11.2017 Increase 35,891 425,191 m
At the end of the - - 31.03.2018 - - 425,191 1111
year
10. | L&T Mutual Fund 216,400 0.565 01.04.2017 - - - -
Trustee Limited
- L&T Emerging
Businesses Fund
12.05.2017 Increase 20,000 236,400 0.618
02.06.2017 Increase 11,900 248,300 0.649
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09.06.2017 Decrease (8,000) 240,300 0.628
14.07.2017 Decrease (15,000) 225,300 0.589
25.08.2017 Decrease (41,400) 184,200 0.481
24.11.2017 Increase 2,654 186,854 0.489
08.12.2017 Increase 10,145 196,999 0.515
05.01.2018 Increase 39,665 236,664 0.618
02.02.2018 Increase 57,645 294,309 0.769
09.02.2018 Increase 13,820 308,129 0.805
16.02.2018 Increase 19 308,148 0.805
23.02.2018 Increase 4,000 312,148 0.816
02.03.2018 Increase 10,915 323,063 0.844
09.03.2018 Increase 70,661 393,724 1.029
16.03.2018 Increase 2,063 395,787 1.034
At the end of the - - 31.03.2018 - - 395,787 1.034
year

(v) Shareholding of Directors and Key Managerial Personnel:

Sr. For Each of the Date Remarks Name of the Directors
No. | Directors and KMP
Shareholding at the beginning Cumulative Shareholding
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. | Mr. Kushal N. Desai
01.04.2017 At the beginning 6,415,899 16.765
of the year
01.06.2017 | Add: 3,635,830 9.501 10,051,729 26.266
Transmission
of Shares by
operation of law
of late Dr. N. D.
Desai, Promoter
05.06.2017 | Add: Off Market 36,145 0.094 10,087,874 23.360
(As per WILL of
late Dr. N. D.
Desai)
29.06.2017 | Add: Off Market 100 0.000 10,087,974 26.360
(As per WILL of
late Dr. N. D.
Desai)
06.07.2017 | Less: Off Market (900,000) -2.351 9,187,974 24.009
(Gift)
31.03.2018 At the end of the 9,187,974 24.009
year
2. | Mr. Chaitanya N. Desai
01.04.2017 At the beginning 6,403,970 16.734
of the year
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year

01.06.2017 | Add : 36,35,831 9.501 10,039,801 26.235
Transmission
of Shares by
operation of law
of late Dr. N. D.
Desai, Promoter
05.06.2017 | Less: Off Market (36,145) -0.094 10,003,656 26.141
(As per WILL of
late Dr. N. D.
Desali)
06.07.2017 Less : Off Market (900,000) -2.352 9,103,656 23.789
(Gift)
31.03.2018 At the end of 91,03,656 23.789
the year
3. | Mr.F.B.Virani
01.04.2017 | At the beginning 5,000 0.013
of the year
07.04.2017 | Less : 500 shares (500] -0.001 4,500 0.012
Sold
27.11.2017 Less: 500 (500) -0.001 4,000 0.010
Shares Sold
31.03.2018 | At the end of the 4,000 0.010
year
4. | Mr. Rajesh Sehgal
01.04.2017 | At the beginning of - - - -
the year
31.03.2018 | At the end of the - - - -
year
5. [ Dr.N. K. Thingalaya*
01.04.2017 | At the beginning of - - - -
the year
31.10.2017 At the end of the - - - -
year / Period
6. | Mr. Suyash Saraogi
01.04.2017 | At the beginning of - - - -
the year
31.03.2018 At the end of the - - - -
year
7. | Smt. Nina Kapasi
01.04.2017 | At the beginning of - - - -
the year
31.03.2018 | At the end of the - - - -
year
*Dr. N. K. Thingalaya resigned w.e.f. 01.11.2017.
Sr. For Each of the Name of the Key Managerial Personnel
No. | Directors and KMP Date Remarks Shareholding at the beginning Cumulative Shareholding
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. Mr. Vivek C. 01.04.2017 | At the beginning 1,952 0.005
Diwadkar of the year
31.03.2018 | At the end of the 1,952 0.005
year
2. | Mr.SanjayaR. 01.04.2017 | At the beginning 133 0.000
Kunder of the year
31.03.2018 | At the end of the 133 0.000




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

(R in Crore)
Particulars Secured Loans Unsecured Loans Deposits Total Indebtedness
excluding deposits
Indebtedness at the beginning
of the financial year
i) Principal Amount 132.83 13.42 - 246.25
i) Interest due but not paid - - - -
iii) Interest accrued but not due 0.20 0.26 - 0.46
Total (i+ii+iii) 133.03 113.68 - 246.7
Change in Indebtedness
during the financial year
- Addition 339.67 322.26 - 661.93
- Reduction (259.02) (348.02) - (607.22)
- Exchange difference 1.50 2.23 - 3.73
(Unrealised)
Net Change 82.14 (23.71) - 58.44
Indebtedness at the end of the
financial year
i) Principal Amount 214.51 89.36 - 303.87
i) Interest due but not paid - - - -
iii) Interest accrued but not due 0.67 0.61 - 1.28
Total (i+ii+iii) 215.18 89.97 - 305.15
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
(R in Crore)
Sr. Particulars of Remuneration Mr. Kushal N. Desai Mr. C. N. Desai Total Amount
No. CMD & CEO MD
Gross Salary
1. (a) Salary as per provisions contained in 1.18 1.20 2.38
Section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) of Income- 0.02 0.04 0.06
tax Act, 1961
(c] Profits in lieu of salary under Section - - -
17(3) of Income-tax Act, 1961
2. Stock Option = = =
3. Sweat Equity - - -
4. Commission 2.28 2.28 4.56
- as % of Profit
- Others, Specify.....
5. Others, please specify - - -
Total (A) 3.48 3.52 7.00

Ceiling as per the Act

Rs. 22.33 crore [being 10% of the net profits of the Company calculated as

per Section 198 of the Companies Act, 2013

Q
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B. Remuneration to other Directors:

(% in Crore)

Sr. No.

Particulars of Name of Directors
Remuneration

Total
Amount

Independent *Dr. N. K. Mr. F. B. Mr. Suyash

Directors Thingalaya Virani Saraogi
- Upto

31.10.2017

Smt. Nina Mr. Rajesh
Kapasi Sehgal

- Fee for attending - 0.02 0.03
Board / Committee
Meetings

- Commission - - -

- Others, please - - -
specify...

Total B (1) = 0.02 0.03

0.02 0.03 0.10

Other Non-Executive Director - None

- Fee for attending
Board / Committee
Meetings

- Commission

- Others, please
specify...

Total (B) (2)

Total (B): B(1)+B(2)

0.10

per the act for non- | Companies Act, 2013)
executive directors

Overall Ceiling as Rs. 2.23 Crore (being 1% of the net profits of the Company calculated as per Section 198 of the

Total Managerial 7.10
Remuneration**
*Dr. N. K. Thingalaya resigned w.e.f. 01.11.2017
** Total remuneration to Managing Directors and other Directors (being the total A and B).
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
(% in Crore)
Sr. Particulars of Remuneration Key Managerial Personnel -CFO and
No. Company Secretary & Compliance
Officer
1. Gross Salary
(a) Salary as per provisions contained in Section 17(1) of the Income-tax Act, 117
1961-Basic
(b) Value of perquisites u/s 17(2) of Income-tax Act, 1961 - others 0.10
(c) Profits in lieu of salary under Section 17(3) of Income-tax Act, 1961 0
2. Stock Option 0
3. Sweat Equity 0
4. | Commission 0
- as % of Profit
- Others, specify....
5. Others, please specify 0
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| | Total | 1.27
VII. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES:
Type Section of the Brief Description Details of Penalty Authority [RD / Appeal made, if any
Companies Act / Punishment/ NCLT/ COURTI (give Details)
Compounding fees
imposed

A. COMPANY

Penalty

Punishment None

Compounding

B. DIRECTORS

Penalty

Punishment None

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment None

Compounding
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Annexure VI TO THE DIRECTORS" REPORT
Corporate Governance Report

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Apar Industries Limited (“the Company”) believes in conducting its
affairs in fair, transparent and professional manner and maintaining
good ethical standards in its dealings with all its constituents.

The driving force behind the Company’s management is
“Tomorrow’s Progress Today” and backed by “A culture of
High - Tech Practices and Quality”. Apar’s quality policy for ISO-
9001 is “To satisfy customer needs and retain leadership by
manufacturing and supplying quality products and services
through continuous improvement by motivated employees”.

The Company is committed to follow good Corporate Governance
practices, which include having professional Directors on the Board,
adopting pragmatic policies, effective systems and procedures and
subjecting business processes to audits and checks, compliant with the
required standards.

The policies and actions of the Company are in line with the applicable
guidelines on Corporate Governance with an endeavour to enhance
value for shareholders.

A Report on compliance with the principles of Corporate Governance
as prescribed by The Securities and Exchange Board of India (SEBI)
in Chapter IV read with Schedule V of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (hereinafter referred to as
“Listing Regulations”) is given below:

2. BOARD OF DIRECTORS
(al Composition and size of the Board

The Board of Directors is the apex body constituted by the
shareholders for overseeing the overall functioning of the

Company. The Board provides and evaluates the strategic
direction of the Company, management policies and their
effectiveness and ensures that the long-term interests of
the shareholders are being served.

The Board of Directors of the Company currently
comprises of six Directors who are eminent individuals
with excellent qualifications professional expertise and
extensive experience and they have made outstanding
contributions to the industry. The Board has an optimum
combination of independent, woman director, executive
as well as non- executive directors that is in conformity
with the provisions of Regulation 17 of SEBI (Listing
Obligations & Disclosure Requirements] Regulations,
2015 ("the Listing Regulations”).

The Board of Directors has more than 50% Non-
executive Directors throughout the year under review. As
on date of this Report, the Board of Directors comprises
of 6 Directors, including 4 Independent Directors. The
Chairman of the Company is an Executive Chairman.

None of the Directors on the Board is a member of
more than 10 Committees or a Chairman of more than 5
Committees as specified in Regulation 26 (1) of the Listing
Regulations, across all the Indian Listed Entities in which
he / she is a Director. The Company has appointed a
Woman Director pursuant to the provisions of Section
149 of the Companies Act, 2013 (“the Act”) read with
Rule 3 of The Companies (Appointment and Qualification
of Directors) Rules, 2014. The necessary disclosure
regarding the committee position as has been made by
the directors are given herein below:

Composition of the Board and Directorship held as on 31st March, 2018:

Name of Directors Category No. of Directorships No. of other Board Committees **
in other public
Companies. *
Member Chairman
Mr. Kushal N. Desai Chairm_an &  Managing  Director B B N
(Executive)
Mr. Chaitanya. N. Desai Managing Director (Executive) - - -
Dr. N. K. Thingalaya () Non-Executive & Independent Director 1 0 --

Mr. F. B. Virani Non-Executive & Independent Director

Mr. Rajesh Sehgal Non-Executive & Independent Director

Mr. Suyash Saraogi Non-Executive & Independent Director

Mrs. Nina Kapasi Non-Executive & Independent Director

Notes:

- No Director is related to any other Director on the Board in terms of the definition of ‘Relative’ given under Section 2(77) of the Act,
read with Rule 4 of the Companies (Specification of definitions details) Rules, 2014 except Mr. Kushal N. Desai and Mr. Chaitanya N.

Desai who are brothers.

(1) During the financial year under review, Dr. N. K. Thingalaya resigned as an Independent Director of the Company w.e.f
November 01, 2017 in view of his intension to retire from active life.

Q)



(b)

(c)
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* The Directorships held by Directors as mentioned above do not include Alternate Directorships and Directorships of foreign
companies and deemed public companies, Companies under Section 8 of the Act, and private limited companies.

** Includes only Audit Committee and Share Transfer and Shareholders Grievance-cum-Stakeholders Relationship Committee

of public limited companies as on 31st March, 2018.
Board Meeting Procedure

The Board periodically reviews the items required to be placed before it as per Part A of Schedule Il (Regulation 17 (7) of the
Listing Regulations) and in particular reviews and approves quarterly / half-yearly unaudited financial statements and the
audited annual accounts, corporate strategies, business plans, annual budgets, projects and capital expenditure.

It monitors overall operating performance and reviews such other items which require Board’s attention. It directs and guides
the activities of the Management towards the set goals and seeks accountability. It also sets standards of corporate behaviour,
ensures transparency in corporate dealings and compliance with laws and regulations.

The agenda papers, containing detailed notes on various agenda items and other information, which would enable the Board
to discharge its responsibility effectively, are circulated in advance to the directors. The agenda for the Board Meeting covers
items set out as guidelines in Regulation 17 of the Listing Regulations, to the extent they are relevant and applicable. All
agenda items are supported by relevant information, documents and presentations to enable the Board to take informed
decisions.

Number of Board meetings and the attendance of Directors during the Financial Year 2017-18.

The Board of Directors meets at least four times in a year and more often, if considered necessary, with not more than 120
days gap between any two meetings, to review the Company’s performance and financial results.

During the financial year 2017-18, four Board Meetings were held on May 30, 2017, August 9, 2017, November 1, 2017 and
January 29, 2018. The last Annual General Meeting (28th AGM] was held on August 9, 2017 at 2.15 P.M. at the Auditorium of
the Vanijya Bhavan, Central Gujarat Chamber of Commerce, Race Course Circle, Vadodara - 390 007, Gujarat.

Attendance record of each of the Directors at the Board Meetings during the Financial Year 2017-18 and at the last Annual
General Meeting are given below:

Name of Directors No. of Shares held | No. of Board meetings No. of Board Attendance at last
in the Company held during the tenure | meetings attended AGM
of the Directors
Mr. Kushal N. Desai (KND) 9,187,974 4 4 Yes
Mr. Chaitanya. N. Desai (CND) 9,103,656 4 4 Yes
Dr. N. K. Thingalaya (NKT)* Nil 2 0 No
Mr. F. B. Virani (FBV) 4,000 4 3 Yes
Mr. Rajesh Sehgal (RS) Nil 4 4 Yes
Mr. Suyash Saraogi (SS) Nil 4 4 Yes
Mrs. Nina Kapasi (NK) Nil 4 4 Yes

*Dr. N. K. Thingalaya resigned as an Independent Director - Non Executive of the Company w.e.f. November 01, 2017.

(d)

Profile of Directors seeking Appointment / Re-appointment

Mr. Kushal N. Desai seeks consent of the Shareholders for his Re-appointment as Managing Director and Chief Executive
Officer of the Company for a further period of 5 years w.e.f. January 1, 2018.

Mr. Chaitanya N. Desai seeks consent of the Shareholders for his Re-appointment as Managing Director of the Company for
a further period of 5 years w.e.f. January 1, 2018.

Mr. Chaitanya N. Desai retires at the ensuing AGM and being eligible offers himself for Re-appointment.

The resolutions for their Appointment / Re-appointment along with their profile as required under Regulation 36 of the Listing
Regulations have been appropriately included in the Notice of AGM forming part of this Annual Report.

©
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Details of the Members of various committees, meetings held and attended by the Members.

Audit Committee Nomination and Compensation- | Share Transfer & Shareholders’ | Corporate Social Responsibility
(AC) Cum-Remuneration (NRC) Grievance-Cum-Stakeholders (CSR) Committee
Committee Relationship (STCM) Committee
Members | No. of No. of Members No. of No. of Members No. of No. of Members No. of No. of
of the meetings | Meetings of the meetings | Meetings of the meetings | Meetings of the meetings | Meetings
Committee held attended | Committee held attended | Committee held attended | Committee held attended
during the during the during the during the
tenure tenure tenure tenure
of the of the of the of the
member member member member
NKT! 2 0 NKT! 1 0 SS ** 4 4 KND ** 4
FBV 4 3 FBV 2 1 KND 4 4 CND 4
RS 4 4 RG3** 2 2 CND 4 4 FBV 4 3
KND 4 4 SS 2 2 - - - - - -
SS 4 4 - - - - - - - - -
NK2** 4 4 - - - - - - - - -

**Chairperson of the Committee

1

2
3

(f)

Resigned as Chairman of the Audit Committee and Nomination and Compensation - Cum- Remuneration Committee w.e.f. 23.05.2017 and as a
member w.e.f. 01.11.2017.

Mrs. Nina Kapasi was appointed as Chairperson of the Audit Committee w.e.f. 30.05.2017.
Mr. Rajesh Sehgal was appointed as Chairman of the Nomination and Compensation-cum-Remuneration Committee w.e.f. 30.05.2017.

Familiarization Programme of Independent Directors and Meeting of Independent Directors :

The Company has familiarised the Independent Directors about their roles, rights, responsibilities in the Company, nature of the
industry in which the Company operates, business model of the Company and related matters by way of providing updates at the
Meetings of Board and Committee and paying visits in the factory and such other programmes. The details of such programmes
are put up on the website of the Company at the link:

http://www.apar.com/pdf/financedata/compositions-committees/4-Familirisation-Programmes-for-Independent-Directors.pdf

In accordance with the provisions of Regulation 25 of the Listing Regulations, during the year under review, Independent Directors met on
January 29, 2018, inter alia, to

(a)  review of the performance of Non-Independent Directors and the Board as a whole;

(b)  review of the performance of the Chairman of the company, taking into account the views of Executive Directors and Non-
Executive Directors;

(c) assess the quality, quantity and timeliness of flow of information between the company management and the Board that is
necessary for the Board to effectively and reasonably perform their duties.

All the Independent Directors attended the said Meeting.
AUDIT COMMITTEE

The Company has constituted an Audit Committee of Directors in accordance with the requirements of Section 177 of the Companies
Act, 2013 and Regulation 18 of the Listing Regulations. The Board of Directors of the Company at their Meeting held on 30th May,
2014 have approved new terms of reference for the Audit Committee as per Section 177(4) of the Companies Act, 2013.

(a) Composition and attendance during the financial year 2017 -18 :

All the members on the Audit Committee have the requisite qualification for appointment on the Committee and possess
sound knowledge of finance, accounting practices and internal controls.

During the financial year 2017-18, four Audit Committee Meetings were held on May 30, 2017, August 9, 2017, November 1, 2017
and January 29, 2018. The Audit Committee includes four Independent Directors.

Details of the constitution of the Audit Committee and attendance of the members during the financial year 2017-18 is given in
Para 2(e] above:

- The Chief Financial Officer, the representatives of Statutory Auditors and Internal Auditors are permanent invitees to the
meeting and had attended & participated in most of the Committee Meetings.

- Mr. Sanjaya Kunder, Company Secretary is the secretary to the Committee.

- The Chairperson of the Audit Committee, Mrs. Nina Kapasi was present at the 28th Annual General Meeting of the

Company held on August 09, 2017.



APAR INDUSTRIES LTD.

(b) Terms of Reference:
The Audit Committee acts as the link between the Statutory and the Internal Auditors and the Board of Directors.

The broad terms of reference of the Audit Committee include, reviewing with the management, the quarterly / half-yearly
and annual financial results / statements, adequacy of internal control systems and internal audit functions, overseeing the
Company’s financial reporting process, recommending the appointment and removal of external and internal auditors, etc.

The broad terms of reference covering the matters specified for Audit Committee under Regulation 18 read with Part C of
Schedule Il to the Listing Regulations and section 177 of the Act, which are mainly as follows:

() recommendation for appointment, remuneration and terms of appointment of auditors of the company;
(i) review and monitor the Auditor's independence and performance and effectiveness of audit process;
i) review of the financial statement and the Auditors’ report thereon;

(ivi  approval or any subsequent modification of transactions of the company with related parties;

(v) scrutiny of inter-corporate loans and investments;

(vi)  valuation of undertakings or assets of the company, wherever it is necessary;

(vii)  formulation of Policy on Related Party Transactions.

(viii] evaluation of internal financial controls and risk management systems;

(ix)  monitoring the end use of funds raised through public offers and related matters;

(x)  discussion with internal auditors of any significant findings and follow up thereon;

(xi)  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.

4, SHARE TRANSFER AND SHAREHOLDERS GRIEVANCE-CUM-STAKEHOLDERS RELATIONSHIP COMMITTEE (STC)

Share Transfer and Shareholders Grievance-cum-Stakeholders Relationship Committee has been constituted in accordance with
the requirements of Section 178 of Act and Regulation 20 of the Listing Regulations with the objective of overseeing the redressal of
investors’ complaints pertaining to transfers / transmission of shares, issue of duplicate share certificates, non-receipt of dividend
/ interest, dematerialisation (Demat) of shares and all other related matters concerning investors and to consider and resolve the
grievances of Security-holders of the Company.

(a) Composition and attendance during the financial year 2017 -18:

During the financialyear 2017-18, four Share Transfer and Shareholders Grievance-cum-Stakeholders Relationship Committee
meetings were held on May 30, 2017, August 9, 2017, November 1, 2017 and January 29, 2018.

Details of the constitution of the Share Transfer and Shareholders Grievance-cum-Stakeholders Relationship Committee and
attendance of the members during the financial year 2017-18 is given in Para 2(e] above.

Mr. Sanjaya Kunder, Company Secretary is the Compliance Officer pursuant to the requirements of the Listing Regulations.
(b) Share Transfer System :

The Board of Directors and the Share Transfer & Shareholders’ Grievance-cum-Stakeholders Relationship Committee have delegated
the power of approval of share transfers / issue of duplicate share certificates etc. to the Company Secretary, Deputy Secretary
and Assistant Manager, Secretarial of the Company jointly and severally, who approve the share transfers regularly and gist of the
transfers are placed before the Share Transfer & Shareholders’ Grievance-cum-Stakeholders Relationship Committee, periodically.

(c)  The details of complaints received, cleared and pending during the financial year 2017-18 are given as under:

1. No. of complaints received from SEBI (SCORES) and National Stock of India Limited (NSE) 2
2 No. of complaints resolved 2
3. No. of complaints not solved to the satisfaction of the investors as at 31st March, 2018. Nil
4. Complaints pending as at 31st March, 2018. Nil
5 No. of share transfers pending for approval as at 31st March, 2018. Nil

There are no grievances of stakeholders’ remaining unattended/unresolved as every effort is made at all levels to immediately redress
stakeholders’ grievances without delay.

5. CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

a. Composition and attendance during the financial year 2017 -18.

During the financial year 2017-18, four CSR Committee meetings were held on May 30, 2017, August 9, 2017, November 1, 2017 and

January 29, 2018.
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Details of the constitution of the CSR Committee and attendance of the members during the financial year 2017-18 is given in Para 2(e)
above.

b.  Terms of Reference:
Broad terms of reference of the Corporate Social Responsibility (CSR] Committee are:

(a]  formulate and recommend to the Board, a Corporate Social Responsibility Policy, which shall include the activities to be
undertaken by the Company as specified in Section 135 (3) and Schedule VIl of the Companies Act, 2013.

(b)  recommend the amount of expenditure to be incurred on the activities referred to in clause (a); and
(c]  monitor the Corporate Social Responsibility Policy of the Company from time to time.
6. NOMINATION AND COMPENSATION-CUM-REMUNERATION COMMITTEE (NRC)

In compliance with Section 178 of the Act and Regulation 19 of the Listing Regulations, the Board has constituted Nomination and
Compensation-cum-Remuneration Committee.

(a) Composition and attendance during the financial year 2017 -18 :
During the financial year 2017-18, two NRC meetings were held on May 30, 2017 and November 1, 2017.

Details of Tthe constitution of the NRC Committee and attendance of the members during the financial year 2017-18 is given in Para
2(e) above.

(b) Terms of Reference:

The broad terms of reference of the Nomination and Compensation-cum-Remuneration Committee include, over and above the
administration and other related matters of the Employee Stock Option Plan, the approval of remuneration and other matters as set
out under Part D (A] of the Schedule Il [Regulation 19 (4] of the Listing Regulations] which shall inter alia include:

(i) Identifying the 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 and carrying out evaluation of every
director’s performance.

(i)  Formulating the criteria for determining qualifications, positive attributes and independence of a director and recommend to the
Board, a policy, relating to the remuneration for the directors, key managerial personnel and other employees.

(c) Performance Evaluation:

Pursuant to the provisions of the Companies Act, 2013 and Part D (A] of the Schedule Il (Regulation 19 (4) of the SEBI (LODR] Regulations,
Board has carried out the annual performance evaluation of Board, the Directors including Independent Directors, individually as well
as the evaluation of the working of its committees. A structured questionnaire was prepared, covering various aspects of the Board's
functioning such as adequacy of the composition of the Board and its Committees, Board culture, execution and performance of
specific duties, obligations and governance.

The performance evaluation of the Independent Directors was carried out by the entire Board. The performance evaluation of the
Chairman and the Non Independent Directors was carried out by the Independent Directors. The Directors expressed their satisfaction
with the evaluation process.

7. REMUNERATION OF DIRECTORS
(a) Remuneration policy, terms and criteria of appointment of Directors:

The Nomination and Compensation-cum-Remuneration Committee (NRC) has formulated a Remuneration and Board Diversity Policy
which, inter alia, deals with the manner of selection of Board of Directors and Key Managerial Personnel and Senior Management and
their remuneration. The Policy lays down criteria for determining appointment and qualification, positive attributes and independence of
Director. The policy reflects the interests of the shareholders and the company taking into consideration any specific matters, including
the assignments, the responsibilities undertaken and also be competitive with the external market. The company recognizes the
benefit of a Board that possesses the right balance of skills, knowledge, experience, expertise and diversity of perspective. The “Senior
Management” includes members of core management team excluding Board of Directors comprising all members of management
one level below the executive directors including, Key Managerial Personnel, Chief Operating Officers and all the functional heads.
The remuneration policy is directed towards rewarding performance, based on review of achievernents on a periodical basis and is in
consonance with the existing Industry practices.

Details of the remuneration paid to the Directors are given in the attached Form MGT -9.
(b)  Remuneration Paid To Executive Directors :

The break-up of remuneration paid / payable to the Managing Directors for the FY 2017-18 is as under:

Name of Directors

Mr. K. N. Desai

Mr. C. N. Desai

Designation Chairman & Managing Director Managing Director

Salary ) 11,778,792.00 11,983,573.00
Commission (%) 22,783,947.00 22,783,947.00
Perquisites / Allowances (%) 237,949.00 456,550.00
Total []) 34,800,688.00 35,224,070.00
Stock Option Granted (Nos.) Nil Nil
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Service Contract 5years 5years
from 01/01/2018 from 01/01/2018 to
to 31/12/2022 31/12/2022
Notice Period 3 Months 3 Months

(c) Remuneration Paid To Non-Executive Directors :
The Non-executive Directors receive the sitting fees for attending the Board and Committee meetings, as the case may be, and
reimbursement of expenses for participation in the said Meetings.
Details of remuneration paid to Independent - Non-Executive Directors for attending the meetings of Board of Directors and
Committees is as given below:

Name of Directors Sitting Fees (Gross) No. of Stock Options
R) granted
Dr. N. K. Thingalaya* Nil Nil
Mr. F. B. Virani 215,000 Nil
Mr. Rajesh Sehgal 250,000 Nil
Mr. Suyash Saraogi 290,000 Nil
Smt. Nina Kapasi 230,000 Nil

*upto 31.10.2017
(d) Pecuniary Relationship of Independent Directors with the Company

None of the Independent Directors have any pecuniary relationship or transactions with the Company, its Promoters, its management
or its Subsidiaries, which in the judgement of the Board would affect the independence or judgement of Directors.

RISK ASSESSMENT & MINIMISATION PROCEDURES

The Company has laid down procedure to inform the Members of the Board about the risk assessment and minimisation procedures.
These procedures are periodically placed and are reviewed by the Audit Committee and Board of Directors.

PREVENTION OF INSIDER TRADING

The Company has adopted a Code of Conduct for Prevention of Insider Trading with a view to regulate trading in securities by
the Directors and designated employees of the Company. The Code requires pre-clearance for dealing in the Company’s shares
and prohibits the purchase or sale of Company shares by the Directors and the designated employees while in possession of
unpublished price sensitive information in relation to the Company and during the period when the Trading Window is closed. The
Company Secretary is responsible for implementation of the Code.

All Board of Directors and the designated employees have confirmed compliance with the Code.

GENERAL BODY MEETINGS :
Details of the last three Annual General Meetings [AGM)] of Shareholders of the Company held is as under:

AGM and Date & Time Location Details of Special Resolutions
Financial Year

28th August 9, 2017 at 2.15 P.M. | The Auditorium of the Adoption of new set of Articles of
2016-17 Vanijya Bhavan, Association of the Company.

27th August 5, 2016 at 2.15 P.M. ge”tra[ Gujarat Chamber of | A 4o5tion of new set of Articles of
2015-16 OMMErce, = Association of the Company.

Race Course Circle, Vadodara

26th August 7, 2015 at 2.15 P.M. | _ 390 007 (Gujarat). - Re-appointment of Mr. Kushal N.

2014-15 Desai as Managing Director and

Chief Executive Officer (CEQ) of the
Company for a period of three years
w.e.f. 1st January, 2015 and payment of
Remuneration to him.

- Re-appointment of Mr. Chaitanya N.
Desai as Managing Director of the
Company 