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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH AT MUMBAI
C.A.(CAA)Y /MB/2019

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013 and rules made thereunder;

And
In the matter of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS
PRIVATE LIMITED (“the Transferor
Companies”) With KANSAI NEROLAC
PAINTS LIMITED  (‘the  Transferee
Company”’)

KANSAI NEROLAC PAINTS LIMITED ... Applicant Company/

I. SYNOPSIS:

Transferee Company

SYNOPSIS, DATES AND EVENTS

1. Kansai Nerolac Paints Limited (hereinafter referred to as the

“Applicant Company” or “Transferee Company” or “Nerolac”),

has taken out the present Company Scheme Application under

Sections 230-232 of the Companies Act, 2013 (hereinafter referred to

as “Act”) seeking directions from this Hon’ble Tribunal for the

holding and convening meetings of its equity shareholders and for

dispensing with the convening and holding of the meetings of its

Secured and Unsecured Creditors to seek their approval to the Scheme

of Amalgamation between Marpol Private Limited (“Transferor
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Company No. 17), Perma Construction Aids Private Limited
(“Transferor Company No.2”) and the Applicant Company and
their respective sharecholders and creditors (hereinafter referred to as
the “Scheme of Amalgamation”), be dispensed with in view of the
fact that as on 30" September 2019, the Applicant Company does not
have any Secured Creditors and the Applicant Company has 1743 (cne
thousand seven hundred and forty three) Unsecured Creditors, and the
Applicant Company undertakes to issue notice under Section 230(3)
of the Act to all its Unsecured Creditors with a direction that they may
submit their representations to this Hon’ble Tribunal, if any, within a
period of 30 (thirty) days from the date of receipt of such notice, with
a copy of the representation simultaneously served upon the Applicant

Company.

The propbsed Scheme provides for merger by absorption of the
Transferor Companies with the Transferee Company, followed by the
dissolution without winding up of the Transferor Companies and
various other matters consequential to or otherwise integraily
connected with the above pursuant to Sections 230-232 and other
relevant provisions of the Act and Rules thereunder, in the manner

provided for in the Scheme.

DATES AND EVENTS:
Sr. No. | Date Particulars/Events
L. 20t July 2019, 25% | The Board of Directors of the

July 2019 and 26% | Applicant Company and the other
July 2019 companies involved in the Scheme by
their separate resolutions passed at

their  respective meetings have

approved the Scheme of
Amalgamation. |
2. December 2019 Respective Company Scheme

Application filed by the Transferor

Company and the  Transieree




Company in the National Company
Law Tribunal, Mumbai Bench and in
the National Company Law Tribunal,
Ahmedabad, Bench .

Dated this H\daay of December 2019

For Kanga & Company

BV

Partner
Advocates for the Applicant Company




FORM NO. NCLT-2
NOTICE OF ADMISSION
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
C.A.(CAA)/ /MB/2019
In the matter of the Companies Act, 2013

And

In the matter of the Section 230 to 232
and other applicable provisions of the
Companies Act, 2013 and rules made

thereunder;
And

In the matter of Scheme of Merger by
Absorption of Marpol Private Limited,
Perma Construction Private Limited
(“the Transferor Companies”) with
Kansai Nerolac Paints Limited (‘the

Transferee Company”).

Date: (_*f December 2019
From: Kansai Nerolac Paints Limited
To:  The Registrar,

NCLT (Mumbai Bench)

KANSAI NEROLAC PAINTS LIMITED, )
a company incorporated under the Indian )
Companies Act, 1913 having its registered )
office at Nerolac House, Ganpatrao Kadam )
Marg, Lower Parel, Mumbai-400013. }

CIN: L24202MH1920PL.C0O00825 )

....Applicant

Company/Transferee Company




The Party named above requests that the Tribunal grant the following
reliefs:

2)

b)

d)

The meeting of the Equity Shareholders of the Applicant Company
be called and necessary directions may be given for the convening,

holding and conducting of the said meeting.

The meeting of the Secured Creditors of the Applicant Company be

dispensed with.

The meeting of the Unsecured Creditors of the Applicant Company '

be dispensed with

Direction for issue of notice to the authorities as required under the

provisions of Section 230(5) of the Companies Act 2013 be passed.

For such further and other reliefs as this Hon’ble Tribunal may deem

fit in the circumstances in this case.

In terms of Sections 230 to 232 and other applicéble sections of the

Companies Act, 2013 read with Companies (Compromises, Arrangements

and Amalgamations) Rules, 2016.

For the following reasons:

1.

As far as the Equity Shareholders of the Applicant Company are
concerned, it is prayed that a meeting of the Equity Sharcholders of
the Applicant Company be called to consider, and, if thought fit, to
approve the Scheme of Amalgamation between Marpol Private
Limited, Perma Construction Aids Private Limited and the Applicant
Company, with or without modification and the necessary directions
may be given for convening, holding and conducting of the said

meeting.




2. As on 30™ September 2019, the Applicant Company does not have
any Secured Creditors and therefore, the question of convening and
holding the meeting of the Secured Creditors of the Applicant

Company does not arise.

3. The Applicant Company states that it has 1743 (one thousand seven
hundred and forty three) Unsecured Creditors. and the Applicant
Company undertakes to issue notice under Section 230(3) of the Act
to all Unsecured Creditors with a' direction that they may submit
their representations to this Hon’ble Tribunal, if any, within a period
of 30 (thirty) days from the date of receipt of such notice, with a
copy of the representation simultaneously served upon the Applicant
Company. In view of the undertaking given by the Applicant
Company to give notices, the convening and holding of the meeting
of the Unsecured Creditors of the Applicant Company be dispensed

with.

In support of this Notice of Admission, the Applicant has attached the
Company Scheme Application setting out the facts on which the Applicants
rely.

Name and Title of person signing on behalf of the Applicant Company:

Mr. G.T. Govindarajan

Company Secretary of Kansai Nerolac Paints Limited

Address: Nerolac House, Ganpatrao Kadam Marg, Lower Parel, Mumbai-
400013 FOR KANSAJ NEROLAC PAINTS LTD.

-

Tel No: 9892520101/ 022-24992585 G. T GOVINDARAJAN

COMPAN F
E-mail: gtgovindarajan@nerolac.com Y SECRETARY

This form is prescribed under Rule 34 under NCLT Rules, 2016.

Tdennbied by
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FORM NO. NCLT-1
(Regulation 34)
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT MUMBAI

C.A.(CAA)Y/ ; /MB/2019

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,

2013 and rules made thereunder;
And

In the matter of Scheme of Merger by
Absorption of MARPOL PRIVATE LIMITED,
PERMA CONSTRUCTION AIDS PRIVATE
LIMITED (“the Transferor Companies”)

With KANSAI NEROLAC PAINTS LIMITED

(‘the Transferee Company”).

KANSAI NEROLAC PAINTS LIMITED, )
a company incorporated under the Indian )
Comipanies Act, 1913 having its registered )
office at Nerolac House, Ganpatrao Kadam )
Marg, Lower Parel Mumbai-400013. )

CIN: L24202MEH1920PLCO00825 ) ... Applicant Company
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Jurisdiction of the Bench:

The Applicant Company declares that the subject matter of the
Application is within the jurisdiction of the National Company Law |
Tribunal, Mumbai Bench as the Registered Office of the Applicant
Company is situated in Mumbai, within the State of Maharashtra.

Limitation:

The Applicant Company hereby submits that there is no limitation

period prescribed under the National Company Law Tribunal Rules,

. 2016 for filing this Application under Section 230 to 232 of the

Companies Act, 2013 (“the Act”) read with Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016

(“Rules™).
Facts of the case which are given below:

The Scheme of Amalgamation provides for the Merger by
Absorption of Marpol Private Limited (“Transferor Company
No.1”) and Perma Constructions Aids Private Limited (“Transferor
Company Neo.2”) with the Applicant Company (“Transferee
Company”) on a going concern basis (“Scheme of

Amalgamation™).

The Applicant Company is filing the present Application seeking the
directions of the Hon’ble Bench for dispensation of holding and
convening of the meeting of the Secured Creditors and Unsecured
Creditors and for convening and holding of the meeting of the
Equity Shareholders of the Applicant Company to obtain their

approval to the Scheme of Amalgamation.

Details of Applicant Company, Transferor Company No.l and

Transferor Company No. 2:

A. Kansai Nerolac Paints Limited (“Applicant Company”,

“Nerolac” or “the Transferee Company”)




. The Applicant Company is a listed public company
and was incorporated on 2 September 1920 under the
Indian Companies Act, 1913 under the name of The
Gahagan Paint & Varnish Company Limited,
thereafter on 18th April 1933 its name was changed to
Goodlass Wall (India) Private Limited and a
Certificate of change of name was issued by the
Registrar of Companies, Bombay. Thereafter on 9%
February 1946 its name was once again changed to
Goodlass Wall Private Limited and a Certificate of
change of name was issued by the Registrar of
Companies, Bombay. Thereafter on 12% February
1958, its name was once again changed to Goodlass
Nerolac Paints Limited and a Certificate of change of
name was issued by the Registrar of Companies,
Bombay. Thereafter on 11% July 2006 its name was
changed to its present name and a fresh Certificate of
Incorporation was issued by the Registrar of
Companies, Maharashtra, Mumbai conseguent upon

change of name.

The Applicant Company has its registered office
situated at Nerolac House, Ganpatraoc Kadam Marg,

Lower Parel, Mumbai — 400013, Maharashtra.

The details of share capital of the Applicant Company

as on 30% September 2019 are as follows: -

Share Capital _ Amount(Rs.)

Authorised share capital

60,00,00,000 Equity Shares of Re.1 each 60,00,00,000

Total 60,00,00,000

Issued Share Capital

53,89,19,720 Equity Shares of Re.1 each 53,89,193j’.2-0;3.-: =

Total | 53,89,19,720




Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of the Applicant Company.

The equity shares of the Applicant Company are listed
on the BSE Limited ("BSE") and National Stock
Exchange of India Limited ("NSE") ("together referred

to as "Stock Exchanges").

The Applicant Company is principally engaged in the
manufacturing of paints. A few of the objects of the
“Applicant Company as set out in the Main objects of
the Memorandum of Association, inter alia, are given

below:

(a)  To acquire and take over as a going concern the
business now carried on at Naigaum, Mumbai,
under the style or firm of American Paint &
Varinsh Co., and all or any of the assets and
liabilities of the proprietor of that business in
connection therewith and with a view thereto to
enter into an Agreement with A.T. Mirza in the
terms of the draft a copy whereof has for the
purpose of identification been subscribed by
F.E. Dinshaw, an Attorney of the Bombay High
Court, and to camry the same into effect with or

without modification.

(b) To manufacture white lead, red lead, litharge,
orange mineral, linseed oil and to purchase and
sell the same, to manufacture, buy and sell
paints, varnishes, oils, colours, enamels, mortar
and cement, stains and coatings, water-proof

coatings and compound, dyes, glue, putty,

chemicals for making colour, paint brushes and.

other supplies for painters.




(¢) To buy, sell, import, export, manipulate,
prepare for market and deal in merchandise of
all kinds and generally to carry on business as

merchants, importers and exporters.

(c1) To carry on the business of manufacturing and
selling of pigments, Pigment Emulsions,
Dispersions, Binder Materials, Thickners,

Chemicals, Dyes and Manures.

A certified true copy of the Memorandum and Articles
of Association of the Applicant Company is annexed

to this application as Annexure - A.

The annual report of the Applicant Company as on
March 31, 2019 and unaudited financial statement as
on September 30, 2019 show the position of the assets
and liabilities of the Applicant Company. A certified
copy of the annual report as of March 31, 2019 and
unaudited financial results as of September 30, 2019
along with the Limited Review Report of the
Applicant Company are annexed herewith and marked

as Annexures — B-1 and B-2.

B. Marpol Private Limited (“Marpol” or “Transferor

Company No.1”)

a.

Marpol is a private limited Company and is a Wholly
Owned Subsidiary of Kansai Nerolac Paints Limited,
the Transferee Company. Marpol was incorporated on
5th April 1983 under the name of Marpol Chemicals
Private Limited and registered with the Registrar of
Companies Goa, Daman & Diu, Panaji. Thereafter on
6th November 2001 its name was changed to its =
present name and a fresh Certificate of Incorporati—d:n
was issued by the Registrar of Companies Goa, Damian N

& Diu Panaji consequent upon change of name.




b. Marpol has its registered office at Panandiker
Chambers, 1st Floor, M.L. Furtado Road, Margao, Goa
- 403601.

c. The details of share capital of Marpol as on 30th

September 2019 are as follows:

Share Capital Amount(Rs.)

Authorised share capital

50,00,000 Equity Shares of Rs.10each 5,00,00,000

Total | 5,00,00,000

Issued, Subsecribed and fully paid up
Share Capital

29,95,200 Equity Shares of Rs.10 each 2,99,52,000

Total |2,99,52,000

Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of Marpol.

The shares of Marpol are not listed on any stock

exchanges 1n India.

Marpol is principally engaged in manufacture of
powder coatings. The main objects of Marpol as set out
in the Main objects of the Memorandum of Association

of Marpol, inter alia, are given below:

1. To manufacfure, mix, buy, sell, refine, prepare,
import, export and carry on the business in
Al_kyd Resins, Acrylic Resins, Polyester Resins,
Polyurethane, Silicone, Fluropolymer,
Polycarbonate, Isocynate Alkyds, Power
coating Paints, Epoxies, Acrylics, epoxy
Polyester  Paints, electrophoretic  paints,

highsolid coating, water bourne coatings, water




reductible  coatings and  non-aqueous

dispersions.

To buy, manufacture, mix, self refine, prepare,
import, export and to carry oft any business in
rﬁinerals, methylated and rectified spirits, dry or
other colours, raw materials, pigments, dyes,
paints, synthetic paints and thinners, coloured
or other cements, varnishes, synthetic resins,
enamels, lacquers, distempers, disinfectants, oil,
wood preservative, fruit or vegetable or other
preservatives, printings and marking inks,
polishes, crayons, powers, electroplating,
abrasive and its chemicals, she dressing,
. greases, vasilines, creams, glue, gelatin, and

other glue preparations.

To refine, sell, mix, prepare for market, import,
export and manufacture, prepare and extract, all
kinds of turpentine including Canada turpentine
from fine larchfir, pistachic and other trees and
to prepare various oils, chemicals, drugs and

different other products from the same.

To manufacture, produce, refine, process,
formulate, buy, sell, export, import or otherwise
deal in all types of heavy and light chemical
elements and compounds, including without
limiting the generality of the foregoing,
laboratory, and scientific chemicals. If any
nature used or capable of being used in the paint

industry, agricultural chemicals, fertilisers,

petro-chemicals, industrial chemicals or any. ... -

mixtures, derivatives and compounds thefedf
and its deal in all types of chemicals,
pharmaceuticals and biological preparations, - .

drugs, vaccines, injections, acids, alcohols, wine

7
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or wine syrups, cordials, mineral waters,
liquors, soaps, restorative tonics, antiseptic,
antiseptic cotton and dressing and other allied

products any by-products thereof.

5. To carry on the business as manufacturers and
dealers in pharmaceutical, medical, chemical,
industrial and other preparative and articles,
compounds, oils, paints, pigments and
varnishes, drugs, dyeware and dealers in
proprietary articles of all kinds of electrical,
chemicals, photographical, surgical and
scientific apparatus and materials. A certified
true copy of the Memorandum and Articles of
Association of Marpol is annexed as Annexure
— [A] to the Company Scheme Application filed
by Marpol. '

g. The annual report of Marpol as on March 31, 2019 and
unaudited financial statement as on September 30,
2019 show the position of the assets and liabilities of
Marpol. A certified copy of the annual report as of
March 31, 2019 and unaudited financial results as of
September 30, 2019 of Marpol are annexed as
Annexhres — [B-1}] & [B-2] to the Company Scheme
Application filed by Marpol.

C. Perma Construction Ailds Private Limited (“Perma” or

“Transferor Company No.2”)

a. Perma was incorporated on 11th April 1997 and
registered with the Registrar of Companies, Gujarat,
Dadra and Nagar Haveli as a Private Company and is a

Wholly Owned Subsidiary of the Transferee Company.

b.  Perma has its registered office situated at Unit-II Plot

No.3102, GIDC Sarigam,Dist. Valsad Gujarat-




396155.

c.  The details of share capital of Perma as on 300

September 2019 are as follows:

Share Capital Amount
(Rs.)

Authorised share capital

15,00,000 Equity Shares of Rs.10 each 1,50,00,000
Total 1,50,00,000

Issued, Subscribed and Fully Paid-Up

Share Capital

9,90,000 Equity Shares of Rs. 10each 99,00,000
Total 99,00,000

d. Subsequent to September 30, 2019, there has been no
change in the authorised, issued, subscribed and paid-

up share capital of Perma.

e. The shares of Perma are not listed on any stock

exchanges in India.

f. Perma is principally engaged in the business of
construction chemicals-. The main objects of Perma as
set out in the Main objects of the Memorandum of

Association of Perma, inter alia, are given below:

1. To carry on the business of processing,
converting, producing, manufacturing,
formulating, using, buying, acquiring, storing,
packing, selling, marketing, transporting,
irnpoﬁing, exporting and disposing of
chemicals including, integral water proofing
compounds of concrete and mortar, crystalline
based water proof coatings for concrete.g"_"
structures, elastomeric water proof coatings,

plasticizers, non shrink grouts for machine -

foundation, repair, compounds based on acrylic
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and styrene butadiene rubber, water repellent
coatings, polymer tile fixing adhesives epoxy
floor toppings and coatings, polyurethane
toppings and coatings and ancillary chemicals
and compounds, on our behalf and on behalf of
others, contracting for jobs applying above
items, construction chemicals aﬁd chemical
products of any nature and kind whatsoever and
all allied and auxiliary products, derivatives,
formulations, processes, bye-products and joint-
products, construction activity, resins for fibre

glass industry bitumen emulsion.

A certified true copy of the Memorandum and Articles
of Association of Perma is annexed as Anrnexure — [A]

to the Company Scheme Application filed by Perma.

g. The annual report of Perma as on March 31, 2019 and
unaudited financial statement as on September 30,
2019 show the position of the assets and liabilities of
Perma. A certified copy of the annual report as of
March 31, 2019 and unaudited financial results as of
September 30, 2019 of Perma are annexed as
Annexures — [B-1] & [B-2] to the Company Scheme
Application filed by Perma.

The Board of Directors of the Applicant Company and the other
companies involved in the Scheme by their separate resolutions
passed at their respective meetings held on 29 July 2019, 25th July
2019 and 26th July 2019 have approved the Scheme of

Amalgamation. Thereafter, the BSE and NSE were informed abput |

the Scheme of Amalgamation. The Scheme of Amalgamation along
with the necessary documents as required under the relevant
provision of law, will be submitted. to the BSE and NSE. Certified
true copy of the said Board Resolution passed by the Applicant




Company approving the Scheme of Amalgamation is annexed

herewith and marked as Annexure — C

The Auditor’s Certificate has been issued by the Statutory Auditor of
the Applicant Company as required under Section 232(3) of the Act,
stating that the Accounting Treatment as provided for in the Scheme
of Amalgamation is in conformity with the accounting standards
prescribed under section 133 of Companies Act, 2013. The said
certificate dated 12th December 2019 issiied by SR B C & COLLP,
Chartered Accountants, the statutory auditors of the Applicant

Company, is marked and annexed as Annexure —D.

The Applicant Company subrmits that the rationale for the Scheme of
Amalgamation as considered by the Board while approving the said

scheme is as under:

The merger will provide benefits of synergy, economies of scale,

growth and expansion.
The salient features of the Scheme are as follows:
3. VESTING OF ASSETS:

3.1. With effect from the Appointed Da{e, the entire business and
undertaking of Marpol and Perma including all their
properties and assets (whether movabie or mmovable,
tangible or intangible) of whatsoever nature, such as licenses,
Jease, tenancy rights, if any, and all other rights, title, interest,
contracts, powers or benefits of every kind, nature and
descriptions whatsoever shall, under the provisions of
Sections 230 to 232 of the Act and pursuant to the orders of
the NCLT sanctioning this Scheme and without further act,
instrument or deed, but subject to the securities, mortgages,
charges, encumbrances or liens, if any, existing as on the
Effective Date be transferred and / or deemed‘ to be

transferred to and vested in Nerolac so as to become the

properties and assets of Nerolac. |
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3.2

4.1.

However, in respect of such of the assets of Marpol and
Perma as are movable in nature or are otherwise capable of
transfer by manual delivery, they shall be physically handed
over by manual delivery or endorsement and delivery. The
same may be so transferred by Marpol and Perma, without
requiring any deed or instrument or conveyance for the same
and shall become the property of Nerolac to the end and
intent that the ownership and property therein passes to
Nerolac on such handing over, which would take place on the
Effective Date or thereafter on a date as may be decided by

the Board of Directors of Nerolac.”
TRANSFER OF LIABILITIES

With effect from the Appointed Date, all debts, liabilities,
duties and obligations of Marpol and Perma as on the close
of business on the date immediately preceding the Appointed
Date, whether or not provided for in the books of Marpol and
Perma and all other liabilities of Marpol and Perma which
may arise or accrue om or after the Appointed Date upto the
Effective Date, but which relate to the period on or upto the
Appointed Date shall under the provisions of sections 230 to
232 of the Act and pursuant to the Orders of the NCLT
sanctioning this Scheme and without any further act or deed,
be transferred or deemed to be transferred to and vested in
and be assumed by Nerolac, so as to become as from the
Appointed Date, the debts, liabilities, duties and obligations
of Nerolac on the same terms and conditions as were
applicable to Marpol and Perma, Provided however that any
charges, mortgages and/or encumbrances shall be confined

only to the relative assets of Marpol and Perma or part thereof

on or over which they are subsisting on transfer to and vesting

of such assets in Nerolac and no such charges, mortgages,
and/or encumbrances shall be enlarged or extend over or
apply to any other asset(s) of Nerolac. Any reference in any

security documents or arrangements (to which=Marpol and
- 4
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5.1.

Perma are parties) to any assets of Marpol and Perma shall be
so construed to the end and intent that such security shall not
extend, nor be deemed to extend, to any of the other asset(s)
of Nerolac and Nerolac shall not be obliged to create any

further or additional security.

For the removal of doubt, it is clarified that to the extent that
there are deposits, obligations, balances or other outstanding’s
as between Marpol, Perma and Nerolac, the obligations in
respect thereof shall come to an end and there shall be no
liability in that behalf and corresponding effect shall be given
in the books of account and records of Nerolac for the
reduction of such assets or labilities, as the case may be, and
thefe would be no accrual of interest or any other charges in
respect of such deposits or balances, with effect from the

Appointed Date.
LEGAL PROCEEDINGS

If any suits, actions and proceedings of whatsoever nature
(hereinafter referred to as the “Proceedings”) by or against
Marpol and Perma are pending on the Effective Date, the
same shall not abate or be discontinued nor in any way be
prejudicially affected by reason of the amalgamation of
Marpol and Perma with Nerolac or anything contained in the
Scheme, but the Proceedings may be continued and enforced
by or against Nerolac as effectually and in the same manner
and to the same extent as the same would or might have
continued and enforced by or against Marpol and Perma, in

the absence of the Scheme.
CONTRACTS AND DEEDS

All contracts, deeds, bonds, agreements, .arrangemeqts’,l
incentives, licences, engagements, registrations and ot_h‘er
instruments of whatsoever nature to which Marpol and Perma

are parties or to the benefit of which Marpo! and Perma may -




62,

7.1

8.2

be eligible, and which have not lapsed and are subsisting on
the Effective Date, shall remain in full force and effect
against or in favour of Nerolac, as the case may be, and may
be enforced by or against Nerclac as fully and effectualiy as
if, instead of Marpol and Perma, Nerolac had been a party or

beneficiary thereto.

Nerolac shall, if and to the extent required by law, enter into
and/or issue and/or execute deeds, writings or confirmations,
to .give formal effect to the provisions of this Clause and to
the extent that Marpol and Perma are required prior to the
Effective Date to join in such deeds, writings or
confirmations, Nerolac shall be entitled to act for and on

behalf of and in the name of Marpol and Perma.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of the assets and liabilities of Marpol and Perma

under Clauses 3 and 4 above, the continuance of Proceedings

under Clause 5 above and the effectiveness of contracts and
deeds under Clause 6 above, shall not affect any transaction
or Proceedings already concluded by Marpol and Perma on or
before the Effective Date, to the end and intent that Nerolac
accepts and adopts all acts, deeds and things done and
executed by Marpol and Perma in respect thereto, as if done

and executed on its behalf.
EMPLOYEES

All the employees of Marpol and Perma in service on the
Effective Date shall, on aﬁd from the Effective Date, become
the employees of Nerolac without any break or interruptions
in their service and upon the terms and conditions not less
favourable than those on which they were engaged on the

Effective Date.

With regard to provident fund and gratuity fund or any other

special funds or schemes created or existing for the benefit of

Lt WA ?:\
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9.1.

92.

9.3. .

such employees (hereinafter referred to as the “said Funds”)
of Marpol and Perma, upon the Scheme becoming effective,
Nerolac shall stand substituted for Marpol and Perma for all
purposes whatsoever relating to the administration or
operation of such schemes or funds in relation to the
obligations to make contributions to thé said Funds in
accordance with the provisions of such schemes or funds in

the respective Trust Deeds or other documents.
CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and upto and including
the Effective Date:

Marpol and Perma shall be deemed to have been carrying on
and shall carry on their respective business and activities and
shall be deemed to have held and stood possessed of and shall
hold and stand possessed of all of their respective assets for
and on account of, and in trust for Nerolac and all profits or
dividends or other rights accruing to Marpol and Perma and
all taxes thereof, or losses arising or incurred by them,
relating to such investments, shall, for all intent and purpose,
be treated as the profits, dividends, taxes or losses, as the case

maybe, of Nerolac.

Marpol and Perma shall carry on their respective business and
activities with reasonable diligence, business prudence and
shall not (without the prior written consent of Nerolac)
alienate, charge, mortgage, encumber or otherwise deal with
or dispose of their respective undertaking or any part thereof,

except in the ordinary course of business.

All the profits or income, taxes (including advance tax and

tax deducted at source) or any costs, charges, expenditure

accruing to Marpol and Perma or expenditure or losses arising - -

or incurred or suffered by Marpol and Perma shall for all .

purposes be treated and be deemed to be and accrue as the -

15
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9.4.

9.5.

9.6.

9.7.

profits, taxes, incomes, costs, charges, expenditure or losses

of Nerolac, as the case may be.

Marpol and Perma shall not vary the terms and conditions of
service of their respective employeés except in the ordinary

course of their business.

On and after the Appointed Date and until the Effective Date,
Marpol and Perma shall not without the prior written consent

of the Board of Directors of Nerdlac’:‘

(1) - except as contemplated under this Scheme, issue or
allot any further securities, either by way of rights or

bonus or otherwise; or

(i)  utilize, subject to Clause 10.1 below, the profits, if
~ any, for any purpose including of declaring or paying

any dividend.

It is clarified that all taxes payabie by Marpol and Perma,
relating to the transferred undertaking, from the Appointed
Date onwards including all or any refunds and claims shali,
for all purposes, be treated as the tax liabilities or refunds and

claims of Nerolac.

This Scheme has been drawn up to comply with and fall
within- the definition and conditions | relating  to
“Amalgamation” as specified under Section 2(1B) and other
applicable provisions of the Income Tax Act, 1961, as
amended. If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the
said S‘ections of th.e Income Tax Act, 1961, at a later date,
including resulting from amendment of law or for any other
reason whatsoever, the Scheme shall Stand modified /
amended / altered to the extent determined necessary to
comply with and fall within the definition and conditions
relating to “Amalgamation” as specified in the Income Tax

Act, 1961. In such an event, the Clauses which are

16
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9.8

9.9,

inconsistent shall be read down or if the need arises be
deemed to be deleted and such modification/reading down or
deemed deletion shall however not affect the. other parts of

the Scheme.

Upon the Scheme becoming effective, Nerolac is expressly

permitted and shall be entitled to revise its financial
Statements and Returns along with prescribed Forms, fillings
and annexures under .the Income Tax Act, 1961, as amended,
(including for minimum alternate tax purposes and tax
benefits, ) GST law and other tax laws, and to claim refunds
and/or credits for taxes paid (including minimum alternate
tax), and to claim tax benefits under the Income Tax, 1961
etc. and for matters incidental thereto, if required to give

effect to the provisions of this Scheme.

Marpol and Perma, shall preserve and carry on their
respective businesses and activities with reasonable diligence
and business prudence and shall not undertake any additional
financial commitments of any nature whatsoever, borrow any
amounts nor incur any 'other liabilities or expenditure, issue
any additional guarantees, indemnities, letters of comfdrts or
commitments for themselves or any third party or sell,
transfer, alienate, charge, mortgage or encumber or deal with
the undertak_ingror any part thereof save and except in each

case in the following circumstances:

(a)  If the same is in their ordinary course of business as
carried on by both as on the date of filing this Scheme
with the NCLT; or

(b)  Ifthe same is permitted by this Scheme; or

(c)  If the same is permitted by a written consent of the

Board of Directors of Nerolac; or

(d)  If the same is pursuant to any pre-existing obligations

undertaken by Marpol and Perma.

%/ |
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9.10.

9.11.

9.12.

10.

10.1.

10.2.

10.3.

&

Marpol and Perma shall not, without prior written consent of

Nerolac, undertake any new Business.

Marpol and Perma shall not, without prior written consent of
Nerolac, take any major policy decisions in respect of the
management of either Marpol or Perma and for the business
of etther companies and shall not change their present capital

structure.

Marpol and Perma shall co-operate with Nerolac for smooth
transfer of the businesses and undertakings from Marpol and
Perma to Nerolac and any of respective Directors of Marpol
and Perma and any Directors of Nerolac shall be empowered
to give effect to the Scheme in all aspects as may be
necessary or expedient including settling any question or
difficulties arising in relation to the Scheme in such manner
as they deem fit to attain the objective of this Scheme and

their decision in this regard shall be final and binding.
DIVIDENDS

Marpol, Perma and lNerolac shall be entitled to declare and
pay dividends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the
Appointed Date. The dividend, if any, shall be declared by
Marpol and Perma only with the prior written consent of the
Board of Directors of Nerolaé, as mentioned in Ciause 9.5

above.

Subject to the provisions of the Scheme, the profits of
Marpol and Perma, for the period beginning from the
Appointed Date, shall belong to and be the profits of Nerolac
and will be available to Nerolac for being disposed of in any

manger as it thinks fit.

It is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions‘ only and

shall not be deemed to confer any right on any member of

o
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Marpol and/or Perma and/or Nerolac to demand or claim an
dividends which, subject to the provisions of the said Act,
shall be entirely at the discretion of the Board of Directors of
Nerolac, subject to such approval of the shareholders, as may

be required.
11.  CONSIDERATION:

11.1. As the entire Paid up Equity Share Capital of Marpol and
Perma is held by Nerolac, upon the Scheme becoming
effective the entire paid up Equity Share Capital of Marpol
and Perma shall stand automatically cancelled and there will

not be any issue and allotment of shares of Nerolac.
12. DISSOLUTION OF MARPOL AND PERMA

On the Scheme becoming effective, Marpol and Perma shall
stand dissolved without being wound up without any further

act by the parties.

A true copy of the Scheme of Amalgamation is hereto annexed and

marked at Annexure - £

The Board of Directors of the Transferor Companies and the
Transferee Company have, at their respective Meetings, passed
resolutions unanimously approving the Scheme of Amalgamation.
None of the Directors of the Transferor Companies or the Transferee
Company has any interest in the said Scheme, save and except to the
extent of their respective shareholding in the Transferor Companies

and the Transferee Company.

The aggregate assets of Transferee Company post amalgamation
would be sufficient to meet the aggregate liabilities of the Transferor
Companies and the Scheme of Amalgamation will not adversely
affect the rights of any creditors of the Applicant Company and the

Transferor Companies in any manner and due provisions have been

xJ made for payment of all liabilities as and when the same fall due in '

the usual course of business.

i9
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10.

11.

12.

The Apphca.nt Company states that as on 30® September 2019 it has

-no Secured Creditors. The Applicant Company states and submits

that in view. of the Applicant Company not having any secured
creditor, the question of convening and holding the meeting of the
secured creditors of the Applicant Company does not arise and the

same is not required to be convened.

The Applicant Company. states that it has 1743(one thousand seven

23

hundred and forty three) unsecured creditors of the aggregate value -

of Rs. 4,06,99,74,117 as of September 30, 2019. The basis of
classifying the said creditors as “unsecured” is because no security
or charge or lien over any of the assets 6f the Applicant Company
exists with the said unsecured creditors. The said Unsecured
Creditors are in the nature of creditors who are suppliers of good and
services. The said unsecured creditors do not comprise of any

statutory liabilities or dues which shall be paid and honoured by the

Applicant Company in accordance with the relevant Act, Ruies and -

Regulations as may be applicable to the said statutory liability. The
list of unsecured creditors of the Applicant Company as on 30%
September 2019 indicating their names and amounts owed to them
along with break-up chart thereon is marked and annexed as
Annexure — F. The Applicant Company states that it has 1743 (one
thousand seven hundred and forty three) Unsecured Creditors and
the Applicant Company undertakes to issue notice under Section
230(3) of the Act to all unsecured creditors with a direction that they
may submit their representations to this Hon’ble Tribunal, if any,
within a 'period of 30 (thirty) days from the date of receipt of such
notice, with a copy of the representation simultaneously served upon

the Applicant Company. In view of the undertaking given by the

Applicant Company to give notices as stated above, this Hon’ble .

Tribunal be pleased to dispense with the convening and holding of

the meeting of the unsecured creditors of the Applicant Company.

The number of Equity Shareholders in the Applicant Company as on
30® Sep, 2019 is 50,123 holding 53,89,19,720 equity shares of the
face value of Re.l each aggregating to Rs. 53, 89 1? 720 and
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13.

14.

directions may be given 'by this Hon’ble Tribunal for the convening
and holding of the meeting of the Equity Shareholders of the
Af)plicant Company. The sharcholding pattern of the Applicant
Company as per the latest ﬁﬁng of the shareholding pattern with the

Stock Exchanges is annexed and marked hereto as Annexure G.

The Applicant Company also prays that requisite directions be given
by this Hon’ble Tribunal to issue notice under Section 230(3) of the
Act, 20i3 to the concerned regulatory and statutory authorities as
required under the provisions of Section 230(5) of the Act, 2013 i.e.
to the Stock Exchanges, the Registrar of Companies and the Central
Government (Regional Director, Western Region Mun-lbai) and the
income tax authorities with a direction that they may submit their
representations, if any, within a period of 30 (thirty) days from the
date of receipt of such notice, to this Hon’ble Tribunal with a copy
of the representations simultanedusly served upon the Applicant
Company. The Applicant Company submits that given that the
restructuring envisaged in the Scheme of Amalgamation is within
the same group and Marpol and Perma are the wholly owned
Subsidiaries of the Applicant Company and therefore falls within the
relaxation provisions' of the Competition Commission of India
(Proce&ure m regard to‘ the transaction of business relating to
combinations) Regulations, 2011 and consequently prior approval of
the Competition Commission of India under the Competition Act,

2002 is not required.

There are no investigation proceedings pending under Section 235 to
251 of the Companies Act, 1956 and under section 210 to 229 of the
C'ompanies Act, 2013 against the Applicant Company. As far as the
Applicant Company is aware no winding up petitions have been
admitted or filed against the Applicant Company. The Scheme of E
Amalgamation does not in any way violate, override, and circumvent
any provisions of the Act or Rules, Regulations and guidelines u'nderl B

the Act,

2]
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15.

16.

IVv.

Mr. G.T. Govindarajan, Company Sécretary of the Applicant
Company is signing this Application on behalf of the Applicant
Company pursuant to the board resolution dated 29th July, 2019
passed by the Board of Directors of the Applicant Company. The
Applicant Company further states that the matter regarding the
Application is not pendihg before any Tribunal of law or any other

authority or Tribunal.
An Affidavit verifying the Application is enclosed as Annexure - H.
Relief(s) sought

In view of the facts mentioned above, the Applicant Company prays
for the following reliefs, and seeks Directions/ Orders of this
Hon’ble Tribunal inter alia under Section 230 of the Companies Act,

2013 for:
1. Conducting the Meeting of Equity Shareholders:

- In the above circumstances and in view of the submissions
made in Point No. 11 of this applicatioh, the Applicant
Company humbly prays that this Hon’ble Bench of National

" Company Law Tribunal may be pleased to give directions for
conducting the meeting of the Equity Shareholders of the
Applicant Company to consider and approve the proposed
Scheme of Amalgamation amongst Marpol Private Limited
and Perma Constructions Aids Private Limited with Kansai

Nerolac Paints Limited (“Scheme of Amalgamation”™).

Dispensing with holding of meeting of the Secured

Creditors:

It is prayed that, in view of the submissions made in Point
No. 9 of Part III, of this application, the Applicant Company
humbly prays that this Hon’ble Bench of National Company
Law Tribunal may be pleased to give directions that
convening and holding of the meeting of the Secured

Creditors of the Applicant Company be dispensed with.

22
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Dispensing with holding of the Meeting of Unsecured

Creditors:

It is prayed that, in view of the submissions made in Point
No. 10 of Part I, of this application, the Applicant Company
humbly prays that this Hon’ble Bench of National Company
Law Tribunal may be pleased to give directions that
convening and holding of the meeting of the Unsecured
Creditors of the Applicant Company is not required in view

of undertaking as aforesaid.

Directions for Holding of Meeting of the Equity
Shareholders:

As prayed under Point No. 11 of part III, the Applicant
Company humbly prays that necessary directions may be

given as follows:

a. To issue notices for convening of the meeting of
Equity Shareholders of the Applicant Company as
proposed above as contemplated under Section 230 (3)
to (6) & Section 232(1) of the Act, 2013 read with
Rule 5 of the Companies (Compromise, Arrangements
and Amalgamations) Rules, 2016 and publication of

notice in newspapers in this regard.

b. To fix the time and venue for the Meeting of the
Equity Shareholders of the Applicant Company.

c. To fix the Quorum for the Meeting and the procedure
to be followed for the Meeting including voting in

person or by proxy.

d. For appointment of Chairperson and Scrutinizer for the
meeting to be held including the terms of appointment

and remuneration for the Chairperson.

P
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e. Fixing the time period within which the chairperson

shall report the result of the meeting to this Hon’ble
Bench;

f. It is prayed that this Hon’ble Tribunal may be pleased
to direct notices to be -issued to the Statutory
Authorities as per the provisions of Section 230 (5) of
the 2013 Act and rule 8 of the Companies
(Compromise, -Arrangements and Amalgamations)

Rules, 2016

g. To issue notices to the Unsecured creditors for seeking
their representations if any, on the Scheme of
Amalgamation as undertaken in Point No. 10 of this

application.

h. For such further and other reliefs as this Hon’ble
Tribunal may deem fit in the circumstances in this

case.

V. Payment of Fees:

The Applicant Company has paid the fee of Rs. 5,000 prescribed

under the Act.
—_ Mr.G.T. Govindarajan
1 decrbied © “
Pariner " |

\40\ (o Company Secretary
(\%Q Ty .
Ndvotate forr Jhepoplicant Mobile No.: 9892520101

E-mail: gtgovindarajan@nerolaé.coin
7 ' |
Date: | December, 2019

Place: Mumbai




LIST OF ANNEXURES:

' Sl. No. Details of Documents annexed | Annexure ; Page No. {
1. Certified true copy of Memorandum and A
Articles of Association S@W Eg

2. Annual Report of the Applicant as on 31¥ B-1 )
3= 346
March, 2019

3. Unaudited financial statements along with B-2
Limited Review Report for the period ended
30" September, 2019 of the Applicant

Company

4, Certified true copy of the Board Resolution C
dated 29™ July 2019 passed by the Board of
Directors of the Applicant Company

approving the Scheme of Amalgamation

5. The Auditor’s certificate dated 12th D
December, 2019 issued by SRB C & CO
LLP, Chartered Accountants e

6. Certified copy of . the Scheme . of E
Amalgamation approved by the Board of

Directors of the Applicant Company

7. List of Unsecured Creditors of Applicant F
Company certified by a . Chartered

Accountant confirming the said list of

Unsecured creditors

8. Shareholding Pattern of the equity G
shareholders of the Applicant Company as
on 30% September, 2019  certified by a

Chartered Accountant
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9, Affidavit of Mr. G.T. Govindarajan,{. H 5

Company Secretary. of the Applicant | éé é
Company, verifying the application

&

10. Vakalatnama

L

For Kansai Nerolac Paints Limited

6

Name: Mr. G.T. Govindarajan

Company Secretary

" _
Dated this/J day of December, 2019

"1 denvtred o4

| Vw%ﬂ
i%a‘@\'\\e/‘(
kanga & Co-
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MEMORANDUM OF ASSOCIATION

OF
KANSAI NEROLAC PAINTS LTD.

WITH

ARTICLES OF ASSOCIATION

Registered on the 2nd day of September, 1920.

MUMBAI

- 2015




GOVERNMENT OF INDIA

MINISTRY OF COMPANY AFFAIRS
Maharashira, Mumbai
Everest, 100, Marine Road, , Mumbai - 400002, Maharashtra, INDIA

Corporate Identity Number : 1L24202MH1920PLC000825

Fresh Certificate of Incorporation Consequent upon
Change of Name

INTHE MATTER OF M/s GOODLASS NEROLAC PAINTS LIMITED .

I hereby certify that GOODLASS NEROLAC PAINTS LIMITED which was originally incorporated on
SECOND day of SEPTEMBER NINETEEN TWENTY under the Companies Act, 1956 (No. 1 of 1956) as
GOODLASS NEROLAC PAINTS PRIVATE LIMITED having duly passed the necessary resolution in ferms of

- Section 21 of the Companies Act, 1956 and the approval of the Central Govemment signified in writing having
been accorded-thereto-under: Section 21 of the Companies Act, 1956, read with Government of India,
Department of Company Affairs, New Delhi, Notification No. G.5.R 507 {E) dated 24/06/1985 vide SRN
A01511112 dated 11/07/2006 the name of the said company is this day changed to KANSAI NEROLAC

. PAINTS LIMITED and this Cerfificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Mumbai this ELEVENTH day of JULY TWO THOUSAND SIX.

(MARPALLI RAGHU/MTHA

BHAT)
Maharashtra, Mumbai

Tras Copy
ZSIAC PAINTS LiMiT
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No. 825.
CERTIFICATE OF CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES
UNDER THE COMPANIES ACT, 1956.

IN THE MATTER OF

GOODLASS WALL PRIVATE LIMITED

| do hereby Certify that pursuant to the provisions of Section 23 of
Companies Act, 1956 and under order of the Central Government conveyed by the
Ministry of Finance, Department of Company Law Administration by their No.
28(33)-CI-1V/57 dated the 10th May, 1957 to the address of The Manager, Messrs.
Goodlass Wall Private Ltd., P.O. Box Ne. 689, Forbes Building, Home Street, Bombay
1, the name of "GOODLASS WALL PRIVATE LIMITED” has been changed to
“GOODLASS NEROLAC PAINTS PRIVATE LIMITED” on the First day of July One
Thousand nine hundred and Fifty-seven and that the said Company has been duly
incorporated as a Company under the provisions of this said Act.

Dated this Twelfth day of February One thousand nine hundred and Fifty-eight.

The Seal
of Sd/- S. KRISHNAMURTHY,
The Registrar of Addl. Regisirar of Comparies,
Companies,. Bombay.
Bombay.

No. 825.
CERTIFICATE OF CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES
UNDER THE COMPANIES ACT, 1956.

IN THE MATTER OF

GOODLASS WALL PRIVATE LIMITED

I do hereby Certify that pursuant to the provisions of Section 23 of
Companies Act, 1956 and under order of the Central Government, conveyed by the
Ministry of Finance, Department of Company Law Administration by their No.
28(33)-CI-IV/57 dated the 10th May, 1957 to the address of The Manager, Messrs.
Goodlass Wall Private Lid., P.O. Box No. 698, Forbes Building, Home Street, Bombay
1, the name of “GOODLASS WALL PRIVATE LIMITED" has been changed tc
“GOODLASS NEROLAC PAINTS LIMITED™ on the First day of July One Thousand
nine hundred and Fifty-seven and that the said Company has been duly incorporated
as a Company under the provisions of the said Act.

Dated this Twelfth day of February One thousand nine hundred and Fifty-sight.

The Seal
of Sd/- S. KRISHNAMURTHY,
The Registrar of Addl. F{eglstrar of Companies,
Companies,. Bombay.
Bombay.

* The word “PRIVATE” deleted as per endorsement made on 9-5-1968 by the Offlce of the
Registrar of Comparues




Certificate of Change of Name

I hereby Certify that The Gahagan Paint and Varnish Company Limited,
having with the sanction of a Special Resoclution of the said Company, and with the
approval of the LOCAL GOVERNMENT, changed its name, is now called the
GOODLASS WALL (INDIA) LIMITED and | have entered such new name on the
Register accordingly.

Given under my hand at Bombay, this Eighteenth day of April One thousand
nine hundred and Thirty-three. '

The Seal
of Sd/- K.M. TALEYARKHAN,
The Registrar of Ag : Registrar of Companies,
Companies, ' Bombay.

Bombay.

No. 825.
[N THE OFFICE OF THE REGISTRAR OF COMPANIES
UNDER ACT Vil OF 1913,

IN THE MATTER OF

GOODLASS WALL (INDIA) PRIVATE LIMITED

| do hereby Certify that pursuant to the provisions of Section 11, Subsection
(5}, Act Vil, 1913 (The Indian Companies Act, 1813}, and under order of the
Government of Bombay conveyed by their No. 7594/39008-D Finance Department
dated 18th January 1946 to the address of Goodiass Wall (India) Limited the name
of GOODLASS WALL (INDIA) LIMITED has this day been changed to GOODLASS
WALL UMITED and that the said Company has been duly incorporated as a Company
under the provisions of the said Act.

~ Dated this Ninth day of February One thousand nine hundred and Forty-six.

The Seal

of Sd/- BEHRAMJI M. MOD!,
The Registrar of Registrar of Companies,
Companies, _ ' Bombay.

Bombay.




Certificate of Incorporation

I hereby Certify that THE GAHAGAN PAINT & VARNISH COMPANY,
LIMITED, is this day incorporated under the Indian Companies Act, VIl of 1813, and
that the Company is Limited.

Given under my hand at Bombay this Second day of September One thousand
nine hundred and Twenty.

The Seal
of Sd/-H. C. B. MITCHELL,
The Registrar of Registrar of Companies,
Companies, Bombay.

Bombay.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ABSTRACT
OF
ARTICLES OF ASSOCIATION
’ ' OF

KANSAI NEROLAC PAINTS LIMITED
' Article  Page

TABLE AEXCLUDED
Table A not to apply but Company to be governed by
these Articles | . . . 1 1

INTERPRETATION
Interpretation Clause ‘
“The Company” or “This Company”
“The Act’
“Auditors”
“Board” or “Board of Directors,”
“Capital”
‘Directors”
“Dividend”
“Gender”
“In Writing and Written”
“Marginal note and catch tines”
“Members” '
“General Meeting”
“Annual General Meetings”
“Extraordinary General Meetings”
“Month”
“Office”
“Paid-up”
“Persons”
"Register of Members®
“Registrar’
“Secretary”
“Seal”
“Share”
“Singular Number” -
“Orgdinary Resolution” and “Special Resolution”
“Year” and “Financial Year”

CAPITAL AND INCREASE AND REDUCTION IN CAPITAL

Amount of Capital . 3

Increase of Capital by the Company and how carried
into effect

Shares with non-voting rights
New Capital same as existing Capital
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Redeemable Preference Shares . - - 6
Provisions to apply on issue of Redeemable Preference

Shares . . . 7 4
Reduction of Capital . . . 8 4
Sub-division and Consolidation of Shares . " 2 4
Issue of further pari passu shares not to affect the

.right of shares already issued . - - . 10 5

Alterations of right of holders of Special classes of

Shares . . . H 5

SHARES AND CERTIFICATES

Register and index of Members . . . 12 5
Shares to be numbered progressively and no share to

be sub-divided . . ¥ 13 5
Restriction on allotment . " . 14 5
Further issue of Capital . . . 15 5
Shares under Control of Directors o - " - 16 6
Power zlso to Company in General Meeting to issue

Shares . . . 17 6
Accepiance of Shares - . 18 7
Deposit and Call etc. to be a debt payab!e

immedtately “ . . 19 7
Liability of Members . . " 20 7
Share Certificates . . - 21 7
Renewal of Share Certificates .- .- . 22 8
Notice of change of name or address .. . . 23 )
The first named of joint holders deemed sole holder . 24 2
Company not bound to recognise any interest in share

other than that of registered holder .. , . 25 9
Funds of Company may not be applied in purchase

of shares of the Company . “ . 28 g

UNDERWRITING AND BROKERAGE
Commission may be paid " " . 27 10
Brokerage - . . 28 10
Interest out of Capital . . . . 29 10
CALLS

Directors may make calis - .. . 30 10
Notice of calls y . .. 31 10
Calis to date from Resolution . S P 4 10
Directors may extend time . . 33 10

Amount payable at fixed time or by instaiments at
calls

When calls to carry interest “

Proof on trial of suit for money due on share

Partial payment not to preclude forfeiture

Payment in anticipation of calls may carry Interes‘[ .
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Article  Page

LIEN
Company's lien on Shares . . . 39 12
As- to enforcing lien by sale . . . 40 12
Application of proceeds of Sale . . 41 12
FORFEITURE OF SHARES

If money payable on share not paid, notice to be given

to Member " .- . 42 12
Form of Notice - . 43 12
In default of payment, shares io be forfelted y . 44 13
Notice of forfeiture to a Member " " 45 13
Forfeited shares to be property of the Company and
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KANSAI NEROLAC PAINTS LIMITED

THE COMPANIES ACT, 1913
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

The name of the Company is “KANSAl NEROLAC PAINTS
LIMITED”.

The Registered Office of the Company will be situated in Mumbai. .
The objects for which the Company is established are :

{(a) Toacquire and take over as a going concern the business now carried
on at Naigaum, Mumbai, under the style or firm of American Paint &
Varnish Co., and all or any of the assets and liabilities of the proprietor
of that business in connection therewith and with a view thereto to enter
into an Agreement with A. T. Mirza in the terms of the draft a copy whereof
has for the purpose of identification been subscribed by
F. E. Dinshaw, an Aftorney of the Bombay High Court, and to carry the
same into effect with or without modification.

(b) To manufacture white tead, red lead, litharge, orange minerai, linseed
oil and 1o purchase and sell the same, o manufacture, buy and sell
paints, varnishes, oils, colours, enamels, mortar and cement, stains

" and coatings, water-proof coatings and compound, dyes, giue, putty,
chemicals for making colour, paint brushes and other supplies for
painters.

merchandise of all kinds and generally to carry on business g&’
merchants, importers and exporters. g

(c) To buy, sell, import, export, manipulate, prepare for market and deai;/;

Pigment Emuisions, Dispersions, Binder Materials, Thickners,-
Chemicals, Dyes and Manures.




(c2)

(c3)

(c4)

(c5)

To carry on all or any of the business of metal founders, workers,

-converters and merchants, miners, smelters, metallurgists,

meachanical electrical and general engineers, planters, farmers,
graziers, stockmen, dairymen, ship and other vesse! owners,
charterers and builders, ship-brokers, managers of shipping
property, shippers, bargemen, lightermen, carriers by sea and
land, railway and forwarding agents, bonded and common carmen,
freight contractors, insurance brokers, provision merchants and
preservers, ice merchants, refrigerating storekeepers,
warehouseman, wharfingers, dock owners and commission
merchants, and any other trade or business whatsoever which
can in the opinion of the Company by advantageously or

‘conveniently carried on by the Company by way of extension of or

in connection with any such business as aforesaid, or is calculated.
directly or indirectly to develop any branch of the Company’s
business or to increase the value of cr turn to account any of the
Company's assets, property or rights.

To carry on business as manufacturers of, and dealers in,
chemical, biochemical, industrial and other preparations and
articles, dyes, chemicals, acids, alkalies, colours, glues, gums,
pasters, organic or mineral intermediates, compositions, paint and
colour grinders, preparatory articles of alf kinds, laboratory
reagents, and to carry on the business of chemists and oil anc
colourmen.

To earry on business as manufacturers, producers, refiners,
importers and expotters of, and dealers in, copra, cottonseed,

“finseed, castor seed, groundnuts and seeds of all kinds and oil

bearing substances whatsoever and oiis and oil cakes
manutactured therefrom, and to carry on business as oil brokers,
oil blenders, boilers, refiners, distillers, separators, waste oil
dealers and as dry salters, tallow merchants and soap and candle
makers.

To carry on business as financial, monetary and commercial
agents and advisers and 1o undertake, carry on and execute all

" kinds of financial, commercial, trading and cther operations; which

are incidental to the main objects of the Company and to carry on

" and transact every kind of guarantee and indemnity business, and

(c6)

-to undertake obligations of every kind and description, and also to

undertake and execute trusts of ali kinds and to promote, finance
or otherwise assist.any company or other persons as Directors
may think fit.

To manufacmre, prepare for market, revise, clean, restore,
recondition, treat and otherwise manipulate and deal in and turn
to account by any process or means whatsoever all byproducts,
refuse, wastes and otner products capable of being manufactured
or produced out of or with the use of all or any raw raterials,
ingredients, substances or commodities used in the manufacture
of dll or any of the products which the Company is entitled to
manufacture or deal in and to make such other use of the same
as may be thought fit.

To manufacture and deal in, all types of coniainers, receptacles,
boxes, cartons, cages, bins, tubes, crates, packing cases, cans,




(d)

(f)

$3:
ball straping systems and bags and fittings therefor, of every kind
for holding, keeping, storing, shipping and handiing the products
which the Company is entitled to manufacture or deal in or any of
them. o ‘

To carry on any other business whether manufacturing or otherwise
which may seemn to the Company capable of being conveniently carried
on in connection with the above or calculated directly or indirectly to
enhance the value of or render profitable any of the Company’s profits

or rights.

To acquire and deal with the property following:

(1

The business, property ahd liabilities of any company, firm or
person carrying on any business within the objects of the
Company.

Lands, buildings, easements, and otheri interest in rea! estate.

'P]ant, machinery, personal estate and effects.

Patents, patent rights or inventions, copyrights, designs, trade

marks or secret processes.

Shares or stock or securities in or of any company or undertaking
the acquisition of which may promote or advance the interests of
this Company. '

To perform or do all or any.of the following operations, acts or things:

(1)

(2}

(3)

(4)

{7)

8)

(9)

To pay all the costs, charges and expenses of the promotion and
establishment of the Company.

To sell, let, dispose off or grant rights over all or any property of
the Company.

To erect buildings, plant and machinery for the purposes of the
Company. -

To make experiments in connection with any business of the
Company and to protect any inventions of the Company Dy letters

‘patent or otherwise.

To grant licenses, to use patents, copyrights, designs, or secret

-processes of the Company.

To manufacture plant and machinery, tools, goods and things for
any of the purposes of the business of the Company.

To draw, accept and negotiate bills of exchange, promissory notes
and other negotiable instruments.

To underwrite the shares, stock or securities of any other company
and to pay underwriting commissions and brokerage on any
shares, stock or securities issued by this Company.

To borrow money or to receive money on deposit either without
security or secured by debentures, debenture stock (perpetual or
terminable), mortgage, or other security charged on the




{9)

(12)
(13)

(14)

(15}

undertaking or all or any of the assets of the Company, including
uncafled capital,

To lend or deposit money, securities and property on any terms
that may be thought fit, and particularly to customers or other
persons or corporations having dealings with the Company and
to give any guarantees that may be deemed expedient and
transact all kinds of trust and agency business &nd to invest any
moneys of the Company not required for th_e purposes of its
business in such investments or securities as may be thought
expedient,

To amalgamate with any other company or companies and to enter
into any partnership or arrangement in the nature of a parinership
co-operation or union of interests, with any person or persons or
corporation engaged or interested or about to become engaged
or interested in the carrying on or conduct of any business or
enierprise which this Company is authorised to carry on or conduct
or from which this Company would or might derive any benefit
whether direct or indirect.

To promote companies.

To sell the undertaking and all or any of the property of the
Company.for cash, or for stock, shares, or securities of any other
company, or for other consideration.

To provide for the weifare of persons employed or formerly
employed by the Company, or any predecessors in business of
the Company, and the wives, widows and families of such persons
by grants of money or other aid or otherwise as the Company
shall think fit. '

To subscribe to, or otherwise aid, benevolent, charitable, national
or other institutions, or objects of a public charter or which have
any moral or other claims to support or aid by the Company by
reason of the locality of its operations or otherwise.

To distribute in specie assets of the Company propeily distributable
amongst its members. :

To refer or agree to refer any claim, demand, dispute or question
whatsoever, by or against the Company, or in which the Company
is interested or concerned, whether directly or indirectly, and
whether between the Company and a member or members or
his, or their representatives, or between the Company and any
third party, to arbitration in India or at any place outside India and
to observe perform and to do all acts, deeds, matters and things
usual, necessary, proper or expedient to carry out or enforce the
award.

To do all or any of the things hereinbefore authorised either alone, orin
conjunction with, or as factors, trustees, or agents for others, or by or
through factors, frustees, or agents.

To do all such other things as are incidental or conducive to the attainment
of the above objects, or any of them. :




15

V.  The liability of the members is limiied.

™. The Share Capital of the Company is Rs. 60,00,00,000 (Rupees Sixty Crores) divided into
60,00,00,000 {Sixty Crores) Equity Shares of Re. 1 each with power for the Company to
increase or reduce the said capital, and to issue any part of its capital, original or
increased, with or without any preference, priority or specia! privilege, or subject to any
postponement of rights, or to any conditions or restrictions; and so that unless the
gonditions of issue shall otherwise expressly declare, every issue of shares whether
deciared to be preference or otherwise, shall be subject to the power hereinbefore

contained.

# Claﬁse V of the Memorandum of Association.amended vide Resolution
Passed by the Shareholders through postal Baliot Dated 16" March, 2015,
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We, the several persons whose names and addresses are subscribed, ,are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of
the Company set opposite to our respective names.

Names, Addresses and Descriptions

Number of Shares taken
of Subscribers

by each Subscriber

(Sd.}) SHANTIDAS ASKURAN, 1

Merchant, Mughes Road,
Bombay.
(Sd.) T. V. BADDELEY, 1

Merchant, Canada Building,
Homby Road, Bombay.

Dated the 2nd day of Septemlber 1920.

Witness to the above signature
5d/- M. D. GAITONDE,
Clerk to Messrs. Payne & Co.,

4, Esplanade Rozad,
Bombay.

NOTE : In pursuance of an order of the Court made under Section 17(5)

of the Companies Act, 19586, on 19th June, 1973, Sub-ciauses
{c1)to{c7) and Sub-clause f (17) were inserted and sub-clauses
(10} and f (11) were substituted.




By a Special Resolution of the Company passed at an Extraordinary General
Meeting of the Company held on the 6th day of March, 1968 these Articles
were adopted as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles thereof.

THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

CF

KANSAI NEROLAC PAINTS LIMITED

TABLE A EXCLUDED

1.  Theregulations contained in Table Ainthe First  Tabie Anot to
Schedule to the Companies Act, 1956, or in the Schedule g%%:;; o be
to any previous Companies Act shall not apply to this  govemned by.
Company, but the regulations for the management of the  these Articles.
Company and for the observance of the Members thereof
and their representatives shall, subject tc any exercise of
the statutory powers of the Company with reference to the
repeal or alteration of, or addition to, its regulations by
Special Resolution, as prescribed by the Companies Act,

1856, be such as are contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles, uniess Interpretation
repugnant to the subject or context — Clause.

“The Company” or “This Company” means e Company" |

Kansai Nerolac Paints Limited. ' or 4
“This Company”. %

“The Act” means “The Companies Act, 1856" or  “The Act".
any statutory modification or re-enactment
thereof for the time being in force.

“Auditors” means and includes those p_ersons “Auditors”.
appointed as such for the time being by the
Company.

“Board” or “Board of Directors” means a meeting "Board” or
of the Directors duly called and constituted,  prociore
or, as the case may be, the Directors
assembled at the Board of Directors of the

Company collectively.




“Capital”.

“Directors”.

“Dividend”.

“Gender”.

“in Wriling" and “Written”.

Marginal note
and catch lines.

"Members”.

“General
Meeting”.

“Annugl Generat
Meeting"

“Extraordinary
General
Meeting”.

“Month".

“Office”.

“Paid-up”.

“Persons”.

“Reqgister of
Members”,

"Registrar”.

“Secretary”.

“Seaf".

“Share".

S)

“Capital” means the capital for the time being raised or
authorised to be raised for the purposes of the Company.
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¢

“Directors” means the Directors for the time being of the
Company or, as the case may be, the Directors
assembied at a Board.

‘Dividend” includes Benus.

Words importing the masculine gender also includes the
feminine gender.

“In Writing” and "“Written” includes printing lithography and
other modes of representing or reproducing words in &
visible form.

The Marginal notes and catch lines hereto shall not affect
the construction hereof.

“Members” means the duly registered holders for the time
being of the shares of the Company.

“General Meeting” means a mesting of Members.

“Annual General Meeting” means a General Meeting of the
members held in accordance with the provisions of
Section 166 of the Act.

“Extraordinary General Meeting” means an Extracrdinary
General Meeting of the Members duly called and
constituted and any adiourned holding thereof.

“Month” means a calendar month.

“Office” means the Registered Office for the time being of
the Company.

“Paid-up” includes credited as paid-up.

“Parsons” includes corporations and firms as weli as
" individuals.

“Register of Members” means the Register of Members to
be kept pursuant to the Act.

“Registrar’ means the Registrar of Companies.

“Secretary” includes a temporary or assistant Secretary and
any individual firm or body corporate appointed by the
Board to perform-any of the duties of a Secretary.

“Seal” means the Common Seal for the time being of the
Company.

“Share” means share in the share capital of the Company,
~ and includes stock except where a distinction between
stock and shares is expressed or implied.
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Words imporiing the singular number include,  Singuiar
where the context - admits or requires, the ™0
plural rumber anc vice versa.

“Ordinary Resolution” and “Special Resolution” “Ordinary
shall have the meanings respectively %ZZ";E“E‘;C’”" and
assigned thereto by Section 189 of the Act.  Reselution".

“Year’ means calendar year and “Financial Year’”  “vear" and
shall have the meaning assigned thereto by~ "Financial Year”
Section 2(17) of the Act.

Save as aforesaid any words or expression
defined in the Act shall, if not inconsistent
with the subject or context, bear the same
meaning in these Articles.

CAPITAL AND INCREASE AND REDUCTION
IN CAPITAL

3. The Authorised Share Capital of the Company  Amount of
is Rs. 60,00,00,000/- divided into 60,00,00,000 Equity Shares capitl
of Re. | each.

4. The Company in General Meeting may, from  Increase of
time to time increase the capital by the creation of new giﬂfa’:yyafﬁz
shares, such increase to be of such aggregate amount  now carried into
and to be divided shares of such respective amounts as  éffect
the resolution shall prescribe. Subject to the provisions of
the'Act, any shares of the original or increased capital shali
be issued upon such terms and conditions and with such
rights and privileges annexed thereto, as the general
meeting resolving upon the creation thereof, shall direct,

-and if no direction be given, as the Directors shalt determine;

and in particular, such shares may be issued with a
preferential or qualified right to dividends, and in the
distribution of assets of the Company, and with a right of
voting at General Meetings of the Company in conformity
with Section 87 and 88 of the Act. Whenever the capital of
the Company has been increased under the provisioné of
this Article, the Directors shall comply with the provnswns of
Section 97’ of the Act.

4A.  Subject to the provisions of the Companies Act,  Shares with
1956, and any statutory modification or re-enactment thereof Eggg_o“”g
for the time being in force empowering it to do so, ihe
Company may issue Equity Shares or Shares of any other
kind with non-voting right attached tc them, and the
resolution(s) authorising such issue(s) shali prescribe the

terms and conditions governing such issue.

5. Except so far as otherwise provided by ‘éhe New Capital (\{%
conditions of issue or by these Articles, any Capital raised ggﬁa?s exisiing
by the creation of new shares, shall be considered as part
of the existing Capital, and shall be subject to the provisions
herein contained with reference to the payment of calis and
instalments, forfeiture, lien, surrendsar, transfer and

transmission, voting and otherwise.

*Clause 3 oFthe Article of Association amended vide Resolution passed oy th
Sharehoiders through Postal Ballot dated 16th March , 2015,




Redeemable
Preference
Shares,

Provisions to
apply on issue
of Redeemable -
Preference
Shares.

Reduction of
Capital.

Syb-division
and
consolidation of
Shares.

14
6.  Subject to the provisions of Section 80 of the
Act, the Company shall have the power o issue Preference
Shares which are, or at the option of the Company are to
be, liable to be redeemed and the resolution authorising
such issue shall prescribe the manner, terms and conditions
of redemption. :

7. On the issue of Redeemable Preference
Shares, under the provisions of Article 6 hereof, the following
provisions shall take effect ;=

(a) nosuch shares shall be redeemed except
out of profits of the Company, which would
otherwise be available for dividend or out
of the proceeds of a fresh issue of shares
made for the purpose of the redemption;

(b} no such shares shall be redeemed uniess
they are fully paid;

(¢} "~ the premium, if any, payabie on

redemption must have been provided for

~out of the profits of the Company or the

Company's share premium account
before the shares are redeemed;

(d) where any such shares are redeemed
otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which
would otherwise have been available for
dividend, be transferred to a reserve fund
to be called the “Capital Redemption
Reserve Account” a sum equal to the
nominal amount of the shares redeemed

- and the provisions of the Act relating to
the reduction of the share capital of the
Company shall except as provided in
Section 80 of the Act, appiy as i the
Capital Redemption Reserve Account
were paid-up share capital of the
Company.

8.  The Company may (subject to the provisions of
Sections 78, 80 and 100 to 105, inclusive, of the Act) from
time to time by Special Resolution, reduce its capital in any
manner for the time being authorised by law, and in
particular, capital may be paid off on the footing that it may
be called up again or otherwise. This Article is not to
derogate from any power the Company would have if it were
omitted.

9.  Subject to the provisions of Section 94 of the
Act, the Company in General Meeting may from time fo
time sub-divide or consoiidate its shares, or any of them,
and the resolution whereby any share is subdivided, may
determine that as between the holders of the shares
resulting from such sub-division, one or more of such shares
shall have some preference or special advantage as regards |
dividend, capital or otherwise over or as compared with the \
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others or other. Subject as aforesaid, the Company in
General Meeting may also cancel shares which have not
been taken, or agreed to be taken by any person and
diminish the amount of its share capital by the amount of
the shares so cancelled.

~10.  The rights conferred upon the holders of the
shares of any class, issued with preferred or other rights
shall not unless otherwise expressly provided by the terms
of the issue of the share of that class be deemed to be
varied by the creation or issue of further shares ranking
pari passu therewith.

11.  Whenever the Capital, by reason of the issue
of Preference shares or otherwise is divided into ditferent
classes of shares, ali or any of the rights and privileges
- attached to each class, may, subject to the provisions of
Sections 106 and 107 of the Act, be varied with the consent
in writing of the holders of not less than three-fourths of the

issued shares of that class or with the sanction of a special

resolution passed at a separate meeting of the holders of
the issued shares of that class. This Article is not to derogate
from any power the Company would have if this Article were
omitted. The rights conferred upon the holders of the shares
of any class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed t¢ be varied by the
creation or issue of further shares ranking pari passu
therewith. '

' SHARES AND CERTIFICATES

12. The Company shall cause to be kept a Register
and Index of Members in accordance with Sections 150
and 151 of the Act. ‘

13. The shares in the Capital shall be numbered
progressively according to their several denominations, and
except in the manner hereinbefore mentioned no share shall
be sub-divided. ‘

14. The Board of Directors shall observe the
restrictions as to allotment of shares to the public contained
in Section 69 and 70 of the Act and shall cause to be made
the returns as to allotment provided for in Section 75 of the
Act. '

15. (a) Where it is proposed to increase the subscribed
capital of the Company by allotment of further shares,
whether out of unissued share capitai or out of increased
share capitai, then such further shares shall be offered to

the person who, at the date of the offer, are holders of the.

equity shares of the Company, in proportion, as neariy as
circumstances admit to the capital paid up on those shares
at that date. Such offer shall be made by a notice specifying
the number of shares offered and limiting a time not being
less than 21 days from the date of the offer within which the
offer, if not accepted, will be deemed to have been declined.
After the expiry of the time specified in the notice aforesaid

issue of further
pari passu
shares not to
affect the right
of shares
already issued.

Alterations of
right of holders
of Special
classes of
Shares.

Register and
Index of
Mernbers.

Shares to be
numbered
progressively
and no share to
be sub-divided.

Restriction on
zllotment.

Further issue of
Capital.




Shares under
control of
Directors.

Power also o
Company in
General
Meeting to
issue Shares.

6

or on receipt of earlier intimation from the person to whom

~ such natice is given that he declines.to accept the shares

offered, the Board may dispose of them in such manner as
they think most beneficial to the Company.

(b) Notwithstanding anything contained in the
preceding sub-clause, the Company may,

(iy by a special resolution; or

(il where no such special resoiution is passed, if
the votes cast (whether on a show of hands, or
on a pell, as the case may be) in favour of the
proposal contained in the resolution moved in
that, general meeting (inciuding the casting vote,
if any, of the Chairman) by members who, being
entitled so to do, vote in person, or where the
proxies are ailowed, by proxy, exceed the votes,
if any, cast against the proposal by members
so entitled and voting and the Central
Governmentis satisfied, on an application made
by the Board of Directors in this behaif, that the
proposal is meost beneficial to the Company,

offer further shares to any person or p‘ersons, and such
persen or persons may net include the persons who, at the
date of the offer, are the holders of the equity shares of the
Company.

(c) Notwithstanding anything contained in
subclause (a) above, but subject however to Section 81(3)
of the Act, the Company may increase its subscribed capital
on exercise of an option attached to the debentures issued
orloans, raised by the Company to convert such debertures
or loans info shares, or to subscribe for shares in the
Company.

16. Subject to the provisions of these Articles and
of the Act, the shares (including any shares forming part of
any increased capital of the Company) shall be under the
control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in
such proporticn and on such terms and conditions and at
such times as the Directors think fit and subject to the
sanction of the Company in General Meeting with fuli power
to give any person the option to call for or be allotted shares
of any class of the Company either, (subject to the provisions
of Section 78 and 79 of the Act) at a premium or at par or at
a discount, such option being exercisabie at such time and
for such consideration as the Directors think fit.

17.  In addition to and without derogating from the
powers for that purpose conferred on the Board of Directors
under Articles 15 and 16, the Company in General Meeting
may, subject to the provisions of Section 81 of the Act,

determine that any shares (whether forming part of the/‘“
original capital or of any increased capital of the Company)//
shall be offered to such persons (whether Members or nos

in such proportion and on such terms and conditio
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either (subject to the provisions of Sections 78 and 79 of
the Act) at a premium or at par or at a discount, as such
General Meeting shall determine and with full power to give
any person (whether a Member or not) the option to call for
or be allotted shares of any class of the Company either
(subject to the provisions of Sections 78 and 79 of the Act),
at a premium or at par or at a discount, such option being
exercisabie at such times and for such consideration as
may be directed by such General Meeting, or the Company
in General Meeting may make any other provision
whatsoever for the issue, aliotment or disposal of any
shares.

18.  Any application, signed by or on behaif of an
appiicant for shares in the Company, followed by an
alloiment of any share therein, shall be an acceptance of
shares within the meaning of thése Articles, and every
perscn who thus or otherwise accepts any sharas and whose
name is on the Register of Members shall, forthe purposes
of these Articles, be a Member,

19._ ~The money (if any) which the Board of Directors
shall on the allotment of any shares being made by them,
require or direct to be paid by way of deposit, call or
otherwise, in respect of any shares allotted by them, shall
immediately on the insertion of the name of the allotiee in
the Register of Members as the holder of such shares,
become a debt due to and recoverable by the Company
from the allottee thereof, and shall be paid by him
accordingly.

20. Every Member or his heirs, executors or
administrators shall pay to the Company the portion of the
capital represented by his share or shares which may for
the time being, remain unpaid thereon in such amounts, at
such time or times and in such manner as the Board of
Directors shall, from time to time in accordance with the
Company's regulations require or fix for the payment thereof.

21. {a) Every Member or allottee of shares shall be
entitled, without payment, {o receive one certificate
specifying the name of the person in whose favour it is
issued, the shares to which it relates and the amount paid
up thereon. Such certificate shall be issued only in
pursuance of a resolution passed by the Board and on
surrender to the Company of its letter of allotment or its
fractional coupons of requisite value, save in cases of, issues
against letters of acceptance or of renunciation, or in cases
of issue of bonus shares. Every such certificate shall be
issued under the seal of the Company, which shall be affixed
in the presence of two Directors or persons acting on behaif
of the Directors under a duly registered power of attorney
and the Secretary or some other person appointed by the
Board for the purpose, and the two Directors or their
attorneys and the Secretary or other person shall sign the
share certificate, provided that if the composition of the Board
permits of it, at least one of the aforesaid two Directors shalt
be a person other_than a managing or a whole time
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Director or, a Director to whom Section 261 of the Act appiies.
Particulars of every share certificate issued shall be eniered
in the Register of Members against the name of the person
to whom it has been issued, indicating the date of issue.

{b) - . Any two or more joint allottees of a share shall,

“for the purposé of this Article, be treated as a single Member,

and the certificate of any share, which may be the subject
of joint ownership may be delivered o any one of such joint
owners on behalf of ail of them. For any further certificate

-the Board shall be entitled but shall not be bound to prescribe

a charge not exceeding Rupee one. The Company shali
comply with the provisions of Section 113 of the Act.

(c)  ADirector may sign a share certificate by affixing
his signature thereon by means of any machine, equipment
or other mechanical means such as engraving in metal or
lithography but not by means of a rubber stamp, provided
that the Director shall be responsibie for the safe custody
of such machine, equipment or other material used for the
purpose.

22.{a) No certificate of any share or shares shall be
issued either in exchange for those which are sub-divided
or consolidated or in replacement of those which are
defaced, tory or old, decrepit, worn out, or where the cages
on the reverse for recording transfers have been duly utilised
unless the certificate in lieu of which it is issued is
surrendered to the Company. The Company shall be entitled

. tocharge such fee, nct exceeding Rupees two per certificate

issued on splitting or consolidation of share certificates in
lots other than the marketabie lots or any replacement of
share certificate that are defaced or torn, as the Board thinks
fit.

{b) When a new share certificate has been issued
in pursuance of clause (a) of this Article, it shall state onthe
face of it and against the stub or countericil to the effect
that it is “issued in lieu of share certificate No. Sub-divided/
replaced/on consolidation of shares”.

(¢) If a share certificate is lost or destroyed, a new
certificate in lieu thereof shall be issued only with the prior
consent of the Board and on payment of such fee, not
exceeding Rupees two as the Board may from time to time
fix, and on such terms, if any, as to evidence and indemnity
and the payment of cut-of-pocket expenses incurred by the
Company in investigating evidence, as the Board thinks fit.

(d} When a new share certificate has been issued
in pursuance of clause (¢) of this Article, it shall state on the
face of it and against the stub or counterfoil to the effect
that it is “duplicate issued in lieu of share certificate No. ”
The word “Duplicate” shall be stamped or punched in bold
letters across the face of the share certificate.

“{e) Where a new share certificate has been issued in
pursuance of clause (a) or clause (c} of this Article,
particulars of every such share certificate shall be entered
in a Register of Renewed and Duplicate Certificates,
indicating against the names of the persons to whom the
certificates is issued, the number and date of issue of share
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- the necessary changes indicated in the Register of Members,
by suitable cross references in the “Remarks” column.

(f)  Altbfank forms to be issued for the issue of share
certificates shall be printed and the printing shali be deone
oniy on the authority of a resolution of the Board. The biank
forms shall be ,consecutive'ly machine-numbered and the
forms and the blocks engravings, facsimile and hues relating
{0 the printing of such forms shall be kept in the custody of

the Secretary or such other person as the Board may appoint -

for the purpose; and the Secretary or the other person
aforesaid shall be responsitle for rendering an account of
these forms to the Board.

(@) The Managing Agents Secretaries and
Treasurers or the Managing Director of the Company for
the time being shall be responsible for the maintenance,
preservation and safe custody of all bocks and documents
relating to the issue of share certificates except the biank
forms of share certificates referred to in sub-Article ().

()  All books referred to ]n‘Sub-Article {g) shall be
preserved in good order permanently. :

23. Any Member who shall change his name or
address shall give a notice of such change to the Company.
The Company shal! not be liable for any loss caused to such
Member on account of his omission to give such notice to
the Company.

24. Ifany share stands in the names of two or more
persons, the person first named in the Register of Members
shall as regard receipt of dividends or bonus or service of
notices and all or any other matter connected with the
Company, except voting at meetings and the transfer of the
shares be deemed the sole holder thereof but the joint
holders of a share shall be severally as well as jointly liable
for the payment of all instaiments and calls due in respect
of such share and for !l incidents, thereof according to the
Company’s regulations. '

25. Except as ordered by a Court of competent
jurisdiction or as by law required, the Company shall not be
bound to recognise any equitabie, contingent, future or partial
interest in any share, or (except only as is by these Articles
otherwise expressly provided) any right in respect of a share
other-than absolute right thereto, in accordance with these
Articles, in the person from time to time registered as the
holder thereof but the Board shall be at liberty at their sole
discretion to register any share in the joint names of any
two or more persons or the survivor or survivors of them.

26. None of the funds of the Company shall be applied
in the purchase of any shares of the Company, and it shall
" not give any financial assistance for or in connection with

the purchase or subscription of any shares in the Company:-

orinits holding Company save as provided by Section 77 of
the Act.
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UNDERWRITING AND BROKERAGE

27.  Subject to the provisions of Section 76 of the
Act, the Company may at any time pay a commission to
any person in consideration of his subscribing or agreeing
to subscribe (whether absolutely or conditionally} for any
shares in or debentures of the Company, or procuring or
agreeing to procure, subscriptions (whether absolute or
conditional) for any shares in or debentures of the Company,

“but so that the commission shall not exceed, in the case of

shares five per cent of the price at which the shares are
issued, and in the case of debentures two and a half ner
cent of the price at which the debentures are issued.

28. The Company may pay such sum for brokerage
as may be fawiful and reasonable.

29. "Where any shares are issued for the purpose
of raising money to defray the expenses of the construction
of any works or buildings or the provision of any plant, which
cannot be made profitable for a lengthy period, the Company
may pay interest on so much of that share capital as if for
the time being paid up, for the period, at the rate and subject
to the conditions and restrictions provided by Section 208
of the Act, and may charge the same to Capital as part of
the cost of construction of the work or building or the
provision of plant.

CALLS

30. The Board of Directors may, from time o time,
by a resolution passed at a meeting of the Board, {(and not
by circular Resolution) make such call as it thinks fit upon
the Members in respect of all moneys unpaid on the shares
held by them respectively and each member shall pay the
amount of every call s¢ made on him to the persons and at
the times and places, appointed by the Board of Direcicrs.
A call may be made payable by instalments.

31. Fifteen days’ notice at the least of any such call
as aforesaid shall be given by the Company specifying the
time and place of payment at which and the person or
persons tc whom such call shall be paid.

32. Acall shél] be deemed to have been made at
the time when the resolution authorising such call was
passed at a meeting of the Board of Directors.

33. The Board of Directors may, from time to time
at its discretion, extend the time fixed for the payment of
any call, and may extend such time as to alf or any of the
Membaers who, from residence at a distance or other cause,
the Board of Directors may deem fairly entitled to such
extension; butno Member shall be entitled to such extension
save as a matter of grace or favour.

34. If by the terms of issue of any shares off 5/
otherwise any amount is made payable at any fixed time oz}
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amount or instaiment shali be payable as if it were a call
duly made by the Directors and of which due notices has

been given and all the provisions herein contained in respect -

of calls shall relate to such amount or instalment accordingly.

35.  Ifany Member fails to pay any cali due from him
on the day appointed for payment thereof, or any such
extension thereof as aforesaid, he shall be liable to pay
interest on the same from the day appointed for the payment
thereof to the time of actual payment at such rate, not
exceeding twelve per cent per annum, as shall from time to
time be fixed by the Board of Directors, but nothing in this
Article shali render it obligatory for the Board of Directors to
demand or recover any interest from any such Member.

36. On the trial or heéring of any action or suit
brought by the Company against any -Member or his
representatives for the recovery of any money claimed to
e due to the Company in respect of his shares, it shall be
sufficient to prove that the name of the Member in respect
of whose shares the monéy is sought to be recovered,
appears entered on the Register of Members as the holder,
at or subsequently to the date at which the money sought
to be recovered is alleged to have become due, or the shares
in respect of which such money is sought to be recovered,
that the Resolution making the call is duly recorded in the
minute books; and that notice of such call was duly given to
the members or his representatives sued in pursuance of

these Articles and it shall not be necessary to prove the _

appointment of the Directors who made such call, nor that
a quorum of Directors was present at the Board at which
any call was made, nor that the meeting at which any cal}
was made duly convened or constituted nor any other
matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

37. Neither the receipt, by the Company or a portion
of any money which shall from time to time be due from any
Member fo the Company in respect of his shares, either by
way of principal or interest, nor any induigence granted by
the Company in respect of the payment of any such money,
'shall prectude the Company from thereafter proceeding to
enforce a forfeiture of any such shares as hereinafter
provided,

38. (1) The Board of Directors may, if it thinks fit
agree to and receive from any Member willing o advance
the same, all or any part of the amounts of his respective
shares beyond the sums actually called up, and upon the
money so paid in advance, or upon so much thereof, from
time 'to time, and at any time thereafter as exceeds the
amount of the calls then made upon and due in respect of
the shares on account of which such advances is made,
the Board of Directors may pay or allow interest at such
rate as the Member paying the sum in advance and the
Board of Directors may agree upon. The Board of Directors

_may agree, to repay at any time any amount so advanced
or may at any time repay the same upon giving to the
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Member three months’ notice in writing. Provided that any
amount paid up in advance of calis on any shares may carry

interest, but shall not in respect thereof confer a right to
dividends or to participate in profits.

(2) No member paying any such sum in
advance shall be entitied to voting rights in respeact of the
moneys so paid by him until the same would, but for such
payment, become presently payable.

LIEN

38. The Company shall have a first and paramount
lien upon all the shares (other than fully paid up shares)
registered in the name of each Member (whether solely or
jointly with others) and upon the proceeds of sale thereof
for all moneys, {whether presently payable or not) called or
payable at a fixed time in respect of such shares and no
equitable interest in any share shall be created except upon
the footing and condition that the Article 25 hereof is to have
full effect. Any such lien shall extend to all dividends from
time to time declared in respect of such shares. Unless
otherwise agreed, the registration of a transfer of shares
shall operate a waiver of the Company’s lien, if any, on such
shares. .

40. Forthe purpose of enforcing such lien, the Board
may seli the shares subject thereto in such manner as they
shalt. think fit, and for that purpose may cause {o be issued
a duplicate certificate in respect of such shares and may
authorise one of their number o execute a transfer thereof
on behalf of and in the name of such Member. No sale shall
be made until such period as aforesaid shall have drrived,
and until notice in writing of the intention to sell shall have
been served on such Member or his representatives and
default shall have been made by him or them in the payment
of the sum payable as aforesaid for seven days after such

notice,

41, The net proceeds of any such sale shall be
applied in or towards satisfaction of the said sum payable
as aforesaid and the balance (if any) paid to such member,
his representatives or assigns.

FORFEITURE OF SHARES

42. It any Member fails to pay any call, or instalment
of a call, on or before the day appointed for the payment of
the same or any such exiension thereof as aforesaid, the
Board of Directors may, at any time thereafter during such
time as the call or instalment remains unpaid, give notice to
him requiring him to pay the same together with any interesi
that may have accrued and all expenses that may have
been incurred by the Company by reason of such
non-payment.

/“/i\-—:‘\

43. Tne notice shalf name a day (not being less th%m;g }_E
fourteen days from the date of the notice) and a place Qr&, g
and at which such call or instalment and such interest ant \“
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expenses as aforesaid are to be paid. The notice shall also
state that, in the event.of the non-payment at or before the

time and at the place appointed, the shares, in respect of-

which the call was made or instalment is payable, wili be
liable to be forfeited.

44, If the requirements of any such notice as
aforesaid shali not be complied with, every or any share, in
respect of which such notice has been given, may at any
time thereafter, before payment of all calls or iristalments,

interest and expenses due in respect thereof, be forfeited

by a resolution of the Board of Directors to that effect. Such
forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before the
forfeiture. ' |

45.  When any share shall have been so forfeited,
notice of the forfeiture shall be given to the Member in whose
name it stoed immediately prior to the forfeiture, and an
entry of the forfeiture, with the date thereof, shall forthwith
be made in the Register of Members.

46. Any share so forfeited shali be deemed to be
the property of the Company, and may be sold, re-allotted,
or otherwise disposed of either to the original holder thereof
ortoc any other person upon such terms and in such manner
as the Board of Directors shall think fit.

47.  Any Member whose shares have been forfeited
shall, notwithstanding the forfeiture be liable to pay, and
shall forthwith pay to the Company, on demand, all calls,
instalments; interest and expenses owing upon, or in respect
of such shares at the time of the forfeiture together with
interest thereon from the time-of the forfeiture until payment
at such rate, not exceeding twelve per cent per annum, as
the Board of Directors may determine and the Board of
Directors may enforce the payment thereof, if it thinks fit.

48. A certificate in writing under the hands of a
Director that the call in respect of a share was made, and
notice thereof given, and that default in payment of the call
was made, and that the forfeiture of the share was made
by a resolution of the Directors to that effect, shall be
sufficient evidence of the facts stated therein as against all
persons enfitled {0 such share.

49. The forfeiture of a share involve extinction, at
the time of the forfeiture of all interest in and all claims and
demands against the Company in respect of the share and
ait other rights incidenta! to the share, except only such of
those rights as by these Articles are expressly saved.

50. Upon any sale after forfeiture or for enforcing a
lienin purported exercise of the powers hareinbefore given,
the Board of Directors may appoint some person to execute
an instrument of transfer of the shares sold and cause the
purchaser’s name to be entered in the Register of Members
in respect of the shares, sold, and the purchaser shail not
be bound to see to the regularity of the proceedings or to
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the application of the purchase money, and after his name
has been entered in the Register of Members in respect of
such shares, the validity of the sale shall not be impeached
by any person and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company
exclusively.

51. Upon any sale, re-allotment or other disposal of
the shares under the provisions for enforcirig fien or forfeiture

contained in the preceding Articles, the Certificate or

Certificates issued in respect of such shares sold shall
(unless the same shall on demand by the Company have
been previcusly surrendered to it by the defaulting Member)
stand cancelled and become null and veid and of no effect,
and the Directors shail be entitled to issue duplicate
Certificate or Certificates in lisu thereof to the purchaser or
purchasers concerned.

52.  The Board of Direciors may, at any time before
any share so forfeited shall have been sold, re-allotted or
otherwise disposed of, annul the forfeiture thereof upon such
conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

53. The Company shall keep a book, to be calied
the “Register of Transfers” and therein shall be fairly and
distinctly entered the particulars of every transfer or
transmission of any share.

54. The Instrument of Transfer of any shares shall
be in writing and all the provisions of Section 108 of the Act,
and of any statutory modification thereof for the time being
shall be duly complied with in respect of all transfers of
shares and of registration thereof. '

55. The Instrument of Transfer duly stamped and
executed by the Transferor and the Transferee shall be
delivered to the Company in accordance with the provisions
of the Act. The instrument of Transfer shall be accompanied
by such evidence as the Board may require to prove the
title of the Transferor, his right to transfer the shares ard
generaily under and subject to such conditions and
regulations as the Board may from time to time prescribe,
and every registerad instrument of Transfer shall remain in
the custody of the Company until destroyed by order of the
Board. Transferor shall be deemed ic be the holder of such
shares until the name of the Transferee shall have been
entered in the Register of Members in respect thereof.

56. (1) Anapplication for the registration of a transfer
of the shares in the Company may be made either by the
Transferor or the Transferee.

e

Ry
(2) Where the application is made by the Transfeffgg’

and relates to partly paid shares, the transfer shall not \\e:j;'.'
registered unless the Company gives notice of th\gf_jx

—"

\\\\\
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no objection to the transfer within two weeks from the receipt
of the notice.

(3) For the purpose of Sub-Clause (2) above,
notice to the Transferee shali be deerned to have been duly
given if it is despatched by pre-paid registered post to the
Transferee at the address given in the instrument of transfer
and shall be deemed to have been duly delivered at the
time at which it would have been delivered in the ordinary
course of post. '

57. The Board of Directors shall have power on
giving seven days' previous notice by advertisement in some
newspaper circuiating in Mumbai to close the transfer books,
- the Register of Members or Register of Debentureholders
at such time or times and for such pericd or periods, not
exceeding thirty days at a time and not exceeding in the
aggregate forty-five days in each year as to it may seem
expedient.

58. Subject to the provisions of Saction 111. of the
Act, or any statutory modification thereof for the time being
in force, the Board of Directors may, at its own absolute
and uncontrolled discretion, and without assigning any
reason, decline to register or acknowledge any transfer of
shares (notwithstanding that the proposed Transferee be
already a member), but in such cases it shall, within two

months from the date on which the instrument of transfer _

was Jodged with the Company, send to the Transferee and
the Transferor notice of the refusai to register such transfer,
provided that registration of a transfer shall not be refused
on the ground of the transferor being alone or jointly with
any other person or persons, indebted to the Company on
any account whatsoever except in cases where the transfers
relate to shares in respect of which the Company has
exercised a right of lien,

59. Inthe case of the death of any one or more of
the persons named in the Register of Members as the joint
holders of any share, the survivor or survivors shall be the
only persons recognised by the Company as having any
title to or interest in such share, but nothing herein contained
shall be taken to release the estate of a deceased joint
holder from any liability on shares held by him jeintly with
any other person.

60. The executors or adiministratcrs or holders of
a Succession Certificate or the legal representatives of a
deceased Member (not being one or twa or more
jointhoiders) shail be the only persons recognised by the
Company as having any title to the shares registered in the
name of such Member, and the Company shall not be bound
to recognise such executors or administrators or holders of
a Succession Certificate or legal representative unless such
executors or administrators or legal representatives shall
have first obtained Probate or Letters of Administration or
Succession Certificate, as the case may be, from a duly
constituted Court in the Union of India; provided that in any
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case where the Board of Directors in its absolute discretion
thinks fit, the Board of Directors may dispense with
production of Probate or Letters of Administration or
Succession Certificale and under Article 62 register the
name of any person who claims to be absolutely entitled tc
the shares standing in the name of a deceasaed Member, as
a Member. :

61. If any Member of the Company dies, and the
Company through any of its principal offiers, within the
meaning of Section 18 of the Estate Duty Act, 1853 has
knowledge of his death, it shall not be lawful for the Company
to register the transfer of any shares standing in the name
of the deceased Member unless the Company is satisfied
that the transferee has acquired such shares for valuable
consideration or there is produced to it a Certificate from
the Controller, Deputy Controller or Assistant Controller of
Estate Duty that either the estate duty in respect thereof
has been paid or will be paid or none is due, as the case
may be. Where the Company has become aware through
any of its principal officers of the death of any Member, the
Company shall, within one month of the receipt of such
knowledge, furnish to the Deputy Controller or Assistant
Controlier ¢! Estate Duty who is exercising the functions of
the Income-tax Officer in the case of the Company, such
particulars as may be prescribed by the Estate Duty Rules,
1953.

62. Subject to the provisions of the Act and these
Articles, any person, becoming entitied to shares in
consequence of the death, lunacy, bankruptey or insoivency
of any Member, or the marriage of any female member, or
by any lawful means other than by a transfer in accordance
with these Articles, may, with the consent of the Board of
Directors (which # shali not be under any obligation to give)
upon producing such evidence that he sustains the character
in respect of which he proposes to act under this Article, or
of his title, as the Board of Directors think sufficient, either
be registered himself as the holder of the shares or elect to
have some person nhominated by him and approved by the
Board of Directors, registered as such holder, provided,
nevertheless, that if such person shaii eiect to have his
nominee registered, he shall testify the election by executing
in favour of his nominee an instrument of transfer in
accordance with the provisions herein contained, and, until
he does so, he shali not be freed from any liability in respect
of the shares. :

63. There shall be paid to the Company, in respect
of the transfer or transmission of shares, such fee, if any,
as the Board of Directors may from time to time determine.

64. The Company shall incur no Elabmty or

responsibility whatever in consequence of its reg: istering or ,/ i

giving effect to any transfer of shares made or purpor‘flng
to be made by any apparent legal owner thereof (as shown
or appearing in the Register of Members) to the prejudice
of persons having or claiming any equitable right, title or

e
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interest to or in the said shares, notwithstanding that the
Company may have had notice of such equitabie right, title
or interest or notice prohibiting registration of such transfer,
and may have entered such notice, or referred thereto, in
any book of the Company, and the Company shall not be
bound or required to regard or attend or give effect to any
notice which may be givento it of any equitable right, title
orinterest, or be under any fiability whatsoever for refusing

or neglecting so to do, though it may have been entered or

referred to in some book of the Company, but the Company
shall, nevertheless, be at liberty to regard and attend to any
such notice, and give efiect therelo, if the Beard of Directors
shall so think fit.

64A. (1) For the purpose of this Article :-

‘Bensficial Owner' means & person or persons whose
name is recorded as such with a depository; '

‘SEBI' means the Securities & Exchange Board of
India;

‘Depository’ means a company formed and registered
under the Companies Act, 1956, and which has been
granted a certificaie of registration to act as a depository
under the Securities & Exchange Board of India Act, 1992;
and

‘Security’ means such security as may be specified
by SEBI from time fo time.

(2) Notwithstanding anything contained in these
Articles, the Company shall be entitled to dematerialise its
securities and to offer securities in a dematerialised form
pursuant to the Depositories Act, 1996.

(3) Every person subscribing to securities offered
by the Company shail have the option to receive security
certificates or to hold the securities with a depository. Such
a person who is the beneficial owner of the securities can
at any time opt out of a depository, if permitted by the law,
in respect of any security in the manner provided by the
Depositories Act, and the Company shail, in the manner

and within the time prescribed, issue to the beneficial owner ‘

the required certificates of securities.

If a person opts to hold his security with a depository,
the Company shall intimate such depository the details of
allotment of the security, and on the receipt of the
information, the depository shall enter in its record the name
of the aliottee as the beneficial owner of the security.

(4} All securities held by a depository shall be
dematerialised and be in fungible form. Nothing contained

in Sections 153, 1534, 1538, 1878, 187C and 372A of the -

Act shall apply to a depository in respect of the securities
held by it on behalf of the beneficial owners.

(5) (a) Notwithstanding anything to .the contrary

contained in the Act or these Articles, a depository shall be -
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deemed to be the registered owner for the purposes of

effecting transfer of ownership of security on behalf of the
heneficial owner.

(b} Save as otherwise provided in (a) above, the
depository as the registered owner of the securities shail
not have any voting rights or any other rights in respect of
the securities held by it.

{c) Every person holding securities of the Company
and whose name is entered as the beneficial owner in the
records of the depository shall be deemed to be a member
of the Company. The beneficial owner of the securities shall
be entitied to all the rights and benefils and be subject to all
the liabilities in respect of his securities which are held by a
depository. '

(8) Notwithstanding anything in the Act or these
Articies {0 the contrary, where securities are held in a
depository, the records of the beneficial ownership may be

.served by such depository on the Company by means of

electronic mode or by delivery of floppies or discs.

7 Nothi'ng contained in Section 108 of the Act or
these Articles shall apply to a transfer of securities effected
by a transferor and transferee both of whom are entered as
beneficial owners in the records of a depository.

(8) Notwithstanding anything in the Act or these
Articles, where securities are dealt with by a depository, the
Company shall intimate the details thereof to the depository
immediately on aflotment of such securities. )

(9) 'Nothing contained in the Act or these Articles
regarding the necessity of having distinctive numbers for
securities issued by the Company shail apply o securities
hetd with a depository.

(10) The Register and Index of beneficial owners

‘maintained by a depository under the Depositories Act, 1986,

shalt be deemed to be the Register and Index of Members
and Security-holders for the purposes of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO
- BE SENT TO MEMBERS

65. Copies of the Memorandum and Articles of
Association of the Company and other documents referred
to in Section 39 of the Act shall be sent by the Company 1o
every Member at his request, within seven days of the
request, on payment of the sum of Rupee one for each
copy.

BORROWING POWERS

66. Subject to the provisions of Section 292 and
293 of the Act, and of these Articles, the Board of Directors
may, from time to time, -at its discretion, by a resolution
passed at a Meeting of the Board (and not by a Circulari &
Resolution) accept deposits from members, either in \
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advance of calls or otherwise, and generally raise or borrow
or secure the payment of any sum or sums of money for
the Company, provided, however, where the moneys to be
borrowed together with the moneys already borrowed (apart
from temporary loans obtained from the Company’s Bankers
in the ordinary course of business) exceed the aggregate
of the paid up capital of the Company and its free reserves
(not being reserves set apart for any specific purpose) the
Board of Directors shall not borrow such moneys without
the consent of the Company in General Meeting.

67. The payment or re-payment of the moneys
borrowed as aforesaid may be secured in such manner and
upon such terms and conditions in all respects as the Board
of Directors may think fit, and in particular, by a resolution
passed at a meeting of the Board (and not by a Circular
Resolution) by the issue of debentures or debenture stock
ofthe Company, charged upon all or any part of the property
of the Company (both present and future), including its
uncalled Capital for the time being, and debentures,
debenture stock and other securities may be made
assignable free from any equities between the Company
and the person 1o whom the same may be issued.

68. Any debentures, debenture stock or other
securities may be issued at a discount, premium or otherwise
. and may be issued on condition that they shall be convertible
into shares of any denomination, and with any privileges
and conditions as to redemption, surrender, drawing,
aflotment of shares and attending (but not Noting) at General
Mesetings, appointment of Directors and otherwise,
Debentures with the right to conversion into or alloiment of
-shares shall be issued only with the consent of the Company
in General Meeting.

869. The Board of Directors shall cause a proper
Register to be kept in accordance with the provisions of
Section 143 of the Act of all mortgages, debentures and
charges specifically affecting any property of the Company,
and shalf cause the requirements of Sections 118, 125 and
Sections 127 to 144 (both inclusive) of the Act in that behalf
to be duly complied with so far as they fall to be complied
with by the Boarg of Directors.

70. The Company shall, if at any time it issues
debentures, keep a Register and I[ndex of
Debenture-holders in accordance with Section 152 of the
Act.

CONVERSION OF SHARES INTO STOCK

71.  The Company in General Meeting may convert
any paid up shares into Stock; and when any shares shall
have been converted into Stock, the several holders of such
Stock may hence forth transfer their respective interests
therein, or any part of such interests, in the same manner
and subject to the same regulations under which the shares
from which the stock arose might have been transferred if
no such conversion had taken place, or as near thereto as
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circumstances will admit. The Company may at any time
reconvert any Stock into paid-up Shares of any
denomination,

72.  The holders of Stock shali, according to the
amount of Stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if they held
the shares from which the stock arose; but no such privilege
or advantage (except participation in the dividends and
profits of the' Company and in the assets of winding up)
shall be conferred by an amount of Stock which would not,
if existing in Shares have conferred that privilege or
advantage.

MEETING OF MEMBERS

73.  The Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other Meetings in that year. All General Mestings other than
Annual General Meetings shall be calied Extraordinary
General Meetings. An Annual General Meeting of the
Company shall be held within six months after the expiry of
each financial year, provided that not more than fifteen
months shall elapse between the date of one Annual General
Meeting and that of the next. Nothing contained harein shall
be taken as affecting thé right conferred upon the Registrar
under the proviso te Section 166(i) of the Act to extend the
time within which any Annual General Mesting may be held.
Every Annual Genera! Meeting shall be cailed for a time
during business hours on a day that is not a public holiday,
and shall be held at the Registered Office of the Company
or at some other place within the City of Mumbai as the
Board of Directors may determine and the Notice calling
the Meeting shall specify it as the Annual General Meeting.
Every Member of the Company shall be entitied to attend
either in person or by proxy and the Auditor of the Company
shall have a right to attend and io be heard at any General
Meeting which he attends on any part of the business which
concerns him as Auditor. At every Annual General Meeting
of the Company, there shali be laid on the table the Directors'
Report and Audited Statement of Accounts, Auditor’'s Report
{if not already incorporated in the Audited Statement of
Accounis), the Proxy Register with proxies and the Register
of Directors’ share-holdings which later Register shall remain
open and accessible during the continuance of the Meeting.

74. The Board of Directors shall cause to be
prepared the annual list of Members, Summary and Balance
Sheet, and forward the same to the Registrar of Companies,
Mumbai in accordance with Section 159, 161 and 220 of
the Act,

75. The Board of Directors may, whenever it thinks
fit, call an Extraordinary General Meeting and it shall do so
upon a requisition in writing by any Member or Members
holding in the aggregate not {ess than one-tenth of such of
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in regard to the matter in respect of which the requisition
has. been made.

76.  Any requisition so made by Members must state
the object or objects of the meeting proposed to be called,
and must be signed by the requisitionists and be deposited
at the Office; provided that such requisition may consist of
several documents in fike form, each signed by one or more
requisitionists.

77. Upon the receipt of any such requisition, the

Board of Directors shall forthwith call an Extraordinary
General Mesting and if they do not proceed within twenty-cne
days from the date of the requisition being not deposited at
the Office, to cause a meeting to be called on a day not later
than 45 days from the date of deposit of the requisition, the
requisitionists, or such of their number as represent sither
amajority in value of the paid-up share capital held by all of
them or not less than one-tenth of such of the paid-up share
capital of the Company as is referred to in Section 169(4) of
the Act, whichever is less, may themselves call the meeting;
but in either case any meeting so called shall be held within
three months from the date of the delivery of the requisition
as aforesaid.

78.  Any meeting called under the foregoing Articles
by the requisitionists shall be called in the same manner, as
nearly as possible, as that in which meetings are to be called
by the Board of Directors.

79. Twenty-one days notice at the least of every
General Meeting, Annual or Extraordmary, and by
whomsoever called, specifying the day, place and hour of
meeting, and the general nature of the business to be
transacted thereat, shall be given in the manner hereinafter
provided, to such persons as are under these Articles entitled
to receive notice from the Company. Provided that, in the
case of an Annual General Meeting with the consent in writing

of all the Members entitled to vote at the meeting, and inthe
case of any other meeting, with the consent of Members

holding not less than 95 per cent of such part of the paid-up
share capital of the Company as gives the right to vote at
such meeting, a meeting may be convened by a shorter
notice. In the case of an Annual General Meeting, if any
business, other than (i) consideration of the Accounts,

Balance Sheet and Report of the Board of Directors and .

Auditors (ii) the declaration of dividend (iii) the appointment
of Directors in place of those retiring (iv) the appointment of
and fixing of the remuneration.of Auditors is to be transacted,
and in the case of any other meeting in any event, there
shall be annexed to the notice of the Meeting, a statement
setting out all maferial facts concerning each such item of
business, including in particular the nature and extent of the
concern or interest, if any, therein of every Director, and the
Manager (if any). Where any such item of special business
relates to, or affects any other Company, the extent of
shareholding interest in that other Company of every Director,
and the Manager it any, of the Company shall also be set
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outin the Statement, if the extent of such shareholding interest
is not less than twenty per cent of the paid up share capital
of that other Company. Where any item of business consists
in the according of .approval to any documents by the
Meeting, the time and place where the documents can be
inspected shalt be specified in the statement aforesaid.

80. The accidental omission to give any such notice,
as aforesaid to or the non-receipt thereof by, any of the
Members shall not invalidate any resolution passed at any
such meeting.

81. (1) Where, by any provision contained in the Act
ot in these Articles, special notice is required of any
resolution, notice of the intention to move the resolution shali
be given o the Company not less than fourteen days before
the meeting at which it is to be moved, exclusive of the day
on which the notice is served or deemed to be served and
the day of the Meeting.

(2) The Company shall, immediately after the
notice of the intention to move any such resolution has been
received by it, give its members notice of the resoiution in
the same manner as it gives notice of the meeting, or if that
is not practicable, shall give them notice thereof, either by
advertisement in a newspaper having an appropriate
circulation or any other mode allowed by these Articles, not
less than seven days before the meeting.

82. No General Meeting, Annual or Extraordinary,
shall be competent to enter upon, discuss or transact any
business which has not been specifically mentioned in the
notice or notices upon which it was convened.

83. Five Members present in persen shall be a
quorum for a General Meeting. A Corporation being a Member
shall be deemed to be personally presentifitis represented

n accordance with Section 187 of the Act.

84, I, at the expiration of half an hour from the time
appointed for holding the meeting, a quorum of Members
shall not be present, the meeting, if convened by or upon
the requisition of Members, shall be dissolved, but in any
other case, the Meeting shall stand adjourned to the same
day in the next week, at the same time and place or, if that
day is a Public Holiday, until the next succeeding day which
is not a Public Holiday at the same time and place, or to
such other day, and at such other time and place in Mumbai
as the Board of Directors may by notice to the Members
appoint, and if at such adjourned meeting a quorum of
Members is not present at the expiration of half an hour from
the time appointed for helding the meeting, the Members
present shall be a quorum, and may transact the business
for which the meeting was called.

85. The Chairman of the Board of Dlreotors shall /~a

be entitled to take the Chair at every general meetin c?
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Chairman or if at any meeting he shall not be prasent within
15 minutes from the time appointed for holding the mesting,
the Managing Director, if any, shall be entitied to take the
Chair. If the Managing Director is not present or is unwilling
to take the Chair, the Directors present shall elect one of
their number to be the Chairman of the Meeting. If no Direcior
is present or if all the Directors present decline to take the
Chair, then the members present shall elect one of their
number to be the Chairman. '

86. No business shall be discussed at any General
Meeting except the election of a Chairman whiist the chair
is vacant.

87. The Chairman, with the consent of the meeting,
may adjourn any meeting from time to time and from place
to place in Mumbai, but no business shali be transacted at
any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took
place.

88. Atany General Meeting, a resolution put to the
vote of the meeting shall be decided on a show of hands,
unless a poll is (before or on the declaration of the result of
the show of hands) ordered to be taken by the Chairman of
the Meeting of his own motion or demanded by at least five
members having right to vote on the resolution and present
in persen or by proxy or by any Member or Members holding
not less than one-tenth of the total voting power in respect
of the resolution or by any Member or Members present in
person or by proxy and holding shares in the Company
conferring right to vote on the resolution; being shares on
which an aggregate sum has been paid up which is not
less than one-tenth of the total sum paid-up on all the shares
conferring that right, and unless a poll is so demanded, a
declaration by the Chairman that a resolution has, on a show
of hands, been carried or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the
Minute Book of the Company shall be evidence of the fact,
without proof of the number or proportion of the votes
recorded in favour of or against that resclution.

89. Inthe case of an equality of votes, the Chairman
shall both on a show of hands and at a poll (if any) have a
casting vote in addition to the vote or votes to which he may
be entitled as a Member. '

g0. [f a Poll is demanded as aforesaid, the same
shall, subject to Article 92 be taken at such time (not later
than 48 hours from the time when the demand was made)
and place in Mumbai, and either by open voting or by ballot
as the Chairman shall direct, and either at once or after an
interval or adjournment, or otherwise, and the result of the
poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. The demand for a poll may
be withdrawn at any time by the person or persons who
made the demand. ‘
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Z‘?;ﬂ?_eers 91.  Where a pollis o be taken, the Chairman of the
meeting shall appoint two scrutineers to scrutinise the votes
given on the poll and to report thereon to him. One of the
scrutineers so appointed shall always be a member (not
being officer or employee of the Company) present at the
meeting, provided such a Member is avaitable and willing to
be appointed. The Chairman shall have power at any time
before the result of the poll is declared to remove a scrutineer
from office and fill the vacancy in the office of scrutineer
arising from such removal or from any other cause.

igk\;:ﬂfviﬁzif poli to be 92. Any poll duly demanded on the election-of a
I . . . .
adjournment. Chairman of a meeting or on any questicn of adjournment

shall be taken at the meeting forthwith.

Demand for poli not to 893. The demand for a poil, except on questions of

g;ﬁ:f?u:;f;iif“m of the election of the Chairman and of an adjournment shall
not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poi}
has been demanded.

VOTES OF MEMBERS

‘Members in zrrears 24. o Member shall be entitled to vote, either

not to vote. personally or by proxy at any General Meeting, Annual or
Extraordinary or at a meeting of a class of shareholders of
the Company, either upon a show of hands or upon a poll, in
respect of any shares registered in his name, alone orjointly
with any other persen or persons on which any cails or other
sums presently payable by him, either aloneg or jointly with
any other person or persons, have not been paid, or in regard
to which the Company has, and has exercised any right of
lien.

Number of votes to 85. Subject to the provisions of these Articles, and

:&m;‘f ember without prejudice to any special privileges or restrictions as
to voting for the time being attached to any class of shares
for the time being forming part of the capital of the Company,
every member, not disqualifying by the last preceding Article,
shall be entified to be present, and to speak and vote at
such meeting, and on a show of hands every member
present in person shali have one vote and upon a poll the
voting right of every member present in person or proxy shall
be in proportion to his share of the paid-up equity share
capital of the Company. Provided, however, if any Preference
sharehoider be present at any meeting of the Company, save
as provided in clause (b) of subsection (2) of Section 87 of
the Act, he shall have a right to vote only on resolution placed
before the meeting which directly affect the right attached
te his Preference Shares.

Right of Member 1o use 96. On a poll taken at a meeting of the Company, a
fis vote difierent. . Member entitled to more than one vote, or his proxy, or other,
person entitled to vote for him, as the case may be, neef f
not, if he votes, use all his votes, or cast in the same way ai!‘”
the votes he uses.
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97. A Member of unsound miind, or in respect of

whom an order has been made by any Court having
jurisdiction in lunacy, may vote, whether on a show of hands

or on a poll by his committee or other legal guardian, and _

any such committee or guardian may, on a poll vote by proxy;
it any Member be a minor, the vote in respect of his sharé
be by his guardian, or any one of his guardians, if more than
one, to be selected in case of dispute, by the Chairman of
the meeting.

98. ifthere be joint registered holders of any shares,
any one of such persons may vote at any meeting or may
appoint ancther person (whether a Member or not) as his
proxy in respect of such shares, as if he was solely entitled
thereto, and the proxy so appointed shall have no right to
speak at the meeting and if more than one of such joint-
holders be present at any meeting, that one of the said
persons so present, whose name stands higher on the
Register, shall be alone entitled to speak and 1o vote in
respect of such shares but the other of the joint-holders
shall be entitled to be present at the meeting.

99. Several executors or administrators of a
deceased member, in whose name shares stand shall, for

the purpose of these Articles, be deemed joint-holders

thereof.

100. Subjectto the provisions of these Articles, votes
may be given either personally or by proxy.

101. Every proxy (whether a Member or not) shail
be appointed in writing under the hand of the appointer or
his attorney, or if such appointer is a Corporation, under the
Common Seal of such Corporation, or be signed by an
Officer of the Corporation or an attorney duly authorised by

itand any Committee or guardian may appoint such proxy. -

The proxy so appointed shall ot have any right to speak at
the meetings.

102. No Member present only by proxy shall be
entitled to vote on a show of hands, unless, such Member
is & Corporation present by a Proxy who is not himself a
Member, in which case such proxy shall have a vote on the
show of hands as if he was a Member.

103. The instrument appointing a proxy and the
power of atiorney or other authority (if any) under which it is
signed or a notarially certified copy of that power or authority
shall be deposited at the Office not later than forty-eight hours
before the time for holding the meeting at which the person
named in the instrument proposes to vote, and in default
the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shali be valid after the
expiration of twelve months from the date of his execution
except in the case of the adjournment of any meeting first
held previousiy to the expiration of such time.
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104. Everyinstrument of proxy whether for 2 specified
meeting or otherwise shall, as nearly as circumstances will

admit, be in any of the forms set out in Scheduie iX of the
Act.

105. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death of the principal, or revocafion of the proxy
or of any power of attorney under which such proxy was
signed, or the transfer of the share in respect of which the
vote is given, provided that no intimation in writing of the
death, revocation or transfer shall have been received at
the office before the meeting.

106. No objection shall be made to the validity of any
vote except at the meeting or poll at which such vote shall
be tendered, and every vote, whether given personally or
by proxy not disallowed at such meeting or pol, shall be
deemed valid for all purposes of such meeting or poll
whatsoever. '

107. The Chairman of any meeting shall be the sole
judge of the validity of every vote tendered at such meeting.
The Chairman present at the taking of a poll shall be the
sole judge of the validity of every vote tendered at such
poll.

108. (1) The Company shall cause minutes of all
proceedings of every General Meeting to be kept by making
within 30 days of the conclusion of every such meeting
concernad entries thereof in books for that purpose with
their pages consecutively numbered.

(2) Each page of every such book shall be
initialled or signed and the last page of the record of
proceedings of each meeting in such book shail be dated
and signed by the Chairman of the same meeting within
the aforesaid period of 30 days or in the event of the death
or inability of that Chairman within that period, by a Director
duly authorised by the Board for the purpose.

(3) In no case the minutes of proceedings of a
meeting shall be attached to any such book as aforesaid by
pasting or ctherwise.

‘ (4) The minutes of each meeting shali contain
a fair and correct summary of the proceedings thereatl.

(5) All appointments of Officers made at any of
the meeting aforesaid shall be included in the minutes of
the meeting.

(8) Nothing herein contained shall require or be
deemed to require the inclusion in any such minutes of any
matter which in the opinion of the Chairman of the meeting
(a) is, or could reasonably be regarded as, defamatory of

any person, or (b) is irrelevant or immaterial to th%&’.»
proceedings, or (¢) is detrimental to the interest of th[(é{!
Company. The Chairman of the meeting shall exercise & ,;
absolute discretion in regard to the inclusion or non-inclusio\'ﬁ\ﬁ
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(7)  Any such minutes shail be evidence of the
proceedings recorded therein.

(8) The books containing the minutes of the
proceedings of General Meeting shall be kept at the
Registered Office of the Company and shall be open, during
business hours, for such periods not being less in the
aggregate than two hours in each day as the Directors
determine, fo the inspection of any Member without charge.

DIRECTORS

109. Until otherwise determined by a General
Meeting and subject to Section 252 of the Act, the number
of Directors shall not be less than four nor more than
fourteen excluding any Nominee Director.

110. ifitis provided by any Trust Deed or Agreement
securing or otherwise in connection with any issue of
debentures of the Company or the availment of finance by
the Company from any financial institution as defined in
Section 4-A of the Companies Act, 19586, that any person‘or
persons, shall have power to nominate a Director of the
Company, then in the case of any and avery such issue of
debentures or the availment of finance, the person or
persons having such power may exercise such power from
time to time and appoint a Director accordingly. Any Director
so appointed is herein referred to as a Nominee Director. A
Nominee Director may be removed from office at any time
by the person or persons in whom for the time being is
vested the power under which he was appointed and another
Director may be appointed in his place. A Nominee Director
shall not be liable to retire by rotation and shall not be bound
to hold qualification shares. Subject to the provisions of the
Act, a Nominee Director shall not be iiable to be removed
by the Company.

The Nominee Director/s so appointed shall hold the
said office, only so long as any moneys remain owing by
the Company to the financial institution or the liability of the
Company arising out of any Guarantee is outstanding and
the Nominee Director/s so appointed, in exercise of the said
power shall ipso facto vacate such office immediately when
the moneys owing by the Company to the Financial
Institution, is paid off.

The Company shall pay to the Nominee Director/s
sitting fees and expenses which the other non-whole-time
Directors of the Company are entitled, but if any other fees,
commission, moneys or remuneration in any form, is payable
to the non-whole-time Directors of the Company, the fees,
commission, moneys and remuneration in relation to such
Nominee Director/s shall accrue to the financial institution
and the same shall accordingly be paid by the Company
directly to the financial institution. Any expenses that may
be incurred by the financial institution or such Nominee
Director/s in connection with their appointment or
Directorship, shall also be paid or reimbursed by the
Company te the financial institution, or as the case may be
to such Nominee Director/s.

Number of Direclors.

Nominee Directors,
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Frovided that if any such Nominee Director/s is an
officer of the financial institution, the sitting fees, in refation
to such Nominee Director/s shall also acerue to the financial
institution and the same shall accordingly be paid by the
Company directly to the financial institution.

Provded also that in the event of the Nominee Director/
s being appointed as whole-time Director/s, such Nominee
Director/s shall exercise such powers and duties as may
be approved by the financiat institution and have such rights
as are usually exercised or available to a whole-time
Director, inthe management of the Company. Such Nominee
Director/s shall be entitled to receive such remuneration,
fees, commissions, and moneys as may be approved by
the financial institution and the Central Government.

111.  Article deleted.

Alternate Director. 112. The Board of Directors of the Company may
appoint an alternate Direclor to act for a Director (hereinafter
called “the Original Director”) during his absence for a period
of not less than three months from the State of Maharashtra.
An Alternate Director appointed under this Article shall not
hold office as such for a longer period than that permissible
to the Original Director in whose place he has been
appointed and shall vacate office if and when the Original
Director returns to the State of Maharashtra, If the term of
office of the Original Director is determined before he so
returns to the State of Maharashtra, any provision in the Act
orinthese Articles for the automatic reappointment cf retiring
Directors in default of another appointment shail apply to
the Original Director and not to the Alternate Director. An
Alternate Director shall not be required to acquire and hold
any qualifying shares of the Company.

Board's power to 113. Subject to the provisions of the Act, the Board

add to their . L . .

number. shall have power at any time and from time to time o appoint
any other qualified parson to be an Additional Director, but
so that the total number of Directors shall not at any time
exceed the maximum fixed under Article 109. Any such
additional Director shall hold office only up to the date of
the next Annual General Meeting.

Board's power to 114. Subject to the provisions of Act, the Board shall

fill casual vacancy. have power at any time and from time to time to appoint
any other qualified person to be a Director to fill a casual
vacancy. Any person so appointed shall hold office only up
o the date up to which the Director in whose place he is
appointed would have held office, if it had not been vacated
by him. -

115, Article deleted.
Qualification of 116. A Director shall not be required to hold any share
Directors. qualification. [f'
K
Remuneration of 117. (1) Subject to the provisions of the Act, &
Pirectors. Managing Director or Director, who is in the whoietime\\\\\.&

empioyment of the Company may be paid remuneration Sy
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either by way of a monthly payment or at a specified
percentage of the net profits of the Company or partly by
one way and partly by the other.

-(2) Subject to the proviéions of-the Act, a Director,
who is neither in the whole-time employment nora Managing
Director may be paid remuneration either:

(a) by way of monthly, quarterly or annual
payment with the approvat of the Central
Government: or

{b) ' by way of commission, if the Company
by a special resolution authorises such
payment,

(3} The fee payable to a director for attending a
meeting of the Board or Committe thereof shall be such
sum as may from time to time be determined by the Board
Directors within the fimit prescribed under the Companies
Act, 1956. '

118. The Board of Directors may allow and pay to
any Director, who is not a bona-fide resident of Mumbai
and who shall come to that City for the purpose of attending
any meeting, such sum as the Board may consider fair
compensation or for travelling, boarding, lodging and other
expenses, in addition to his fee for attending such meeting
as above specified; and if any Director be called upon to go
or reside out of Mumbai on the Company's business, he
shall be entitted to be paid and reimbursed any travelling or
other expenses incurred in connection with the business of
the Company.

119, The continuing Directors may act
notwithstanding any vacancy in their body, but, i and so
long as their number is reduced below the number fixed by
these Articles as the necessary quorum of Directors, the
continUing Directors may act for the purpose of increasing

the number of Directors to that number, or for summoning

a General Meeting, but for no other purpose.

120. The Company may, by Ordinary Resolution
(subject to the provisions of the Act and these Articles),
remove any Director of the Company before the expiry of
his period of office in accordance with the provisions of
Section 284 of the Act and any vacancy created by such
removal shall be filled in accordance with the provisions of
sub-sections (5} and (6) of Section 284 of the Act.

121. Subiect to Sections 283(2) and 314 of the Act,
the office of Directors shall become vacant if -

(a) he fails to obtain within the time specified
in sub-section (1} of Section 270 of the
Act, or at any time thereafter ceases to
hold the share qualificaiion (if any) required
of him by these Articles; or

(b) -he is found to be of unsound mind by a
Court of competent jurisdiction; or

Traveliing expenses
incurred by Director not a
bonafide resident of
Mumbai or by Director
going out of Mumbai on
Company's business.

Directors may act
notwithstanding
vacancy.

Removal or |
Directors.,

When Office of
Directors 1o be
vacated.
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(c) . he applies to be adjudicated an insolvent;
or

(d) heis adjudged an insolvent; or

(e). he fails'fo pay any call made on him in
respect of shares of the Company held
by him whether alone or jointly with others
within six months from the last date fixed
for the payment of such cali unless the
Central Government has by notification in
the Official Gazette, removed the
disqualification incurred by such failure;
or

{fi - deleted.

(g) he absents himself from three consecutive
meetings of the Directors or from all
meetings of Directors for a continuous
pericd of -three months, whichever is
longer, without ieave of absence from the
Board of Directors; or

{h) he becomes disqualified by an order of
Court under Section 203 of the Act; or

()  heisremovedin pursﬁance of Section 284
of the Act; or ‘

(i)  he (whether by himself or any person for
his benefit or on his account) or any firm
in which he is a partner or any private
company of which he is a Director, accepts
a loan or any guarantee or security for ioan
from the Comipany in contravention of
Section 295 of the Act; or

'(k) he acts in contravention of Section 299 of
the Act; or '

() . heis convicted by a Court of any offence
involving moral .turpitudé and sentenced
in respect thereof to imprisonment for not
less than six months; or

(m) having been appointed a Director by virtue
of his holding any office or. other
employment in the Company, he ceases
to hold such office or other employment
in the Company. -

122. Subjéct_ 10 the provisions of the Act, a Director
may at any time resign his oifice by notice in writing
addraessed to the Company. ‘

123. (1) ADirector orhis relative, a firmin which such
Director or relative is d pariner. any other partner in such a
firm, or a private company of which the Director is a Member
or Director shall not. enter into any contract with the

4
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materials or services or for underwriting the subscription of
any shares in, or debentures of the Company; provided that
the sanction of the Board is obtained before or within three
months of the date on which the contract is entered into in
accordance with Section 297 of the Act.

(2)  No sanction however shall be necessary to:

{a) anypurchase of goods and materials from
the Company, or the sale of goods or
materials to the Company, by any such
Director, relative, firm, partner or private
company as aforesaid for cash at
prevailing market prices; or

(b) any contract or contracts between the
Company on one side and any such
Director, refative, firm, partner or private
company on the other for sale, purchase
or supply of any goods, materials and
services in which either the Company or
the Director, relative, firm, partner or
private company as the case may be,
regularly trades or does business where
the value of the goods and materials or
the cost of such services do not exceed
Rs. 5,000/~ in the aggregate in any year
comprised in the period of the contract or
contracts. :

Provided that in circumstances of urgent
necessity, the Company may without
obtaining the consent of the Board enter
into any contract or contracis with the
Director, relative, firm, partner or private
company even if the value of such goods
or the cost of such services exceed
Rs. 5,000/ in the aggregate in any year
comprised in the period of the contract,
provided however that the consent of the
Board shall be obtained to such contract
or contracts at a meeting within three
months, of the date on which the contract
was entered into. '

124, A Director of the Company who is in any way,
whether directly or indirectly, concerned or interested in a
contract or arrangement entered into, or proposed contract
ar arrangement to be entered into by or on behalf of the
Company, shall disclose the nature of his concern or interest
at a meeting of the Board in the manner provided in Section

299(2) of the Act; Provided that it shall not be necessary for

a Director to disclose his concern or interest in any contract
or arrangement entered into or to be entered into with any
other company where any of the Directors of the Company
or any such other company or two or more of them together
holds or hoid not more than two per cent of the paid up
share capital in any such other company or the Company,

Disclosure of

~interest.

W\B e
Y
@
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as the case may be. A general notice given to the Board by
the Director, to the effect that he is a Direcior or Member of
a specified body corporate or is a Member of a specified
firm and is to be regarded as concerned or interested in
any contract or arrangement which may, after the date of
the notice, be entered into with that body corporate or firm,
shall be deemed to be a sufficient disclosure, of concern or -
interest in relation to any contract or arrangement so made.
Any such general notice shall expire at the end of the
financial year in which it is given but-may be renewed for a
further period of one financial year at a time by a fresh notice

~ givenin the last month of the financial year in which it wouid
have otherwise expired. No such general notice, and no
renewal thereof shall be of effect uniess either it is given at
a meeting of the Board, or the Director concerned takes
reasonable steps to secure that it is brought up and read at
the first meeting of the Board after it is given.

132

;’;‘i;;;’:g girfigi‘;rig‘“ to 125. No Directors shall as a Director take any part in
Board's proceedings. the discussion of or vote on, any contract or arrangement

entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly,
concerned ¢r interested in such contract or arrangement;
nor shall his presence count for the purpose of forming a
quorum at the time of any such discussion or vote; and if he
does vote, his vote shall be void. Provided however that
nothing herein contained shall apply to

(a) any contract or indemnity against any loss
which the Directors or any one or more of
them, may suffer by reason of becoming
or being sureties or a surety for the
Company.

{b) any contract or arrangement entered into
or 1o be entered into with a pubiic
company, or a private company which is
a subsidiary of a public company, in which
the interest of the Directors consists solely

() in his being -

(a) a Director of such company,
and :

() the holder of not mare than
shares of such number or
value therein as is requisite to
qualify him for appoiniment as
a Director therecf, he having
been nominated as such
Director by the Company; or

(i) in his being a Member holding not %
more than 2 per cent of its paid %{ ”L
=Y,

share capital.

Aegister of Contracts in ~ 125. The Company shall keep a register n;\

wmoh Divectors are accordance with Section 301 of the Act, and shall emek
mnteres R
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regard to the application thereto of Section 287 or Section
299 of the Act, as the case may be. The register aforesaid
shall also specify, in relation to each Director of the
Company, the names of the bodies corporate and firms of
which notice has been given by him under Article 124. The
register shall be kept at the registered office of the Company
and shall be open to inspection at such office, and extracts
may be taken therefrom and copies thereof may be réquired
by any Member of the Company to the same extent, in the
same manner, and on payment of the same fee as in-the
case of the Register of Members of the Company and the
provisions of Section 163 of the Act shall apply accordingly.

127. A Director may be or become a Director of any

Company promoted by the Company, or in which it may be-

interested as a vendor, shareholder, or otherwise and no
such Director shall be accountable for any benefits received
as Director or shareholder of such Company except in so
far as Section 309(6) or Section 314 of the Act may be
applicable. :

- 128. Subject to the provisions of the Act and these
Articles at every Annual General Meeting of the Company,
one-third of such of the Directors for the time being as are
liable to retire by rotation, or if their number is not thres ora
multiple of three, the number nearest to one-third, shall retire
from Office. -

129. Subject to Section 284(5) of the Act, the
Directors’ to retire by rotation under Article 128 at every
Annual General Meeting shall be those who have been
longest in office since ’their.last appointment but as between
persons who become Directors on the same day, those who
are 10 retire shall; in default of and subject to any agreement
among themselves, be determined by lot.

130. Ata General Meeting of the Company, a motion
shall not be made for the appointment of two or more
persons as Directors of the Company by a single resolution,
unless a resolution that it shail be so made has first been
agreed to by the meeting without any vote being given
against it. Aresolution moved in contravention of this Article
shall be void whether or not objection was taken at the time
to its being so moved; provided that where a resolution so
moved is passed no provision for the automatic
re-appointment of retiring Directors by virtue of these Articles
or the Act in default of another appointment shall apply.

131. Subject to the provisions of the Act and these

Articles, a retiring Director shail be eligibie for re-election.

132. Subjectto Sections 255, 258, 261 and 284 of
the Act, the Company at the General Meeting at which a
Director retires in manner aforesaid may fill the vacated office
by electing a person thereto.

133. (a) If the place of the retiring Director is not so
filled up and the meeting has not exprassly resolved not to
filt the vacancy, the meeting shall stand adjorned till the

Directors may be
Girectors of Companies
promoted by

the Company.

Retiremant & rotation
of Directors.

Ascertainment of Directors
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same day in the next week, at the same time and place, or

if that day is a public holiday till the next succeeding day
which is not a public holiday, at the same time and place.

(b) If atthe adjourned meeting also the place
of the retiring Director is not filled up and
that meeting also has not expressly
resolved not to fill the vacancy, the retiring
Director shall be deemed {0 have been
re-appointed at the adiourned meeting
unless —

(y at that meeting or at the previous meeting
' a resolution for the re-appointment of such
Director has been put to the meeting and

tost;

(iiy  the retiring Director has, by a nolice in
writing addressed to the Company or its
Board of Directors, expressed his
unwillingness to be so re-appointed;

(iiiy he is not qualified or is disqualified for
'~ appointment;

(iv) aresolution, whether special or ordinary,
is required for the appointment or
re-appointment by virtue of any provisions
of the Act; or

{v) the proviso to sub-section (2) of Section
263 of the Act is applicable to the case.

Company may increase o 134. Subject to Section 259 of the Act, the Company
reduce the number of , . . . .
Directors. may, by Ordinary Resolution, from time to time, increase or

reduce the number of Directors, and may alter their
. qualification and the Company may (subject to the provisions
of Section 284 of the Act) remove any Director before the
expiration of his period of office and appoint another qualified
person in his stead. The person so appointed shall hold
office during such time as the Director in whose place he is
appointed would have held the same if he had not been so

removed.
NO“&{Z of f 135. (1) No person not being a retiring Director, shal!
g ;tuéeirezzor " be eligible for appointment to the office of Director at any
and flling of General Meeting unless he or some Member intending to
consent vith propose him has not iess than 14 days before the meeting,

the- Registrar. ; ” ~
left at the office of the Company a notice in writing under

his hand signifying his candidature for the office of Director
or the intention of such Member fo propose him as a

candidate for that office.

(2) Every person (other than a Director retiring by
rotation or otherwise or a person who has left at the office of Pr——
the Company anotice under Section 257 of the Act signifying % T RS

the Company, his consent in writing to act as a Director)
appointed.
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(3)  Aperson otherthan & Director re-appointed after
retirement by rotation or immediately on the expiry of his
term of office, or an additional or alternate Director, or a
person filling a casual vacancy in the office of a Director
under Section 262 of the Act, appointed as a Director or
reappointed as an additional or alternate Director,
immediately on the expiry of his term of office, shall not act
as a Director of the Company unless he has within thirty
days of his appointment signed and filed with the Registrar
his consent in writing to act as such Director.

136. The Company shali keep at its Office a Register
containing the particulars of its Directors, Managers,
Managing Directors and other persons mentioned in Section
303 of the Act and shall send to the Registrar, a Return
containing the particulars specified in such Register, and
shali otherwise comply with the provisions of the said Section
in-all respects.

137. The Company shall in respect of each of its
Directors keep at its Office a Register as required by Section
307 of the Act, and shall otherwise duly comply with the
provisions of the said Section in all respects.

138. (a) Every Director (including a person deemed
to be a Director by virtue of the Explanation of Sub-Section
(1) of Section 303 of the Act) Managing Director or Manager
of the Company shall, within 30 days of his or their
appointment to any of the above offices in any other body
corporate, disclose to the Company the particulars relating
to his office in the other body corporate which are required
to be specified under SubSection (1} of Section 303 of the
Act.

{b) Every Director and every person deemed to
be a Director of the Company by virtue of Sub-Section (10)
of Section 307 of the Act shall give notice to the Company of
such matters relating to himself as may be necessary for
the purpose of enabling the Company to comply with the
provisions of that Section.

139. Subject to the provisions of the Act and of these
Articles, the Board shall have power 1o appoint from time {o
time any of its member as Managing Director or Managing
Directors of the Company for a fixed term not exceeding
five years at a time and upon such terms and conditions as
the Board thinks fit, and subject to the provisions of Article
140, the Board may by resolution vest in such Managing
Director or Managing Directors such of the powers hereby
vested in the Board generally as it thinks fit, and such powers
may be made exercisable for such period or periods, and
upon such conditions and subject to such restrictions, as it
‘may determine. The remuneration of a Managing Director
may be by way of monthiy payment, fee for each meeting or
participation in profits, or by any or all these modes or any
other mode not expressly prohibited by the Act.

140. The Managing Director or Managing Directors
shall not exercise the powers to :
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(&) make calls on shareholders in respect of

money unpaid on their shares in the
Company; '

(b} issue debentures;

and, exceptto the, extent mentioned in the
resolution passed at the Board meeting
under Section 292 of the"Act, shall also
not exercise the powers to =

(c) borrow moneys otherwise than cn
debentures;

(d) invest the funds of the Company; and
(&) make loans.

141. The Company shall not appoint or employ, or
continue the appointment or employment of a person as its
Managing or whole-time Director who —

(8) isanundischarged insolvent, or has at any
time been adjudged an insolvent;

(b) suspends, or has at any time suspended
payment to his creditors, or makes, or has
at any time made, a composition with
them; or ‘

(c) s, or has at any time been, convicted by
a Court of an offence involving moral
turpitude.

142. AManaging Director shall not while he continues
to hold that office be subject to retirement by rotation, in
accordance with Article 128 nor shail be required to hold
any qualification shares. If he ceases to hold the office of
Director he shall ipsc facto and immediately cease to be a
Managing Director.

PROCEEDINGS OF THE BOARD OF DIRECTORS

143. The Directors may meet together as a Board
for the despatch of business from fime 1o time and shall so
meet at least once in every three months and at least four
such meetings shall be held in every year. The Direclors
may adjourn and otherwise regulate their meetings as they
think fit. -

144. Subject 1o Section 287 of the Act, the guorum
for a meeting of the Board of Directors shall be one-third of
its total strength (excluding Directors, if any, whose places
may be vacant at the time and any fraction contained in
that one-third being rounded off as one}, or two Directors,
whichever is higher. Provided that where at any time the
number of interested. Directors exceeds or is equal to
two-third of the total strength the number of the remaining /#
Directors, that is to say, the number of Directors who ar
not interested, present at the meeting being not less than)
two shall be the quorum during such time. Y
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145. if a meeting of the Board could not be held for  Adjournment of Meeting
want of quorum, then the meeting shall stand adjourned till for want of quarum.
the same day in the next week, dt the same time and place,
or if that day is a pubtic holiday, 1ill the next succeeding day
which is not a public holiday at the same time and place.

146. A Director may at any time, and the Secretary  when mesting to be
upon the request of a Director shall, convene a meeting of ~ convened.
the Directors by giving a nectice in writing to every Director
for the time being in India, and at his usual address in India
to every other Director. ' ‘

147. The Directors may from time to time elect from  Chairman.
among their number a Chairman of the Board and determine
the period for which he is to hold office. If no Chairman is
elected or at any meeting of the Board the Chairman is not
present within ten minutes of the time appointed for hoiding
the same, the Directors present shall choose one of their
number to be the Chairman of such meeting.

148. Questions arising at any Board meeting shall be  Questions at Board
decided by a majority of votes, and in case of an equality of ~ Meetings how deciced.
votes, the Chairman presiding at such meeting, shall have
a secend or casting vote.

149. A meeting of the Board of Directors for the time ~ Powers of
being at which a quorum is present shall be competent to ~ #oa¢d Meeting.
exercise all or any of the authorities, powers and discretion
which by or under the Act or these Articles are for the time
being vested in or exercisable by the Board of Directors

generally.

150. Subject to the restrictions contained in Section  DBirectors may
292 of the Act, the Board of Directors mey delegate any of ~ 2PPoint Committees.
their powers to Committees of the Board consisting of such
member or members of ifs body as it thinks fit, and it may -
from time to time revoke and discharge any such Committee
of the Board either wholly or in part, and either as to persons
or purposes, but every Committee of the Board so formed
shall in the exercise of the powers so delegated conform to
any regulation that may from time to time be imposed on it
by the Board of Directors. All acis done by any such
Committee of the Board in conformity with such regulations,
and in fulfilment of the purposes of their appointment but
not otherwise shall have the like force and effect as if done
by the Board. -

151. The meetings and proceedings of any such  eetings of
Committees of the Board consisting of two or more members Sg”g‘*gvgf; QGW to
shall be governed by the provisions herein contained for '
regutating the meetings and proceedings of the Directors,
so far as the same are applicable thereto and are not
superseded by any regulations made by the Directors under
the last preceding Article. '

152. No resolution shall be deemed to have been  Resolution by
duly passed by the Board or by d Committee thereof by ~ Creviation:
circutation, unless the resolution has been circulated in draft,
together with the necessary papers, if any, to ali the
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Directors, or to ali the member of the Committee, then in
India {not being tess in number than the quorum fixed for a
meeting of the Board or Committee, as the case may be),
and to all other Directors or members of the Committee, at
their usual address in india, and has been approved by such
of the Directors or members of the Committee as are then
in India, or by & majority of such of them, as are entitled to
vote on the resolution.

153. All acts done by any meeting of the Board or by
a Committee of the Board, or by any person acting as a
Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment
of such Directors or persons acting as aforesaid, or that
they or any of them were disqualified or had vacated office
orthat the appeiniment of any of them had been terminated
by virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly
appointed, and was qualified to be a Directer, and had not
vacated office or his appointment had not been terminated.
Provided that nothing in this Article shall be deemed {o give
validity to acts done by a Director afier it is shown that he
had vacatec his office or his appointment has been shown
to the Comp:any to be invalid or to have terminated.

154. {1) The Company shall cause minutes of all
proceedings of every meeting of the Board and of every
committee thereof to be kept by making within thirty days of
the conclusion of every such meeting entries thereof in hooks
kept for that purpose with their pages consecutively
numbered.

(2) Each page of every such bock shall be
initialled or signed and the last pages of the record of

‘proceedings of each meeting in such book shall be dated

and signed by the Chairman of the said meeting or the
Chairman of the next succeeding meeting.

(3) In no case the minutes of proceedings of a
meeting shall be attached to any such book as aforesaid by
pasting or otherwise. '

(4) The minuies of each meeting shall contain
a fair and correct summary of the proceedings thereat.

{5) Al appointments of officers made at any of
the meetings aforesaid shali be inciuded in the minutes of
meeting.

{8) The minutes shall also contain -

(a) the names of the directors present at the
meetings, and

(b} in the case of each resolution passed at
the meeting, the names of the directors,

i . 'l//’
if any, dissenting from, or not concurring /C‘,
in the resolution. i i
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(7)  Nothing contained in sub-clauses (1) to (6) shall-

be deemed to require the inciusion in any such minutes of
any matter which, in the opinion of the Chairman of the
meeting —

(a) s, or could reasonably be regarded as,
defamatory of any person;

(b)y is irrelevant or immaterial to the
proceedings; or

(¢) is detrimental to the interests of the
Company.

The Chairman shall exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matier in the minutes
on the grounds specified in this sub-clause.

- (8) Minutes of meetings kept in accordance with the -

aforesaid provisions shall be evidence of the proceedings
recorded thereon. ‘

155. The Board may exercise all such powers of the
Company and do all such acts and things as are not, by the
Act, or any other Act or by the Memorandum or by the Articies
of the Company required to be exercised by the Company
in General Meeting, subject nevertheless to these Articles,
to the provisions of the Act, or any other Act and to such

_regulations being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the
Company in General Meeting but no regulation made by
the Company in General Meeting shall invalidate any prior
“act of the Board which would have been valid if that
regulation had not been made. Provided that the Board shall
not except with the consent of the Company in General
Meeting — :

(a) sell, lease or otherwise dispose of the
whote, or substantially the whole of the
undertaking of the Company, or where the
Company owns more than one
undertaking, or the whole, or substantially
the whole of any such undertaking;

(by remit, or give time for the repayment of
any debt due by a Director;

(¢) investotherwise than in trust securities the
amount of compensation received by the
Company in respect of the compulsory
acquisition of any such undertaking as is
referred to in clause (a) or if any premises
or properties used for any such
undertaking and without which cannot be
carried on or can be carried on oniy with
difficulty or only after a considerable time;

(d) borrow moneys where the moneys to be
* borrowed together with the moneys
already borrowed by the Company (apart

Powers of
Directors.
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from temporary loans obtained from the
Company’s bankers in the ordinary course
of business) will exceed the aggregate of
the paid-up capital of the Company and
its free reserves, that is to say, reserves
not set apart for any specific purpose;

Provided further that the powers specified
in Section 292 of the Act shall subject to
these Articles be exercised only at
meetings of the Board unless the same
be delegated to the extent therein stated;
or

(&) contribute to charitable and cther funds
not directly reiating to the business of the
Company or the welfare of its employees,
any amounts the aggregate of which will,
in any financial year, exceed fifty thousand
rupees or five per cent of its average nat
profits as determined in accordance with
the provisions of Sections 349 and 350 of
the Act during the three financial years
immediately preceding, whichever is
greater.

gfegaeiﬂsg:‘r"éers 156. Without prejudice to the General powers
o conferred by the last preceding Arlicles, and so as not in
any way 1o limit or restrict these and without prejudice to
the other powers conferred by these Articles but subject o
the restrictions contained in the last preceding Articles, itis
hereby declared that the Directors shall have the foliowing
powers, that is {0 say, power :

(1)  To pay and charge to the capital account
of the Company any commission or
interest lawfully payable thereout under
the provisions of Sections 76 and 208 of
the Act;

(2) Subject to Sections 292 and 297 of the
Act, to purchase or otherwise acquire for
the company and property, rights or
privileges which the Company is
authorised to acquire, at or for such price
or consideration and generally on such
terms and conditions as they may think
fit; and in any such purchase or other
acquisition to accept such title as the
Directors may believe or may be advised
to be reasonably satisfactory.

(3) At their discretion and subject fo the
provisions of the Act, to pay for any
property, rights or privileges acguired by
or services rendered {o tha Company,
either wholly or partially in cash or in
shares, bonds, debentures, morigages, &
or cther securities of the Company, such
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(7)

(8)

(9)

(10)

41

and any shares may be issued either as
fully paid up or with such amount credited
as paid up, thereon as may be agreed
upon; and any such bonds, debentures,
mortgages or other securities may be
either specificalty charged upon all or any
part of the property of the Company and’
its uncalled capital or not so charged;

To secure the fulfilment of any contracts |
or engagements entered into by the

Company by mortgage or charge of all or . . -

any of the property of the Company and
its uncalled capital for the time being or in
such manner as they may think fit;

To accept from any Member, as far as may
be permissible by law, a surrender of his
shares or any part thereof, on such terms
and conditions as shall be agreed;

To appoint any person to accept and hold
in trust for the Company any property
belonging to the Company, or in which it
is interested, or for any other purposes;
and to execute and do all such deeds and

_things as may be required in relation to

any such frust and to provide for the
remuneration of such trustee or trustees;

To institute, conduct, defend, compound
or abandon any legal proceedings by or
against the Company or its officers, or
otherwise concerning the affairs of the
Company, and also to compound and
allow time for payment or satisfaction of
any debts due, and of any claims or
demands by or against the Company, and
to refer any differences to arbitration, and
observe and perform any awards made
thereon:; '

To act on behalf of the Company in all
matters relating to bankrupts and
insolvents;

To make and give receipts, refeases, and
other discharges for moneys payable to
the Company and for the claims and
demands of the Company;

Subject to the provisions of Sections 292,
293(1) (a), 295, 370 and 373 of the Act,
to invest and deal with any moneys of the
Company notimmediately required for the
purpose thereof, upon such security (not
being shares of this Company)} or without
security and in such manner as, they may
think fit, and from time to time to vary, or

'realise such investments. Save as

provided in Section 49 of the Act, all
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investments shall be made and held in the
Company’s own name,

To execute in the name and on behalf of
the Company in favour of any Director or
other person who may incur or be about
to incur any personal liability whether as
principal or surety, for the benefit of the
Company such mortgages of the
Company's property (present and future)
as they think fit; and any such mortgage
may contain a power of sale and such
other powers, provisions, covenants and
agreements as.shall be agreed upon;

To determine from time to time who shall
be entitled to sign on the Company’s
behalf, bills, notes, receipts, acceptances,

-endorsements, cheqgues, dividend

warrants, release, contracts and
documents, and to give the necessary
authority for such purpose;

To distribute, by way of bonus among the
staff of the Company, a share or shares
in the profits of the Company, and to give
to any officer or other person employed
by the Company a commission on the
profits of any particular business or
transaction; and to charge such bonus or
commission as part of the working
expenses of the Company;

To provide for the welfare of employees
or ex-employees of the Company and the
wives, widows and families or the
dependents ‘or connections of such
persons, by building or contributing to the
building of houses, dwellings or chawls,
or by grants of money, pensions,
gratuities, ailowances, bonuses or other
payments; or by creating and from time
to time subscribing or contributing to
provident and other associations,
institutions, funds or irusts and by
providing or subscribing or contributing
towards places, of instructions and
recrzation, hospitals and dispensaries,
medical and other assistances as the
Board of Directors shall think fit and subject
to Sections 293 {1) (&) and 293 {A) of the
Act and to subscribe or contribute or
otherwise to assist or to guarantee money
to charitable, benevolent, religious or other
institutions or objects which shall have any
moral or other claim to support or aid by
the Company, either by reason of locality
of operation, or of public and general utility
or otherwise;
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Before recommending any dividend, fo set aside,
out of the profits of the Company, such sums
as they may think proper for depreciation or to
Depreciation Fund, or to an Insurance Fund, or
as a Reserve Fund, or Sinking Fund or any
special fund to meet contingencies or to repay
debentures or debenture stock, or for special
dividends or for equalising Dividends or for
repairing, improving, extending and maintaining
any of the property of the Company, and for such
other purposes (including the purposes referred
to in the preceding clause), as the Board of
Directors may, in their absolute discretion, think
conducive 1o the interest of the Company and,

subject to Section 292 of the Act, to invest the

several.sums so set aside or so much thereof
as required to be invested, upon such
investments (other than shares of the Company)
as they may think fit, and from time to time deal
with and vary such investments and dispose of
and apply and expend all or any part thereof for
the benefit of the Company, in such manner and
for such purposes as the Board of Directors in
their absolute discretion, think conducive to the
interest of the Company notwithstanding that the
matters to which the Board of Directors apply
or upon which they expend the same, or any
part thereof, may be matters to or upon which
the capital moneys of the company might rightly
be applied or expended; and to divide the
Reserve Fund into such special fund as the
Board of Directors may think fit, and to employ
the assets constituting ail or any of the above
funds, including the Depreciation Fund, in the
business of the Company or in the purchase or
repayment of debentures or debenture stock,
and that without being bound to keep the same
separate from the other assets, and without
being bound to pay interest on the same, with
power however to the Board of Directors at then,
discretion to pay or allow to the credit of such
funds interest at such rate as the Board of
Directors may think proper, not exceeding nine
per cent per annum;

To appoint, and at their discretion remove or
suspend such managers, secretaries,
assistants, supervisors, clerks, agents,
servanis for permanent, temporary or special
services as they may from time to time think fit,
and to determine their powers and duties and to
fix their salaries, emoluments or remuneration
and to require security in such instances and to
such amount as they may think fit. And also from
time to time to provide for the management and
transaction of the affairs of the Company in any
specified locality in India or elsewhere in such
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manner as they think fit; and the provisions
coniained in the four next following .
sub-clauses-shall be without prejudice to,
the general powers conferred by this
sub-clause;

(17) To comply with the requirements of any
Jocal faw which in their opinion it shail in
the interests of the Company be
nacessary or expedient to comply with.

{18) From time to time and at any time, tc
establish any Local Board for managing
any of the affairs of the Company in any
specified locality in India or elsewhere and
ic appoint any persons to be members of
such Local Beards and to fix their
remuneration. And from time to time and
at any time to delegate to any person s0
appeinted any of the powers, authorities
and discretions for the time being vesied

" in the Board of Directors, other than their
power to make calls or to make loans or
~ borrow moeneys, and to authorise the
~ members for the time being of any such
- Local Board or any of them 1o fill up any
vacancies therein and to act
notwithstanding vacancies, and any such
appointment or delegation, may be made
on such terms, and subiect to such
conditions as the Board of Directors may
think fit, and the Board of Directors, may
“at any time remove any person so
appointed, and may annul or vary any
such delegation.

(19) Atany time and from time to time by Power
of Attorney under the Common Seai of the
Company, to appoint any person or
persons to be the Attorney or Attorneys
of the Company, for such purposes and
with such powers, authcrities and
discretions (not exceeding those vested
in or exercisable by the Board of Directors
under these Arlicles and excluding the

. power to make calls and issue debentures
and excluding also, except subject to
Section 292 of the Act, within the limits
authorised by the Board, the power to
make loans, and borrow moneys) and for
such period and subject to such conditions
as the Board of Directors may from tsme
to time think fit, and any such appointmen ',, S
may {if the Board of Directors think fit) be;*
made in favour of the Members or any of
‘the Members of any local Board,
established as aforesaid or in favour of
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any fluctuating body of persons whether
nominated directly or indirectly by the
Board of Directors and any such Power
of Attorney may contain such powers for
ihe protection or convenience of persons
dealing with such Attorneys as the Board
of Directors may think fit, and may contain
powers enabling any such delegates or
attorneys as aforesaid o subdelegate all
or any of the powers, authorities and
discretions for the. time being vested in
them;

(20) Subject to Sections 294, 297 and 300 of
the Act, for and in relation to any of the
matters aforesaid or otherwise for the
purposes of the Company to enter into all
such negotiations and contracts and
rescind and vary all such contracts and
execute and do all such acts, deeds and
things in the name and on behalf of the
Company as they May consider expedient.

MANAGEMENT

157. The Company shall not appoint or employ at  management.
the same time more than one of the following categories of :
managerial personnel namely:

(a) Managing Director; or
(b} Manager.
158 1o 161. Article deleted.

THE SECRETARY

162. The Directors may from time to time appoint,  Secretary.

and at their discretion, remove any individual, firm or body
corporate (hereinafter called “The Secretary”) to perform
any functions, which by the Act are to be performed by the
Secretary, and to execute any other purely ministerial or
administrative duties, which may from fime to time be
assigned to the Secretary by the Directors. The Directors
may also at any time appoint some person (who need not
be the Secretary) to keep the registers required to be kept
by the Company.

THE SEAL

163. The Directors shall have power {0 provide & The Seal,
Common Seal for the purpose of the Company, and from . 1® :‘;Zfdy
time to time to destroy the same and substitute a new Seal
in lieu thereof, and shall provide for the safe custody of the -
Seal for the time being, under such regulations as the
Directors may prescribe, and it shall not be used except by
the authority of the Directors and in the presence of any two
persons authorised by a resolution passed at a meeting of

the Board of Directors, for this purpose.
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Ef:f;é‘;w 184. Everydeed or other instrument to which the Seal
‘ of the Company is required to be affixed shall be signed by
any two persons authorised by a resolution passed at a

meeting of the Board of Directors provided nevertheless that

the certificates of shares may be sealed in the manner
mentioned in Article 21 thereof. ‘

Seal for 165. The Company may exercise the powers

use abroad. conferred by Section 50 of the Act with regard to having an
official seal for use abroad, and such powers shall vest in
the Directors. '

DIVIDENDS

glr\gfsn:zn of 166. (1) The profits of the Company, subject to any
| special rights relating thereto, created or authorised to be
created by these Articles and subject to the provisions of
these Articles, shall be divisibie among the Members in
proportion to the amount of capital paid up on the shares

held by them respeciively.

{2) All dividends shall be apporticned and paid
proportionately to the amounts paid or credited as paid on
the shares during any pertion or portions of the peried in
respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend as
from a particular date, such share shail rank for dividend

- accordingly.
Eligiﬁiiﬂi’.rlg may 167 The Company in General Meeting may deciare
declare & dividend. dividends to be paid to Members according to their
respective rights and interests and, subject to the provisions
of the Act, may fix the time for payment of the same, but no
dividend shall exceed the amount recommended by the
Board of Directors.

E;Vg’;&‘d;u?ﬂiy o 168. No dividend shall be declared or paid otherwise
of Profits. than in cash and out of profits of the financial year arrived
' at after providing for depreciation in accordance with the
provisions of Section 205 of the Act or out of the profits of
the Company for any previous financial year or yvears arrived
at after providing for depreciation in accordance with these
provisions and remaining undistributed or out of both;

Provided that —

(a) if the Company has, not provided for
depreciation for any previous financial
year or years which falis or fall after the
commencement of the Companies
(Amendment) Act, 1860, it shall, before
declaring or paying a dividend for any
financiali year provide for such
depreciation out of the profits of that
financial year or out of the profit of any /‘,/_
other previous financial year or years. /7

(b)Y if the Company has incurred any loss !r\{
any previous financial year or years which\?.\\
falls or fail after the commencement of the ™
Companies (Amendment) Act, 1260, the
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amount of the loss or an ameunt which is
equal to the amount provided for
depreciation for that year or those years
whichever is less shali be set off against
the profits of the Company for the year
for which the dividend is proposed to be
declared or paid or against the profits of
the Company for any previous financial

year or years arrived atin both cases after

providing for depreciation in accordance
with the provisions of sub-section (2) of
Section 205 of the Act or against both.

169. The Board of Directors may, from time to time,
pay to the Members interim dividends as in their judgement
the position of the Company justifies.

170. Where capital is paid in advance of calls upon
the footing that the same shall carry interest, such capital
shali not whilst carrying interest, confer a right to participate
in profits.

171. The Company shail pay dividends in proportion
to the amount paid-up or credited as paid-up on each share,
where a larger amount is paid-up or credited as paid-up on
some shares than on others.

172. The Board of Directors may retain the dividends
. payable upon shares in respect of which any person, under
Article 62 entitled to become a Member, or which any person
under that Article is entitled to transfer, unti! such person
shall become a Member, in respect of such shares or shall
duly transfer the same.

173. No Member shall be entitled to receive payment
of any interest or dividend in respect of his share or shares,

whilst any money is due or owing from him to the Company -

in respect of such share or shares or otherwise however
either alone, or jointly with any other person or persons;
and the Board of Directors may deduct from the interest-or
dividend payable to any Member all sums of money so due
from him to the Company.

174. A transfer of Shares shall not pass the right to
any dividend declared therecn before the registration of the
transfer.

175. Unless otherwise directed, any‘divide_nd may be

paid by cheque or warrant or by a payslip or receipt having
the force of a chegue or warrant, sent through the post to
the registered address of the Member or person entitled or
in case of joint holders to that one of them first named in the
Register of Members in respect of the joint holding. Every
such cheque or warrant shall be made payable to the order
of the person to whom it is sent. The Company shall not be
fiable or responsible for any cheque, warrant, payslip or
receipt being lost in transmission, or for any dividend lost to
the Member or person entitled thereto, by the forged
endorsement of any cheque or warrant or the forged

Interim
Dividend.

Capital paid-up in
advance at interest
not to earn dividend.

Dividends in proportion to
amount paid-up.,

Retention of dividends
untilt completion

of transfer under
Anlicle 62.
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receive dividend
whilst indebted to
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Co's right to
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signature of any payslip or receipt or the fraudutent recovery
of the dividend by any other means. If two or more persons
are registered as Joint holders of any share or shares, any
one of them can give effectual receipt for any dividend or
other money payable in respect of such share or shares.

176. Dividends unclaimed for one year after having
been declared may be invested or otherwise used by the
Board of Directors for the benefit of the Company until
claimed. All dividends unclaimed till the claim thereto
becomes barred by law may be forfeited by the Directors
for the benefit-of the Company. The Directors may remit the
forfeiture whenever they may think proper.

177. Any General Meeting declaring a dividend may
on the recommendation of Direciors make a cail on the
Members of such amount as the Meeting fixes, but so that
the call on each member shall not exceed the dividend
payable to him, and so that the call be made payable at the
same time as the dividend; and the dividend may, if so
arranged between the Company and the Members, be set
off against the calls.

178. (2) The Company in General Meeting may on
the recommendation of the Directors resoive that any
moneys, investments or other assets forming part of the
undivided profits of the Company standing io the credit of
the reserve fund, or any Capital Redemption Reserve
Account or in the hands of the Company and available for
dividend (or representing premiums received on the issue
of shares and standing to the credit of the share premium
account) be capitalised and distributed amongst such of
the shareholders as would be entitled to receive the same
if distributed by way of dividend and in the same proportions
on the footing that they become entitled thereto as capital
and that all or any part of such capitalised funds be applied
on behalf of such shareholders in paying up in full either at
par or at such premium as the resolution may provide, any
unissued shares or debentures or debenture stock of the
Company which shall be distributed accordingly or in or
towards payment of the uncalled liability on any issued
shares or debentures or debenture stock, and that such
distribution or payment shall be accepted by such
shareholders in full satisfaction of their interest in the said”

- capitalised sum. Provided that a share premium account

and a capital redemption reserve account may for the
purposes of this Ariicle, only be applied in the paying up of
unissued shares to be issued to members of the Company
as fully paid bonus shares.

(b} - A General Meeting may resolve that any surplus
money arising from the realisation of any capital assets of
the Company, or any investments representing the same or
any other undistributed profits of the Company not subject
to charge for income-tax be distributed among the Members
on the footing that they receive the same as capital.
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(¢} Forthe purpose of giving effect to any resolution
under the preceding paragraphs of this Article, the Board of
Directors may settle any difficulty which may arise in regard
to the distribution as it thinks expedient and in particular
may issue fractional certificates, and may fix the value for
distribution, for distribution of any specific assets, and may
determine that such cash payment shail be made to any
Members upon the footing of the value so fixed or that
fractions of less value than Rs. 10/- may be disregarded in
order to adjust the rights of all parties, and may vest any
such cash or specific assets in trustees upon such trusts
for the persons entitled to the dividends or capitalised fund
may seem expedient to the Board of Directors. Where
requisite, a proper contract shall be delivered to the Registrar
for registration in accordance with Section 75 of the Act
and the Board of Directors may appoint any person to sign
such contract on behalf of the persons entitled to the
dividend or capitalist fund, and such appointment shall be
effective.

ACCOUNTS

179. The Company shall keep at the office or at such
other place in India as the Board thinks fit, proper books of
account in accordance with Section 209 of the Act with
respect to : '

(a) all sums of money received and expended
by the Company and the matters in
respect of which the receipts and
expenditure take place;

(b} all sales and purchases of goods by the
Company; and

(c} the assets and liabilities of the Company.

Where the Board decides to keep all or any of the
books of account at any place other than the office of the
. Company, the Company shall within seven days of the
decision, file with the Registrar a notice in writing giving the
full address of that other place.

Tne Company shall preserve in good order the books
of account relating to a period of not less than eight years
preceding the cwrrent year together with the vouchers
relevant to entries in such books of account.

When the Company has a branch office, whether in
or outside India, the Company shail be deemed to have
complied with this Article if proper Books of Account relating
to the transactions effected at the branch office are kept at
the branch office and proper summarised returns, made up
to the dates at intervals of not more than three months are
sent by the branch office to the Company at its Registered
Office or other places in india, at which the Company’s
Books'of Account are kept as aforesaid.

The books of account shall give a true and fair view

of the state of the affairs of the Company or branch office,

Directors to keep
true Accounts.
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as the case may be, and expiain its transactions. The books
of account and cther papers shall be open to inspection by
any Director during business hours.

180. The Board of Directors shall from time fo time
determine whether and to what extent and at what times
and place and under what conditions or regulations the
accounts and books of the Company or any of them shall
be open to the inspection of Members, not being Directors,
and no Member (not being a Director) shall have any right
of inspecting any account or bock or document of the
Company, except as conferred by law or authorised by the
Board of Directors or by the Company in General Meeting.

181. The Directors shall from time to time, in
accordance with Sections 210, 211, 212, 215, 216 and 217
of the Act, cause to be prepared and laid before the
Company in General Meeting such Balance Sheet, Profit
and Loss Accounts and Reports as are referred to in those
Sections.

182. A copy of every such Profit and L.oss Account
and Balance Sheet (including the Auditors' Report and every
other document required by law to be annexed or attached
to the Balance Sheet) shall at least twenty-cne days before
the meeting at which the same are to be !aid before the
Members, be sent to the Members of the Company, to
holders of debentures issued by the Company (not being
debentures which ex-facie are payable to the bearer
thereof), to trustees for the holders of such debentures and
to all persons entitled to receive notices of General Meatings

- of the Company.

AUDIT

183. The Auditors of the Company shall be appointed,
their remuneration shall be fixed, their rights, duties and
liabilities shall be regulated and their qualifications and
disqualifications shall be, in accordance with the provisions
of Sections 224 to 233, both inclusive, of the Act.

DOCUMENTS AND NOTICES

184. (a) Adocument or notice may be served or given
by the Company on or to any Member or an officer thereof
either personally or by sending it by post to him to his
registered address or (if he has no registered address in
India) to the address, if any, in India supplied by him to the
Company for serving documents or notices on him.

(b) Where a document or notice is sent by post,
service of the document or notice shall be deemed ic be

effected by properly addressing, prepaying and posting a /

letter coniaining the document or notice, provided that where
a Member has intimated to the Company in advance thaﬂ
documents or notices should be sent to him under ayy
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acknowledgement due and has deposited with the Company
a sum sufficient to defray the expenses of doing so, service
of the document or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the Member
and such services shall be deemed to have been.effected
in the case of a Notice of a meeting, at the expiration of
forty-eight hours after the letter containing the document or
notice is posted and in any other case, at the time which
the letter would be delivered in the ordinary course of post.

185. Adocument or notice advertised in a newspaper
circulating in the neighbourhood of the Office of the
Company shall be deemed to be duly served or sent on the
day on which the advertisement appears on or to every
member who has no registered address in india and has
not supplied to the Company an address within India for
the serving of documents on or the sending of notices to
him. : ‘

186. A document or notice may be served or given
by the Company or or to the joint-holders of a share by
serving or giving the document or notice on of to the
joint-holder named first in the register of Members in respect
of the share.

187. A document or notice may be served or given
by the Company on or to the person entitted to a share in
consequence of the death or insolvency of a Member by
sending it through the post in a prepaid letter addressed to
them by name or by the title of representatives of the
deceased, or assignee of the insolvent or by any like
description, at the address (if any} in India supplied for the
purpose by the persons claiming to be so entitied, or (until
such an address has been so supplied) by serving the
document or notice in any manner in which the same might
have been given if the death or insolvency had net occurred.

188. Documents or Notices of every General Meeting
shaill be served or given in same manner hereinbefore
authorised on or to (a) every member, {b) every person
entitled to a share in consequence of the death or insolvency
of a Member and (¢) the auditor or auditors for the time
being of the Company.

189. Every person, who by operation of law, transfer,
or other means whatsoever, shall become entitled to any
share, shail be bound by every document or notice in respect
of such share, which, previously to his name and address
being entered on the Register of Members, shall have been
duly served on or given to the person from whom he derives
his title to such share.

190. Any document or notice to be served or given

by the Company shall be signed by the Managing Director -

or by such Director or Officer as the Directors may appoint,
and such signature may be written or printed or lithographed.

191. All documents or nolices t¢ be served or given
by Members on or to the Company or any officer thereof
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shall be served or given by sending it to the Company
or officer at the registered office of the Company by post
under a certificate of posting or by registered post, or by
leaving it at its registered office.

WINDING UP

192. The Liguidator on any winding-up (whether
voluntary, under supervision or compulsory) may, with the
sanction of a Special Resolution, divide ameng the
contributories in specie any part of the asseis of the
Company and may, with the like sanction, vest any part of
the assets of the Company in trustees upon such trusts for
the benefit of the contributories, as the Liguidator, with the
like sanction shall think fit.

INDEMNITY AND RESPONSIBILITY

193. Every Officer or Agent for the time being of the
Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending
any proceedings, whether civil or criminal in which judgrment
is given in his favour or in which he is acquitted or in
connection with any application under Section 633 of the
Act in which relief is granted to him by the Court.

SECRECY CLAUSE

194. No Member shall be entitled to visit or inspect
any works of the Company without the permission of the
Directors or to require discovery of or any information
respecting any detail of the Company’s trading, or any matter
which is or may be in the nature of the trade secret, mysiery
of trade, secret process, or any other matter which may
relate to the conduct of the business of the Company and
which in the opinion of the Directors, it would be inexpedient,
in the interest of the Company, to disciose.




Special Resolution passed at the Extraordinary General Meeting of THE
GAHAGAN PAINT & VARNISH CO. LTD. held at the Registered Office of the
Company, Forbes Building, Home Street, Fort, Bombay, on Wednesday the

15th March, 1933. '

“That the Name of the Company be changed from The Gahagan Paint &
Varnish Co. Ltd. to Goodlass Wall (India) Ltd.”

Special Resolution passed at the Extraordinary General Meeting of
GOODLASS WALL (INDIA) LTD. held at the Registered Office of the
Company, Forbes Building, Home Street, Fort, Bombay, on Monday the
17th September, 1934.

“That the Capital of the Company be reduced from Rs. 25,00,000 (divided
into 25,000 Ordinary Shares of Rs. 100 each) to Rs. 21,75,000 divided into 21,750
Ordinary Shares of Rs. 100 each and that such reduction be effected by cancelling
paid up capital which has been lost or is unrepresented by available assets, to the
extent of and by the cancellation of 3,250 Ordinary Shares numbered 2751 to 6000
inclusive.”

Special Resolution passed at the Extraordinary General Meeting of

GOODLASS WALL (INDIA) LTD. held at the Registered Office of the

Company, Forbes Building, Home Street, Fort, Bombay, on Friday the
10th September, 1937,

“That Messrs. Forbes Forbes Campbell & Co. Lid. be and are hereby appointad
the Managing Agents of the Company as from the Ist Sept. 1937 on the terms and
conditions as set out in letter dated 16th August, 1937 laid on the table.

~ Further Rescived that the Company execute a General Power of Attorney in
favour of Messrs. Forbes Forbes Campbell & Co. Ltd. in terms of a draft {aid on the

tfable.”

Extraordinary Resolution passed at the Extraordinary General Meeting of
GOODLASS WALL (INDIA) LTD. keld at the Registered Office of the
Company, Forbes Building, Home Street, Fort, Bombay. on Wednesday the
18th May, 1938.

“That Messrs. Forbes Forbes Campbell & Co. Ltd. be and are hereby appointed
the Managing Agents of the Company as from the ist Sept. 1937 on the revised
terms and conditions as set out in letters dated 16th August, 1937 and 26th April,
1938 laid on the table.”

Extraordinary Resolution passed at the Exiraordinary General Meeting of
. GOODLASS WALL (INDIA) LTD. held at the Registered Office of the

Company, Forbes Building, Home Street, Fort, Bombay. on Wednesday the
26th April, 1944,

“That Messrs. Forbes Forbes Campbell & Co. Lid. be and are hereby appointed
as the Managing Agents of the Company for a further period of five years as from Ist
September, 1842 on the same terms and conditions as set out in letters dated the
16th August, 1937 and 26th April, 1938 laid on the table.”

Special Resolution passed at the Extraordinary General Meeting of

GOODLASS WALL (INDIA) LTD. held at the Registered Office of the

Company, Forbes Building, Home Street, Fort, Bombay, on Friday the
7 21st December, 1945.

o

“That the Name of the Company be changed from Goodlass Wall {India} I7;fzf/ P
to Goodlass Wall Limited.” f’r 14
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Extraordinary Resolution passed at the Extraordinary General Meeting of
GOODLASS WALL LTD. held at the Registered Qifice of the Company,
Forbes Building, Home Street, Fort, Bombay, on Monday the
18th October, 1948.

“That the existing 4,250 5% Redeemable Preference Shares of Rs. 100/-
each numbered 1 to 4250 in the capital of the Company ba hereby converted into
Ordinary Shares and that the preferentiai Right both as to Capita! and Dividend at
present attaching to such Shares be hereby cancelied and that such Shares shali
hereinafter in all respects rank a’s and be called Ordinary Shares.”

Special Resolution passed at the Extraordinary General Meeting of
GOODLASS WALL (PRIVATE) LTD. held at the Registered Office of the
Company, Forbes Building, Home Street, Fort, Bombay, on Tuesday the

2nd April, 1957.

“RESOLVED that subject to the approval of the Central Government under
Section 21 of the Companies Act, 1956, the name of the Company be changed as
from 1st July 1957 from Goodlass Wall (Private) Lid., to Goodlass Nerolac Paints
Private Ltd., and the name of Goodlass Wall (Private) Ltd., wherever occurring in
the Company’s Memorandum and Articles of Association be substituted by the
name of Goodlass Nerolac Paints Private Ltd.” '

Resolutions passed at the Extraordinary Generai Meeting of the Company
held on Wednesday the 10th August, 1966.

“RESOLVED that the Authorised Capita! of the Company be increased from
Rs. 21,75,000 divided into 21,750 Equity Shares of Rs. 100/- each to Rs. 1,00,00,000
divided into 1,00,000 Equity Shares of Rs. 100/~ each, by the creation of 78,250
Equity Shares of Rs. 100/- each and that the conditions of the Memorandum of
Association be aitered accordingly.” (As an Ordinary Resolution.)

"RESOLVED that the Articles of Association of the Company be altered by
substituting for Article 4 hereof the following Article, namely:

The Capital of the Company is Rs. 1,00,00,000 divided into 1',0(},000 Equity
Shares of Rs. 100/- each.” {As a Special Resolution.)

Resolution passed at the Extraordinary General Meeting held at the '
Registered Office of the Company, Forbes Buiiding, Home Street, Fort,
Bombay, on Wednesday the 6th March, 1968.

"RESOLVED that the regulation contained in the document submitted to the
meeting and, for the purpose of identification, subscribed by the Chairman therect,
be approved and adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all the present Articles thereof.” {As a Special
Resclution.)

Special Resolution passed at the 49th Annual General Meeting of the
Shareholders of the Company held on 12th June, 1969.

“RESOLVED that the Articles of Association of the Company be and are hereby
amended as hereunder mentioned:

(a) Article 54 shall be deleted and the foliowing article shall be substituted
therefor :

“54. The instrument of transfer of any shares shall be in writing, and all the
provisions of Section 108 of the Act, and of any statutory modification thereof for
the time being shall be duly complied with in respect of all transfers of shares and
of registration thereof.”




(b)

therefor ;
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Article 176 shall be deleted and the following articie shall be substituted

“176. Dividerids unclaimed for one year after having been declared may be
invested or otherwise used by the Board of Directors for the benefit of the Company
until claimed. All dividends unclaimed till the claim thereto becomes barred by law
may be forfeited by the Directors for the benefit of the Company. The Directors may
remit the forfeiture whenevér they may thin k proper.”

Special Resolution passed at the 50th Annual General Meeting of the

Shareholders of the Company held on 25th June, 1970:

“RESQOLVED that the Articles of Association of the Company, be and the same
is hereby altered in the manner foliowing:

(i)

(i)

(i)

(viii)

{ix)

‘In Article 21(a) the words and figures “a Diréctor appointed by the

Managing Agents in pursuance of Section 377 of the Act or” shall be
deleted.

In Article 79 the words “Managing Agents” or “the Managing Agent” and
“Secretaries and Treasurers” wherever appearing shall be deleted.

Article 85 shall be deleted and the following Article substituted in place
thereof : '

“The Chairman of the Board of the Directors shall be entitled to take the
Chair at every general meeting, whether annual or extraordinary. If there
be no such Chairman or if at any meeting he shall not be present within
15 minutes from the time appointed for holding the meeting, the Managing
Director, if any, shall be entitled to take the Chair. If the Managing Director
is not present or is unwilling to take the Chair, the Directors present
shall elect one of their number to be the.Chairman of the Meeting. If no
Director is present or if all the Directors present deciine o take the
Chair, then the members present shall elect one of their number to be
the Chairman.” ' '

In Articie 108, the words “but including Ex-Officio Directors appointed
by the Managing Agents” shall be deleted.

Article 111 shali be deleted.

Article 115 shall be deleted.

In Articte 121, clauses (f} and (m) shall be deleted and the foilowing
clause shall be substituted in place of clause (m): “having been appainted
a Director by virtue of his holding any office or other empioyment in the
Company he ceases to hold such office or other employment in the
Company.” '

Iy Article 136 the words “Managing Agents, Secretaries and Treasurers”
shall be deleted and the words “Managing Directors” shalt be subsiituted
in place thereof.

In Article 138 the words “Managing Agent, Manager or Secretaries and
Treasurers” shall be deleted and the words “or Manager” shall be
substituted in place thereof

fn Article 146 the words *Managing Agents or the Secretaries &

substituted in place thereof.
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{xi) In Article 156 the word and figures “297 and 360" in clause (2} shall be
deleted and the word and figure “and 297" shall be substituted in place
thereof The figures “369 and 374" in clause (10) shall be deleted.

(xiiy Article 157 shall be deleted and the following Article shall be substituted
in place thereof :

“The Company shail not appoint or empioy at the same time more than
one of the following categories of managerial personnel namely

(a) Managing Director; or
(b)Y Manager.”
{xiii) Article 158 to 161 shall be deleted.

{xiv) Article 164 shall be deleted and the following Article substituted in place
thereof :

“Every deed or other instrument to which the Seal of the Company is
required to be affixed shall be signed by two Directors provided
nevertheless that certificates of shares may be sealed in the manner
mentioned in Article 21 hereof.”

(xv) In Article 190 the words “the Managing Agents, Secretaries anc
Treasurers or” shall be celeted.

The following Resolutions were passed at the Extra Ordinary General
Meeting of the Shalreholders of the Company held on 6th December, 1972.

ORDINARY RESOLUTION:

“RESOLVED that the words “The Share Capital of the Company is
Rs. 1,00,00,000 divided into 1,00,000 Shares of Rs. 100/- each” in Clause V of the
Company’s Memorandumi of Association be deleted and the words “The share capital
of the Company is Rs.1,50,00,000/- divided into, 1,50,000 shares of Rs. 100/~ each”
be substituted therefor.” '

SPECIAL RESOLUTION:

“RESOLVED that the Company’s Articles of Association be and they are hereby
altered by substituting the following new Article 3 for the present Article 3 thereof

“3.  The share capital of the Company is Rs. 1,50,00,000/- divided inio
1,00,000 Equity Shares of Rs. 100/~ each and 50,000 unclassified

Shares of Rs. 100/each.”

Special Resolution passed at the 53rd Annual General Meeting of the
Company held on 11th May 1973. :

“RESOLVED that the Compary's Articles of Association be and they are hereby
altered as follows :

(iy  Article 3 shall be deleted and the following Article shali be substituted
therefor :

‘3. The Share Capital of the Company is Rs. 1,50,00,000/- divided
into 1,50,000 Equity Shares of Rs. 100/- each.’ / o
A

(i) InArticle 109 the word “eight” shall be deleted and the word “ten” shall (,’,53
‘ 8

be substituted therefor.” ¥
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The following Resolutions were passed at the Extraordinary General
Meeting of the Shareholders of the Company held on 29th January 1875.

ORDINARY RESOLUTION:

“RESCLVED that the words “The share capital of the Company is Rs.
1,50,00,000/- divided into 1,50,000 shares of Rs. 100/- each” in Clause V of the
Company's Memorandum of Association be deleted and the words “The share capital
of the Cempany is Rs. 2,00,00,000/divided into 2,00,000 shares of. Rs. 100/- each”
be substituted therefor”

SPECIAL RESCLUTION:

: “ RESOLVED that the Company's Articles of Asscciation be and they are
hereby altered by substituting the following new Article 3 for the present Article 3
thereot

3. The share capital of the Company is Rs. 2,00,00,000/- divided intc
2,00,000 Equity Shares of Rs. 100/~ each'.”

“RESOLVED that Article 109 of the Company’s Articles of Association be and
it is hereby altered by substituting the word “twelve” for the word “ten” appearing
therein.” ' '

The following Resolutions were passed at the Annual General Meeting
of the Shareholders of the Company held on 19th July 1978.

ORDINARY RESOLUTION:

“RESOLVED that the words “The Share Capital of the Company is Rs.
3;00,00,000/- divided into 3,00,000 shares of Rs. 100/- each” be substituted for the
words The Share Capital of the Company is Rs. 2,00,00,000/- divided intc 2,060,000
shares of Rs. 100/- each’ in Clause V of the Memorandum of Association of the

Company.”
SPECIAL RESOLUTION:

“RESOLVED that the following new Article 3 be substituted for the present
Article 3 of the Company’s Articles of Association:

‘3. The Authorised Share Capital of the Company is Rs. 3,00,00,000, divided
into 3,00,000 Equity Shares of Rs. 100/- each’.”

“RESOLVED that the words “fifty thousand rupees” be substituted for the
words “twentyfive thousand rupees” appearing in clause (e) of Article 155 of the
Artictes. of Association of the Company.”

The following Resolution were passed at the Sixtieth Annual General
Meeting of the Shareholders of the Company held on 25th June 1980.

ORDINARY RESOLUTION:

“BRESOLVED that clause V of the Memorandum of Association of the Company
be altered by substituting the words ‘The share capital of the company is Rs.
5.00,00,000/- divided into 50,00,000 shares of Rs. 10/- each’ for the present words/ﬂ‘m‘._r_f
“The share capital of the company is Rs. 3,00,00,000/divided into 3,00,000 sharﬁéﬁ PR

of Rs. 100/- each'”




“RESCLVED that the present Article 3 be altered by substituting the following
Articles, in the Company’s Articles of Association: ‘

SPECIAL RESOLUTION:

‘3. The share capital of the company is Rs. 5,00,00,000/-‘ divided into
50,00,000 shares of Rs. 10/- each’.”

The following Resolution was passed at the Sixtyfourth Annual General
Meeting of the Shareholders of the Company held on 21st December 1984.

SPECIAL RESOLUTION:

“RESOLVED that subject to the approval of the Central Government under
Section 259 and other applicable provisions, if any, of the Companies Act, 1956,
Article 108 of the Articles of Association of the Company be and it is hereby amended
as follows : '

In line three of Article 109 the word “twelve” be substituted by the word

“fourteen™.

" The following Resolution was passed at the Sixtyfifth Annual Generat
Meeting of the Shareholders of the Company held on 30th December 1985.

SPECIAL RESOLUTION:

“RESOLVED that subject to the approval of the Central Government pursuant
to Section 310 and other applicable provision if any, of the Companies Act, 19586,
the fee payable to a Director (including a Managing, Deputy Managing or Whole
time Director, if any) for attending a Meeting of the Board or Commitiee thereof shall
be increased from Rs. 250 to Rs. 500.

Further Resolved that upon receipt of the aforesaid approval of the Central
Government, Article 117(3} of the Articles of Association of the Company be altered
as under:

“In line 3 of the Article 117(3) the word and figure “Rs. 500” be substituted for
“Rs. 25077 :

The following Resolutions were passed at the Sixty-Seventh Annual
General Meeting of the Shareholders of the Company held on 28th March
1888.

ORDINARY RESCLUTIONS:

“RESOLVED that the Authorised Share Capital of the Company be and is
hereby increased from Rs. 5,00,00,000/- divided into 50,00,000 Equity Shares of
the face value of Rs. 10/- each to Rs. 1‘5,00,00,000_/--divided into 1,50,00,000 Equity
Shares of the face value of As. 10/each.”

“ESOLVED that clause V of the Memorandum of Association of the Company
be altered by substituting the words “The Share Capital of the Company is Rs.
15,00,00,000/- divided into 1,50,00,000 shares of Rs. 10/- each” for the present
words “The Share Capital of the Company is Rs. 5,00,00,000/- divided into 50,00,000
Shares of Rs. 10/- each.” :

SPEC!AL RESOLUTIONS:

“MESQLVED that the present Article 3 be altered by substituting the following
Article in the Company's Articles of Association: \
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3. The Authorised Share Cagital of the Company is Rs. 15,60,00,000/-
divide.d inte 1,50,00,000/- Equity Shares of Rs, 10/- each.”

“RESOLVED that subject to the approval of the Central Government under
Section 259 and other applicable provisions, if any, of the Companies Act, 1956, the
number of directors of the Company be and is hereby increased from 13 to 14 and
that, subject to the’ approval of the Central Government, as aforesaid Article 109 of
the Articles of Association of the Company be and is heréby amended as follows:

In line three of Article 109 the word, ‘thirteen’ be substituted by the word
fourteen’.”

The following Resolutions were passed at the Seventy Fourth Annual
General Meeting of the Shareholders held on 16th September 1994.

SPECIAL RESOLUTION:

“RESOLVED that Article 109 of the Artictes of Association of the Company be
and is hereby amended as follows :

In line three of Article 109 the word “Debenture Director” be substituted by
the word “Nominee Director”.

SPECIAL RESOLUTION:

“RESOLVED that the following new Article 110 be substituted for the present
Article 110 of the Company's Articles of Association. '

110. If it is provided by any Trust Deed or Agreement securing or otherwise
in connection with any issue of debentures of the Company or the availment of
finance by the Company from any financial institution as defined in Section 4-A of
the Companies Act, 1956, that any person or persons, shall have power to nominate’
a Director of the Company, then in the case of any and every such issue of
debentures or the availment of finance, the person or persons having such power
may exercise such power from time to time and appoint a Director accordingly. Any
Director so appointed is herein referred to as a Nominee Director. ANominee Director
may be removed from office at any time by the person or persons in whom for the
time being is vested the power under which he was appointed and another Director
may be appointed in his place. A Nominee Director shall not be liable to retire by
rotation and shall not be bound 10 hold qualification shares. Subject to the provisions
of the Act, a Nominee Director shall not'be liable ic be removed by the Company.

The Nominee Director/s so appointed shall hold the said office, only so long
as any moneys remain owing by the Company to the financial institution or the
liability of the Company arising out of any Guarantee is cutstanding and the Nominee
Director/s so appointed, in exercise of the said power shall ipso facto vacate such
office immediately when the moneys owmg by the Company to the Financial
institution, is paid off.

The Company shall pay to the Nominee Director/s sitting fees and expenses
“which the other non-whole-time Directors of the Company are entitied, but if any
other fees, commission, moneys or remuneration in any form, is payable to the
non-whole-time Directors of the Company, the fees, commission, moneys and
remuneration in relation to such Nominee Directot/s shall accrue to the financial
institution and the same shail accordingly be paid by the Company directly o the
financial institution. Any expenses that may be incurred by the financial institution
or such Nominee Director/s in connection with their appointment or Directorship,
shall also be paid or reimbursed by the Company 1o the financial institution, or as -
the case may be to such Nominee Director/s. - T-‘-Sﬁ»‘\,
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Provided that if any such Nominee Director/s is an officer of the financial
instittition, the sitting fees, in relation to such Nominee Directer/s shall aiso accrue
to the financiai institution and the same shall accordingly be paid by the Company
directly to the financial institution. '

Provided afso that in the event of the Nominee Director/s being appointed as
whole-time Directot/s, such Nominee Director/s shali exercise such powers and
duties as may be approved by the financial institution and have such rights as are
usually exercised or available to a whole-time Director, in the mahagement of the
Company. Such Nominee Director/s shall be entitled fo receive such remuneration,
fees, commissions, and moneys as may be approved by the financial institution
. and the Central Government.” :

The following Resolution was passed at the Seventy Fifth Annual
General Meeting of the Shareholders held on 29th September 1995.

SPECIAL RESOLUTION:

“RESOLVED that pursuant to section 37 of the Companies Act, 1958, the
Articles of Association of the Company be altered in the manner and to the extent
hereafter set out :—. '

The following new Article 4A be inserted after the present Article 4 :-

‘4A.  Subject to the provisions of the Companies Act,  Shares with
1956, and any statutory modification or re-enactment thereof 222;:_"“”9 :
for the time being in force empowering it to do so, the
Company may issue Equity shares or shares of any other
kind with non-voting rights attached tc them, and the
resolution{s) authorising such issue(s) shall prescribe the
terms and conditions governing such issug’.”

The following Resolutions were passed at the Exira Ordinary General
Meeting of the Shareholders held on 10th April 1996.

ORDINARY RESOLUTION:

“RESQLVED that the words ‘The Share Capital of the Company is Rs.
15,00,00,000 divided into 1,50,00,000 shares of Rs. 10 each’ in Clause V of the
Company’s Memorandum of Association be substituted by the words "The Share
Capital of the Company is Rs. 30,00,00,000 divided into 3,00,00,000 shares of Rs.

1C each’.”

SPECIAL RESOLUTION:

“RESOLVED that pursuant to Section 31 and other applicable provisions of
the Companies Act, 1956, the following new Article 3 be substituted for the presem
Article 3 of the Company's Articles of Association ‘

‘3. The Authorised Share Capital of the Company is Rs. 30,00,00,000 divided
into 3,00,00,000 Equity Shares of Rs. 10 each’”

The following resolution was passed at the Seventyninth Annual General
Meeting of the Sharehoiders of the Company held on 22nd July, 1999,

SPECIAL RESOLUTION :

“Resolved that pursuant to section 31 and ail other applicable provisions, if
any, of the Companies Act; 1856, the Articles of Assomation of the Company be ,(

altered in the following manner:
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64A. (1) For the purpose of this Article :-

'‘Beneficial Owner' means a person or persons whose
name is recorded as such with a depository;

India;

‘SEBI" means the Securities & Exchange Board of

‘Depository’ means a company formed and registered
under the Companies Act, 1856, and which has been
granted a certificate of registration o act as a depository
tinder the Securities & Exchange Board of India Act, 1992;

and

‘Security’ means such security as may be specified
by SEBI from time to time.

@

(4)

Notwithstanding anything contained in these
Articles, the Company shall be entitled to
dematerialise its securities and to offer
securities in a dematerialised form pursuant to
the Depositories Act, 1996.

Every person subscribing. to securities offered
by the Company shali have the option to receive
security certificates or o hold the securities with
a depository. Such a person who is the beneficial
owner of the securities can at any time opt out
of a depository, if permitted by the law, in respect
of any security in the manner provided by the
Depositories Act, and the Company shall, in the
manner and within the time prescribed, issue to
the beneficial owner the required certificates of
securities.

If a person opts to hold his security with a
depository, the Company shall intimate such
depository the details of aliotment of the security,
and on the receipt of the information, the
depository shall enter In its record the name of
the allottee as the beneficial owner of the
security.

All securities held by a depository shall be
dematerialised and be in fungible form. Nothing
contained in Secticns 153, 153A, 1538, 1878,
187C and 372A of the Act shail apply to a
depository in respect of the securities held by it
on behalf of the beneficial owners.

- (a) Notwithstanding anything to the contrary

contained in the Act or these Articles, a
depository shail be deemed to be the registered
owner for the purposes of effecting transfer of

ownership of security on behalf of the beneficial

owner.

(b) Save as otherwise provided in (a) above, the
depository as the registered owner of the

securities shail not have any voting rights. or any -

other rights in respect of the securities held by it.

e

Definitions

Dematerialisation of
Securities

Options for Investors

Secutities in
Depositories to be in
fungible form

Rights of Depositories
and Beneficial
Cwners
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(c) Everyperson holding securities of the Company and whose
name is entered as the beneficial owner in the records of
the depository shal! be deemed to be a member of the
Company. The beneficial owner of the securities shall be
entitied to all the rights and benefits and be subject to all the
liabifities in respect of his securities which are held by a

1 B2

depository.

ggzj:’:er?:s (6) Notwithstanding anything in the Act or these Articles to the
contrary. where securities are held in a depository, the
records of the beneficial ownership may be served by such
depository on the Company by means of electronic mode
or by delivery of floppies or discs.

g;acf:lsrifieiésof {7} Nothing contained in Section 108 of the Act or these Articles

shell apply to a transfer of securities etfected by a transferer
and transferee both of whom are entered as beneficial
owners In the records of a depository.

Qg:l‘t’";?}i :f’nf securities (8)  Notwithstanding anything in the Act or these Articles, whers
securities are dealt with by a depository, the Company shall
intimate the details thereof to the depository immediately
on allotment of such securities.

gf;m‘:se h”;&“&e:‘ of (8) Nothing conained in the Act or these Articles regarding the

Depository necessity of having distinctive numbers for securities issued
by the Company shall apply to securities held with a
depository.

Sggff‘iiza?”g\:;i?: of (10) The Register and Index of beneficiai owners mainiained by
a depository under the Depositories Act, 1986, shall be
deemed to be the Register and index of Members and
Security-holders for the purposes of these Articles.”

The following Resolution was passed at the Eighty-fourth Annual General
Meeting of the Shareholders of the Company held on 15th July, 2004.

SPECIAL RESOLUTION: , ‘
RE-SOLVEé that clause (3) of Article 117 of the Articles of Association of the

“Company be deleted and substituted by the following:

,“‘(3) 7 _Tﬁe_'fee payable to a director for attending a meeting of the Board or
Commiittee thereof shall be such sum as may from time to time be
determined by the Board of Directors within the limit prescribed under

the Companies Act, 1956

RESOLVED FURTHER that the revision in the fee payable to the directors,
as aforesaid be effective from st April, 2004.”
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The following Resolutions were passed at the Eighty-sixth Annual
General Meeting of the Shareholders of the Company held on 12th June,
2006.

SPECIAL RESOLUTION:

RESOLVED THAT subject to the approval of the Central Government
under Section 21 an other appiicable provisions, if any; of the Companies
Act, 1956, the name of the Company be changed from "Goodlass Nerolac
Paints Limited" to "Kansai Nerolac Paints Limited" and accerdingly, the name
"GGoodlass Nerolac Paints Limited" wherever it occurs in the Memorandum
and Articles of Association and in all other records of the Company be
substituted by the name "Kansai Nerolac Paints Limited".

SPECIAL RESOLUTION:

RESCOLVED THAT Article 183 of the Articles of Association of the
Company be and is hereby amended as follows :

“163. The Directors shall have power to provide a Common Seai for the
purpose of the Company, and from time {0 time 1o destroy the same and substitute
a new Seal in lieu thereof, and shall provide for the safe custody of the Seal for the
time being, under such regulations as the Directors may prescribe, and it shall not
be used except by the authority of the Directors and in the presence of any two
persons authorised by a resolution passed at a meeting of the Board of Directors,
for this purpose.’ :

RESOLVED FURTHER THAT Article 164 of the Articles of Association of the
Company be and is hereby amended as foliows :

164, Every deed or other instrument to which the Seal of the Company is
required to be affixed shall be signed by any two persons authorised by a resolution
passed at a meeting of the Board of Directors provided nevertheless that the
certificates of shares may be sealed in the manner mentioned in Article 21 thereof.'
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This year when Nerolac redefined its vision, we

embraced a much larger purpose: Designing
solutions that protect, inspire and touch lives

every day.

With this vision to guide us, we have relentlessly

worked on building or acquiring expertise to

provide complete, end-to-end solutions to our

customers. We have strengthened our presence
in the construction chemical business through
the acquisition of Perma Coatings. Not only
construction chemicals, we have also made our
presence felt in the adhesives, coil coating and
floor coating customer segments. We continue
exploring other niche categories. Manifestation
of Nerolac in all walks of life will mean that we

truly touch lives every day!

ferolac has always been a thought leader. But
being a thought leader also means constantly
reinventing itself with times to stay ahead of
the curve and serve the consumers better. In
FY 2018-19, we initiated operations at the new
state-of-the-art R&D facility. We also started
commercial production at Sayakha. Facilities at
Sayakha are considered to be the best-in-class,

Project “Uday” was initiated this year to achieve
radical improvements in existing manufacturing
operations. Nerofac adopted the acquisition
route when it acquired RAK Paints, Bangladesh
and Marpol. Marpol wili help us further
consolidate our leadership position in Powder
Coatings. Technologicaily, Nerclac continued its
forward-looking approach with the introduction
of SAP Leonardo for Machine Learning in the
area of sales. With so many new and exciting
things on the horizon for Nerolac, we would not
be making a fallacious statement if we say that

Nerolac is only “99 years young”!

The capability of Nerolac to unlearn, relearn
and reinvent itself is what keeps it buoyant
in tough market conditions. Our new brand
ambassador is someone who embodies this
aspect of Nerolac. And may we say, he inspires
and touches lives every day! It is indeed. a
pleasure for Nerofac to work with Ranveer Singh.

All-in-all, we believe that Nerolac is armed
with enough ammunition to enter its 100% yéar
and continue building its lfegacy via solutions

that inspire!
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NOTICE is hereby given thot the Ninely-Ninth Annual
Genergl Meeling of KANSAI NEROLAC PAINTS LIMITED
will be held ot Walchand Hirachand Hall, 4th Floor,
IMC Chamber of Commerce & Industry, IMC Building, IMC
Marg, Churchgate, Mumbai - 400020, on Friday, 21st June,
2019 at 11.00 a.m,, fo fransact the following business:

Ordinary Business:

1. Teconsider and adopt the audited financial statements
(including the consolidated financial statements} of
the Company for the year ended 31st March, 2019
and the Repors of the 8oard of Directors and the
Auditors thereon.

2. To declare a nomatl dividend of T 2,60 (260%] per
Equity Share of the nominat vaive of ¥ 1 each for the
year ended 315t March, 2019,

3. Toappoint a Directorin place of Mr. Hidenori Furukawa
ihelding Director Identification Number 06924589,
who refires by rotafion and being eligible, offers
himself for re-appointment.

4. To appoint a Director in place of Mr. Anuj Join,
“Whole-fime Director {holding Director !dentification
Number 08091524). who retires by rotafion and being
eligible, offers himself for re-appointment.

5. To consider and if thought fit, fo pass the following
Resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the provisions of Sections
139, 141, 142 and other applicable provisions, if any,
of ihe Companies Act, 2013, read with the Companies
{Audit and Auditors) Rules, 2014 (including any
statutory amendment or modificafion or re-enaciment
thereot, for the fime being in force) and pursuant
to the recommendation of the Audi Commitice,
SR B C & CO LLP, Chartered Accountantis (Firm
Registration No. 324982E/E300003), be and are hereby
appointed as Statutory Auditors of the Company, to
hoid office for o term of 5 {five) conseculive years

from the conclusion of the 9%th Annual General
Meefing of the Company until fhe conclusion of the
104th Annual General Meeling of the Company, on
such terms and condifions, including remuneration,
as may be fixed by the Audit Commitiee or Board of
Directors, from time to time."

Special Business:

6. To consider and if thought fit, to pass the feliowing
Resolution as an Ordinary Resolution:

"RESOLVED #hat pursuant fo the provisions of Section
148 and other applicable provisions, i any, of the
Companies Act, 2013, read with the Companies
[Audit ond Auditors) Rules, 2014 and Companies {Cost
Records and Audit) Rutes, 2014 (including any statutory
amendment or modification or re-enactment thereof,
for the time being in force), the remuneration of ihe
Cost Auditor, D. C. Dave & Co., Cost Accountanis
{Firm Registrafion No. 000611}, to conduct the qudit
of the cost records of the Company for the financicl
year ending 3ist March, 2020, as recommended by
the Audit Committee cnd cpproved by the Board of
Directars, be and is hereby rafified.” ‘

7. To consider and if thought fit, to pass the following
Resoiution as an Crdinary Resolution: P

"RESOLYED that pursuant fo ihe .provisions of
Secfion 197 and ofher applicable provisions, If ony,
of the Companies Act, 2013 [“Aci”), read with
Reguiation 17{6){a) of the Securfies and Exchange
Board of India (Lsting Obligations and Disclosure
Requirements] Regulafions, 2015, remuneraiion not .
exceeding 1% [one percent] per annum of the net
profits of the Company, calculated in accordance
with the provisions of Section 198 of the :Act,
be paid fo and distibuted amongst the Direciors of
the Company or some or any of them [other than
the Managing Direcior and/or Whole-fime Directors)
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in such amounts ¢ proportions and in such manner
and in al respects as may be directed by the Board
of Directors of the Company and such payments shall
be made in respect of the profits of the Company for
each financial year beginning from the financial year
ending on 3ist March, 2019."

For and on behaif of the Board

P. P. Shah
Chairman

Mumbal 2nd May, 2019

NOTES:

A MEMBER ENTITLED 7O ATIEND AND VOTE AT THE
MEETING 1S ENTITLED TO APPOINT ONE OR MORE
PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF AND SUCH A PROXY NEED NOT BE A MEMBER.
A person can act as proxy on behatf of members not
exceeding fifty {50) and hoiding in the aggregate not
more than fen percent of the total share copitai of the
Compeany camying voting rights. A member holding
more than ten {10) percent of the fotal share capital
of the Company canying voling rights may appoint a
single person as proxy and such person shall not act
as proxy for any other person or shareholder.

The instrument of Proxy in order to be effective should
be duly completed and deposited ot the registered
ofice of the Company, not less than 48 hours before
the commencement of the Meeting.

Corporate Mermbers infending te send their autherized
representatives io attend the meeling pursuant to
Section 113 of the Companies Act, 2013 are requestec
to send fo the Company o certified copy of ithe
relevant Board resolution together with the specimen
signatures of their authorized representatives to attena
and vote on heir behaif of the meeting.

The Explanaiory Statement pursuant to Section 102 of
ine Companies Act, 2013 relating to lfem Nos. 5, 6 and
7 of the Nofice of the Annual General Meeting [AGM)
is annexed hereto. The relevant details in respect of
Directors seeking re-appointment at fhe AGM, in
terms of Regulations 26{4) and 36(3) of the Securifies
and Exchange Board of India {Lisfing Obligations and
Disclosure Requirements) Regulations, 2015 {"SEBI
Listing Regulations"} and Clause 1.2.5 of Secretarial
Standard-2 on General Meetings are clso annexed,

2@ KANSA -
NEROLAC

4, Dividend:

{ii The Board of Directors has recommenced for
consideration of the Members a normal dividend
of T2.60 (260%) per Equity share of ihe nominal
value of € 1 each for the year ended 315t March,
203,

i) The Register of Members and Share Transfer bobks
of the Company will remain closed from Saturday,
15th June, 2019 to Fiday, 21st June, 2019
[both days inclusive), for the purpose of Annua
General Meefing and Dividend. Dividend,
¥ declored, wil be poyoble on or aofter
26th June, 2019 to those members whose names
are registered as such in the Register of Members
of the Company as on Friday, 14th June, 2019 and
to the Beneficiary hoiders as per the beneficiary
list os on 14th June, 2019 provided by the NSDL
and CD3L,

(i) Payment of Dividend through electronic means:

la) To avoid loss of dividend warants in fransi
and undue dslay in receipt of dividend
warrants, the Company provides the facility
to the Membpers for remittance of dividend
directly in electronic mode through Nationg
Automated Clearing House (NACH]. Members
holding shares in physical form and desirous
of availing ihis faciity of electronic remitfarice
are requested o provide their iatest bark
account deicils {Core Banking Solufions
Enabled Account Number, 9 digit MICR and
11 digit IFSC Code), clong with iheir Folio
Number, fo the Company or the Registrar &
Transfer Agent, TSR Darashaw Lid. Members
holding shares in elecironic form  are
requested to provide the said details fo their
respective Depository Participants,

(b) Members holding shares in electronic form
are hereby informed that bank parficulors
registered against their respective depository
accounts wit be used by the Company for
payment of dividend. The Company/TSR
Darashaw Ltd. cannet act on any requesi
received directly from the Members holding
shares in elecironic form for any change. of
bank perficulars or bank mandates. Su_é‘n
changes are to be cdvised only fo the
Depository Parficipant of the Members.. .. .
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(v) In terms of the provisions of Sections 124
and 125 of the Act, dividend which remding
unpaid/unclaimed for a period of 7 years from the
date of declaraiion is reguired to be transferred
to the Investor Educotion and Protection Fund
["IEPF") established by the Cenfral Govemment.
Accordingly, the unpaid/ unclaimed dividend for
the financial year 2010-11, has been fransfered
by the Company fo the IEPE. Those Members
who have not encashed their dividends for the
firancial year 2011-12 are requested to lodge
their claims in that regard with the Company or
TSR Darashaw Lid.

Further, in terms of the provisions of Seciion 124
of the Act read with the Investor Education and
Frotection Fund Authority [Accounting, Audit,
Transfer and Refund) Rutes, 2016 {“IEPF Rules"),
Equity Shares, in respect of which dividend has
not been paid or claimed for 7 consecutive years
or more from the date of declarafion. are clso
required be transfered fo an account viz, [EPF
Suspense Account, which is operated by the IEPF
Authority pursuani fo the IEPF Rules. Accordingly,
in compiiance with ihe aforescid Rules, the
Company has arecdy transfered equity shares
on which dividend remained unclaimed for
7 consecutive years starfing from the financial
year 2010-11 fo the {EPF Suspense Account, after
providing necessary infimations to the relevant
shareholders. Further, ali equity shares of the
Company on which dividend has not been paid
of claimed for 7 consecutive years or more, shall
be transfered by the Company fe the IEPF from
fime 1o fime. ‘

Details of unpaid/unclaimed dividend and equity
shares transferred to 1EPF for the finoncial vear
2010-11 are uploaded on the website. of the
"Company as well os that of the Ministry of
Corporate Affairs, Government of India ["MCA”).
No claim shall fie against the Company in respect
of unclaimed dividend amount and equity
shares transferred fo the IEPF and [EPF Suspense
Account, respectively, pursuant to the IEPF Rules.
Members can however claim both the uncigimed
dividend oamount and the equity shares
from the EPF Authorty by making on onlng
application, the details of which are available af

www jepf.gov.in.

P

In cccerdance with Section 108 of the Act read
with Rule 20 of the Companies {Management and
Administration) Amendment Rules, 20135, the Company
has fixed 14th June, 2019 as the “cut-off date” fo
detemine the eligibilify fo vote by elecironic means
or in ihe general meefing. A person whose name i
recorded in the regisier of members or in the register
of beneficial owners mainfained by the deposiories
as on the cut-off date, i.e. 14th June, 2019, shall be
entited to avail the fociity of remoie e-vofing or
vofing in the general meeting. '

Shareholders may be aware that the Companies
Act, 2013, permits service of the Notice of the Annual
General Mesting through elecironic mode. Hecirgnic
copy of the Annual Report including Notice cf the
99th Annual General Meeting of the Company
inter alia indicating the process and manner of e-voting
aleng with Admission Siip and Proxy Form is being sent
to all the members whose email iDs are regisiered
with the Company/Depository Participani(s)  for
communication purposas. However, those members
who desire fo have o physical copy may request
for the same ‘o the Registrar & Transfer Agent {RTA),
TSR Darashaw Lid. For members who have not
registered their email IDs. physical copies of ihe
Annual Report are being sent,

The Securfies and Exchange Boord of india (SEB)
has mandated the submission of Permanent Account
Number [PAN) by every porficipant in securities
market. Members hoiding shares in electronic form
are, therefore, requested to submit their PAN 1 the
Depaository Participants with whom they mainigin their
demat accounts, Members holding shares in physical
form shoutd submit their PAN to TR Darashow Lid. -

The shcreholders'who are holding shares In demat
form and have not yei registered their e-mail IDs
with their Depository Pcfﬁcipcnf are requested o
register their e-mail address af the earliest, 10 enable
the Company to use the same for serving documents
to ihem electronically, hereincfter. Shareholders
nolding shares in physical form may kindly provide
theit e-mail address fo the RTA by sending an
emal o csgunit@isrdarashaw.com. The Annual
Report of the Company would also be made availatie
on the Company's website www.nerolac.com. The
support of the Shareholders for the 'Green Initiative'
is solicited.

Annual Report ===
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Voting through Electronic means

In tems of the provisions of Section 108 of the Act,
read with Rule 20 of the Companies (Management
and Administration] Amendment Rules, 2015 and
Regquiation 44 of the SEBI LODR Regulations. the
Company is pleased to provide its Shareholders with
the faciity of “remote e-vofing” (e-vofing from o place
other than venue of the AGM), to enable them to cast
their votes on the resolutions proposed fc be passed
at the AGM, by electronic means. The Company hos
engaged the services of COSL to provide fhe e-voling
faciity and the Members may cast their votes on
electronic voting system through remoie e-vofing.

The facility for voting, either through elecironic voting
system or batiot/poling paper shall also be made
available at the venue of the AGM, apart from the
remote e-voting. The members attending the meefing,
who have not already cast their vote through remote
e-voling shall be able fo exercise their voting rights
at the AGM. The mempers who have already cast
tneir voie by remotfe e-voting prior to the meefing
may attend the meefing and their presence shall be
counted for the purpose of quoum, but shall not be
eniifled to cost their vote again at the AGM.

The Company has cppoinfed Mr. H.R. Thakur,
Practising Company Secretary, as the Serutiniser
for conducting the remoie e-voling and the vofing
process at the AGM in a fair and transparent manner.

Members holding shares in physical form or in demat
form as on 14ih June, 2019, the cut-off date shall only
he eligible for 2-voting,

The instructions for shareholders voling electronically

are s under:

) The voling period begins on Monday,
17th June, 2019 at 900 am. and ends on
Thursday, 20ih June, 2019 at 5.00 p.m. During
this period, the shareholders of the Company.,
holding shares efiher in physical form or in
dematericlized form. as on the cui-off dcte
ie. Friday, 14th June, 2019 may cast their vote
elecironically. The e-vofing module shall be
disabled by CDSL for voling thereofter,

ij The shareholders should log on fo the e-voling
website www evolingindig.com,

[# Click on Shareholders / Members.

fiv)

(vil

Now Enter your User ID
a. For CDSL: 14 digits beneficiary ID,

b, For NSDL: 8 Character DOP ID foliowed by
8 Digits Client ID,

c. Members holding shares in Physical Fomn
should enter Folio Number registered with the
Company. '

Nexi enter the Image Verffication as displayed

and Click on Login.

If you are heiding shares in demat form anc

had logged on to  www.evolingindig.com

and voted on an earlier vofing of any company,
then your exisiing password s fo be used.

If you are a first time user foliow the steps given
below;

For Members holding shares in Demat Form and
Physical Form

PAN Enter your 10 digit aipha-numeric PAN
issued by Income Tax Department

{Appicable  for  bofi  demat
shareholders o5 well as  physicol
sharehciders)

« Members who have not updaied
ther PAN with the Company/
Depository Participant are’
requested to use the first two letlers
of thelr name and the & digits of the
sequence number in the PAN field.

+ In cose the sequence number is less
than 8 digits enter the applcable
number of 0's before the number
affer the first two characters of
the name in CAPTAL letlers. Eg. if
your name is Ramesh Kumar with
sequence number 1 fhen enter
RADCO000DT in the PAN field.

Dividend Enter the Dividend Bank Betails or Cate
Bank Details | of Birth (in dd/mm/fyyyy formalt as
OR recorded in your demat ccgount of in
Date of 8iih | the Company records In order fo login.

{008} + If both the deials are noi recorded
with fhe deposifory or Company
please enler ihe member id/folio
number in the Dividend Bank detalls
field as mentioned in instruction (M.

After entering these details  appropriciely,
click on "SUBMIT" tab.

Members hoiding shares in physical fom will then
direcliy reach the Compony selection screen.
Howaver, members holding shares in demat
form will now reach "Password Crection” menu
wherein they are required fo mandatorily enter
thelr login possword in the new password field.
Kindly note that this password is fo be also used
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by the demat holders for voting for resolutions
of any other company on which they cre
eligible to vole, provided that company opts
“for e-voting through COSL platform, [ s strongly
recommended not to share your passward with
any cther person and take utmost care fo keep
your possword confidential.

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

(] Click on the EVSN of KANSAl NEROLAC

PAINTS LIMITED.

Ixij On the voling page, you wil see “Resclution
Description” and agdinst the same ihe option
“YES/NO" for voting. Select the opfion YES or NO
as desired, The opfion YES implies that you assent
to the Resolution and opfien NO implies that you
dissent to the Resolution,

Click on the "RESOLUTIONS FILE LINK® if you wish

required to log on o www.evetingindic.com
and register themselves as Corporates.

+ A scanned copy of the Registration Form
bearing the stamp and sign of the entily
should be emdiled to helpdeskevoiing®
cdslindia.com,.

s Afterreceiving the login details a Compliance
User shouid be created using the admin login
and password. The Comglionce User would
be able fo link the account{s} for which they
wish io vote on,

+ The list of accounts finked in ihe login should
e mailed fo helpdesk.evoling@cdsincia.com
and on approval of the accounis they would
be able io cast their vole,

+ A scanned copy of the Board Resolution and
Power of Aftomey [POA} which they have
issued in favour of the Custodian, if any, shouid

(i) be upiocded in PDF format in the system for
1o view the entire Resolution detais, the scrutinizer fo verify the same.

[xiv] After selecting the resolution you have decided (x} In cose you have any queres or issues
fo vote on, click on "SUBMIT” tab. A confimation regarding e-voting, you may refer the Frequently
box will be displayed. If you wish to confirm your Asked Questfions ["FAGS") and  e-voling
vote, click on “OK", eise fo change your vote, manual avaiiable af www.evofingindig.com
click on "CANCEL" and accerdingly modity under help section or wite on emal io
your vote. helpdesk.evotino@cdsindio.com.

{xv) Once you “CONFIRM" your vote on the resciution,
you will not be atiowed to modify your vofe. 10. Those persons, who have acquired shares and have

hecome members of the Company after the dispetch

[xvi} You con dlso fake a print of the votes cast by of Nofice of fhe AGM by the Company and whose
clicking on “Click here to print" option on ihe names appear in the Register of Members or Register
Voting page. of beneficiat holders as on the cui-off dafe ie.

xvi] ¥ a demat account holder has forgotten the login Friday, 14ih June, 2019 shall view fhe Nofice of ihe

password then Enter the User ID and the imoge
verification code and click on Forgot Password
2 enter the details as prompted by the system.

(xviii] Shareholders can clsé cast their vote using
CDSL's mobie app m-Voling available for
android based mobiles. The m-Votng app

can be downioaded from Google Play Store, |

Windows and Apple smart phones. Please follow
the instructions as prompted by the mobile app
while voling on your mobile.

Note for Non-lndividual Shareholders and
Custodians

+ Non-Individual shareholders [i.e. other than
Individuats, HUF, NRI efe.) and Cusiodian are

(xix)

$9th AGM on the Company’s website or on the website
of CDSL. They may also refer to the Frequently Asked
Questions ["FAQs") and e-voting manual available af
www.evotingindia.com (under help section] or wiiie
an e-mai to helpdeskevoling@cdsindia.gom, Such
Members may exarcise thelr voting righis through
remote e-voling by foliowing the procedure os
mentioned above or by vofing af the AGM.

Voting rights of the Members shall be in proporficn
to their shares in the pcid-up equity share capital
of the Company as on the cul-off date i.e. Friday,
14t June, 2019, ’

Every Clieni ID No./Folio Ne. will have one vote,
irespective of number of joint holders.
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11. The Scrutinizer shall, after the conclusion of volfing ot
the AGM, first count the votes cast af the AGM and
thereafter shall, unbiock the votes casi through remoie
e-voting, in the presence of af least two witnesses not
in the employment of the Company. He shall submit
o Consolidated Scrufinizer's Repert of the total voles
cest in favour or against, not later than 48 (forty eight)
hours of the conclusion of the AGM, to the Chairman
or a person guthorized by him in writing, who shai
countersign the same and declare the result of the
voting forthwith.

The results deciared dlong with the Scrufinizer's
Report shall be placed on fhe Companys website
www peroloc.com and on the website of CDSt
e-vofing  www.evolingindia.com  immediately.
The Company shall simulianecusly forward the resulis
to BSE Limited and National Stock Exchange of India
limited, where the shares of the Company are listed.

in ferms of the provisions of Regulation 40 of
SEB! tisfing Regulations and various notificetions
issued in that regard, requests for effecfing franster
of securifies [except in case of transmission or
iransposition of securities) shall not be processed
fom st April, 2019 unless the securifies are held
in the demateriafized form with the depositories.
Therefore, Shareholders care requested tfo loke
action to dematerialize the Equity Shares of the
Company, promptly.

. In terms of the provisions of Section 72 of the Act,
the facility for making nomingtion is available for
the Members in respect of the shares held by them.

Members who have not yet regisiered iheir nomination ©

are requested fo register the same by submitting Form
No, SH-13.

. Members are requested fo infimate changes, if any.
pertcining fo ther name, postal address, e-mail
address, telephone/ mobile numbers, PAN, mandates,
nominations, power of aftomey, bank detals Isuch
as name of the bonk and branch delalls, bank
account number, MICR code, IFSC code, eic)),
with necessary documentary evidence, 1o their
Depository Participants in case the shares are held by
them in demateriaised form and fo the Company or
TSR Darashaw Lid. in case the shares are held by ihem
in physical form,

. Members are requested fo quote their Folio No. or DP
ID-Client D, as the case may be, in alf correspondence
witn the Company or the RTA.

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE
COMPANIES ACT, 2013 ‘

FIEM NO. §

B S R & Co. LLP, Chartered Accountants, were appointed’
as the Statutory Auditors of the Company, for o period
of 5 years from the 94th AGM till fhe ensuing 99th AGM,
oursuant to provisions of Section 139(1) of the Companies
Act, 2013 read with the Companies [Audit and Auditors)
Rules, 2014. Tne appoiniment of 8 SR & Co. LLP, as Statuiory
Auditors of the Company was ratified by the Shareholders .
at the 98th AGM held on 2ist June, 2018.

The term of 8 § R & Co. LLP, Charfered Accountants, as
the Statutory Auditors of the Company, will expire at the
ensuing 99th AGM fo be held on 21st June, 2019, Further,
in terms of the provisions of the Companies Act, 2013,
since they have completed a tenure of 10 years including
their previous tenure as Auditers of the Company, They will
not be eligible 1o for re-appointment as Staiufory Auditors
of the Company.

Accordingly, as per the recommendaiion of the Audif
Committee, the Board has appointed § R B C & CO LLP,
Charlered Accountants (Frm Regisiration No. 324982E/
E300003), as the Statutory Auditors of the Company.
io hold office for a period of 5 years from fhe ensuing
99ih AGM 1li the 104th AGM, subject fo the approval of
the Shareholders of the ensuing 95th AGM.

The Ordinary Resolution set cut af ffem no. 5 of fhe Notice
seeks approval of the Sharehoiders for the appoiniment
of SR B C & CO LLP. Chartered Accountants, os Staiutory
Auditors of the Company. '

In accordance with Section 139 of the Act, SRBC &
CO LLP, Chartered Accountants, have certified that ’rhéy
are eligible to be appointed as the Statutory Auditors of
the Company and they satisfy the criteric as provided in
Section 14) of the Companies Act, 2013. The certificate
i avaiable for inspection of the Sharehclders af the
Registered Office of the Company during business hours
on any working day.except Saturday.

None of the Directors and/or Key Managerial Personne
of the Company and/for their relatives, are in any way
concemed or interested (financially or otherwise], in the
propased Crdinary Resciution.

The Board recommends the appoiniment of § R 8 C &
CO LLP, Chariered Accountanis, as Staiutory Auditors of
the Company, as set out in item No. 5 of the Notice, for
approval of the Members.
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ITEM NOQ. &

In accerdance with the Companies (Cost Records and
Audit Rules) 2014, recd with the Companies {Cost Records
and Auditl Amendmeni Rules, 2014, the Company is
required to conduct cost audit of ifs cost records periaining
to the products faling under the product categories -
Organic & Inorganic chemicals, Ores and mineral products,
Plastics & Polymers and Rubber & Alled products or any
other products required by the law, for the year ending
31st March, 2020, The products of the Company covered
under the oforesaid categories are different types of
thinners, floor coating products, powder coating products
& hardeners and Construction Chemicats,

Tne Board of Directors of the Company, based on the
recommendation of the Audit Commitiee, has approved
fne appoiniment of D. C. Dave & Co., Cost Accountanis
as the Cost Auditor for the aforesoid product categories
for the financial year 2019-20 on the same remuneration
as was approved for the previous year ie. T 2,50,000
plus service tax and out of pocket éxpenses. '

D. C. Dave & Co., has also conveyed is wilingness to
act os cost auditer of the Company for the year ending
315t March, 2020, The eligibilty and consent letler are
ovdiacle for ispection of the Sharsholders at the
Registered Office of the Company during business hours
on'any working day. except Saturday.

In terms of Section 148/3) of the Companies Act, 2013
read with the Companies [Audit and Audifers) Rules, 2014,
the remuneration recommended by the Audit Committee
for the Cost Auditor and cpproved by the Board
of Directors is required to be ratfified subsequently by the
Sharenolders. Hence, the Ordinary Resolution sef out at
tem no. 6 of ihe Nofice seeks approval of the Shareholders
for the same. '

None of the Directors andfer Key Managerial Personnel
of the Company and/or their relatives, are in any way
concerned of interested (financiclly or otherwise), in the
proposed Ordinary Resolution.

The Board recommends rafification of the remuneraficn
of the Cost Auditor, D. C. Dave & Co. {Firm Registration
No. D00611), Cost Accountants, as recommended by the
Audit Committee and approved by the Board of Directers,
as set out in liem no. 6 of the Nofice, for cppfcvol of the
Members.

TEM NO. 7

At the 93rd Annual G_enercl Meeting of the Company, held
on 18ih June, 2013, the Shareholders had passed a Special

Resolution under Section 309(4} of the Companies Aci,
1936, {"1956 Act") whereby consent of the Shareholders
was obtained for payment of commission io the Non-
Executive Directors of the Company, being Directors other
than the Manbiging Direcfor and Whole-fime Direclor(s),
not exceeding in the cggregate 1% (one percent} per
annum or such other limit a5 may be prescribed under
the Companies 1956 Act, of the net profiis of the
Company. computed in the manner laid down in Section
198 of the 1956 Acl, for each of the five financial vears
of the Company commencing from Aprl 1, 2013 (“said
approval’). The 1956 Act has since been repiaced and
substituted. by Companies Act, 2013 {"Act") and Section
197 of the Act govems payments of commission 1o Non-
Executive Directors of a Company. Accordingly, in terms
of the provisions of Section 197 of the Aci recd with
Regulation 17(6)[a) of the Securifies and Exchange Board
of India {Listing Obligations and Disclosure Requirements)
Reguiations, 2015 {"SEBl Listing Regulations”} and
considering the rich experience and expertise brought o
the Board by the Non-Executive Directors, approval of the
Shareholders & sought for continuafien of the payment
of a sum not exceeding 1% (one percent} per annum of
the net profits of the Company calculated in accordance
with provisions of Section 198 of the Act, os remuneraiion
io the Non-Exgcutive Directors of the Company, for ecch
financial year beginning from the financial year endin'g on
315t March, 2019. Such payment will be in addifion to the
sitfing fees for attending Board/ Committee meefings. :

This has been approved and recommended by the
Nominafion and Remuneration Committee and the Board
of Directors of the Company, in ferms of the opplicoble
provisions of the Act and SEBL Listing Regulations.

Al the Direciors of the Company and/or thelr relaiives
{except Managing Director, Executive Direcior and their
respective relafives), are concemed or interested, in fhe
proposed Ordinary Resolution, to the extent of remunerction
fhat may be received by each of these Direciors,

None of the Key Managerial Personnel of the Company
andfor their relafives, are n any wegy concemed of
inferested (financially or otherwise), in the proposed
Ordinary Resolution.

The Board recommends payment of remuneration 1o the
Non-Executive Directors of the Compeny, as sef out in
lfem no. 7 of the Notice, for approval of the Shareholders.

For and cn behalf of the Board
' P. P. Shch

Charrman

Mumbdi, 2nd May, 2019,

o
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AnnAexure to the Nolice

Details of the directors seeking appointment/re-appeintment in the 99th Annual General Meeting,
as set outinitem nos. 3 and 4 of this Notice, interms of Regulations 26{4) and 34(3) of the Se_curitiés and Exchange
Board Of India (Listing Obligations And Disclosure Requirements) Regulations, 2015 read with clause 1.2.5
of Secretarial Standard-2 on General Meetings.

Name of Director M1, Hidenosi Furukawa Mr. Anuj Jain

Director Identification Number 06924589 08091524

Age 0vyears 50 years

Qualifications and Experience Mr. Furukawa is o graduate from Graduate | Mr. fain ks B3C., MMS {Marketing) and was

Scheol of Engineering. Osoka  University | Director — Decorative and Industricl Sales
ond joined Konsat Point Co. Lid, Jopani & marketing of the Compaony pricr 1o his
in Aprl 1983. ™r, Furvkowa s Direclor, | cppointment as o Whole-ime Direcior.
Maneging Executive Officer of Kansal Paint | He is designaied as Executive Director.

Co. Lid., Jopan. o :

Date of First Appointment 22nd July, 2014 ist Aprf, 2018

Directorships held in other public Nl Ni
companies [excluding foreign companies
and Section 8 companies)

Memberships / Chairmanships of Nil : Nil
compmittees of other public companies
Shareholding in the Compony Nl 13,540 Equity Shares

as on 31st Margh, 2019

Note:
* Mr. Hidenor Furukawa is o nominee of Kansai Paint Co. Lid,, Japan, He dees not hold any share in his personal capecity.

For other detalls such as the number of rheeﬁngs of the Board aifended during ihe year, remunerafion drown and relationship with
other directors and key managerial personnel in respect of above direciors, please refer to the Report on Corporcie Governance which

is a part of this Annual Report.

Route Map.fo the venue of the 99th AGM of the Company
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ADDENDUM TO THE EXPLANATORY STATEMENT UNDER SECTION 102 OF
THE COMPANIES ACT, 2013 ANNEXED TO THE NOTICE OF THE NINETY-
NINTH ANNUAL GENERAL MEETING OF KANSAI NEROLAC PAINTS
LIMITED TO BE HELD ON FRIDAY, 218T JUNE, 2019 AT 11.00 A.M.

The following is to be considered as an addition, to be read as paragraph 4 of the Explanatory
Statement under Section 102 of the Companies Act, 2013, refating fo Item No. 5 of the
Notice of the Ninety-Ninth Annual General Meeting of Kansai Nerolac Paints Limited, to be
held on 21st June, 2019 (“99th AGM”): ‘ '

“SR B C & CO LLP, Chartered Accountants, proposed to be appointed as the Statutory
Auditors, is a reputed firm with wide industry experience. The Firm was established in
the year 2002 and is a limited liability partnership firm (“LLP”) incorporated in India.
The Audit Firm has valid Peer Review certificate and is part of S. R. Batliboi & Affiliates
network of audit firms, It is primarily engaged in providing audit and assurance services
to its clients. The annual fees proposed to be paid to them, as recommended by the
Audit Committee and approved by the Board of Directors, is Rs. 41.0 Lakhs for the
existing scope of work of the retiring auditors, plus additional fees of Rs. 9.0 Lakhs
towards additional scope of work with respect to quarterly consolidation of accounts,
which has become mandatory from Financial Year 2019-20 under SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended. The fees
proposed are exciuding out-of-pocket expenses and Goods and Service Tax (GST) as
applicable. The fees could be revised by the Board of Directors on the recommendations
of the Audit Committee, as and when necessitated. There is no material change in the fees
proposed to be paid to S R B C & CO LLP, compared fo the fees paid to the retiring
auditors, B SR & Co. LLP.”

This Addendum to Explanatory Statement to the Notice of the 99th AGM shal form an
integrai part of the Notice dated 2nd May, 2019 circulated to the Members of the Company
and shall also be available on the Company’s website www.nefolac.com and or. the CDSL’s
e-voting website www.evotingindia.com. It shall also be available at the Registered Office of
the Company during business hours on any working day, except Saturday.

Members are requested to read the Notice of the 99th AGM alongwith this Addendum while
casting the vote on resolution proposed in Item No. 5 of the Notice of the 99th AGM.

For KANSAT NEROLAC PAINTS LIMITED

G.T. GOVINDARAJAN
COMPANY SECRETARY

Mumbai, 7th June, 2019
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Dear Members,

The Directors of your Company are pleased to present the 99ih Annudl Report and the Audited Financial Stafements
(Standalone and Consolidated] for the year ended 31st March, 2019 ("vear under review/ FY 2018-19"}.

The section on Management Discussion and Anglysis includes o review of the financial performance of the Company -
Financial Highlights of the Company's standalone financial results, key financial rafios and the dividend recommended
py the Directors. It also includes the particuiars of the subsidiaries of the Company including overseas subsidiaries and
their performance during the year under review.

1. Management Discussion and Analysis

A. Introduction
Estabiished in 1920, Kansai Nerolac Paints Lid {"KNPL) is @ subsidiary of Kansai Paint Co. Lid., Japan {"KPJ"). .

KNPL has #s primary operations in India, and it also operates in Nepai, $r Lanka and Bangiadesh through acquisitions
and joini ventures.

KNPL caters to customers through. producis and solutiens in Decorative and indusifial Coatings. In industrial, while the
traditional thrust has been on Automotive, KNPL now has a sizeable presence in Performance Coatings and has glso
expanded its porffolio to include new solutions through Floor Coafings, Transportation Coatings. Coil Coatings, rebar
coatings and superdurable powders. The last taw years has also seen a sirong push in the Auto Refinish segment.
in Decorative, KNPL now has been able to cross a threshold level with its new brand Soldier which was infreduced
o few years ago and i has eniered info segments like Adhesives and Censtruction Chemicals. The Company s also
cogressively targefing the wood coatings segment. All this is helping KNPL move towards & better portfelic of products

and offerings fo the market.
The Company has been aggressively cugmenting capacity fo match its expanding portfolio of offerings. This year

commercial production started of its new state-of-the-art indusifal Coatings plant at Sayakha, Gujorat ond work s
in process to sel up two state-of-the-art new plants equipped with modemn production technclogies at Amiitsar in

Punjob and Visakhapainam in Andhra Pradesh.

The Company has increased its impetus on research and has commenced operations at ifs world-class R&D faclity of
vashi, Navi Mumbai. These new plants and R&D facilifies will sirengthen the capabiity of KNPL fo innovate and serve
its customers better.
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With its focus of being an environmentaly conscious
brand, brocd bosed product range, innovative
product introductions besides focus on brand building
and distibution has helped KNPL being recognized
as a strong brand in the decorative paint market,

In the industial coatings space, the consistent efforts -

towards customer safisfaction, fechnology., quality,
service and vaive engineéring, have ensured o lgading
position for the Company. KNFL has fime ond ageain
been tusted by the bluest of blue players of the
Automobite Industy ¢s o reliable pariner o service their
paint requirements, '

Continuing 1o leverage [T for strategic benefis,
the Company hos foroyed info Machine Leaming
technologies, becoming the first paint Company in India
to do so using the SAP Leonardo pigiferm. The Company
has sought to integrale Robofic Process Autemation
{RPA) into its operations, :

The Company has chosen Mr. Ranveer Singh o be
the new foce of the Brand. Ranveer was found fo
pe a perfect fit as his versaifity as an actor, coupled
with his bold personality and effervescent energy,
which resonates well with the Nerolac brand. The
Company has signed up with M Tamim  lgbal,
the leading cricketer of Bangladesh as ifts Brand
Ambassador in Bangladesh.

The year was & water-shed year for KNPL. KNPL cdopted
inorganic growth as part of ifts growth sirategy by making
acquisitions in related product lines. As part of the
strategy, ihe acquisitions of Marpol @ picneer in Powder
Coafings and @ 1ecding'powder coatfing player in the
Indficin powdsr coating market, RAK Paints in Bangladesh
having @ diverse product range in both Decorative
ond Industiici markets, as welifas Perma Construction
Aids Pvi. Uid. with o product range encompassing
waler-proofing, adhesives, epoxy and admixtures in the
canstruction chemical space were completed. '

8. Industry brogress

The Indian Paint indusiry “curently valued ot around
¥ 50,000 Crores is poised o grow at a healthy rate and
is expected fo reach around T 70,000 Crores by 2021-22.

There is a strong co-relation between the Indian Paint

Industry and the GDP growth of the country historiccily.

The Government is expected to confinue with ifs reforms
dgendo, with policy decisions fo come in sectors ke
infrastructure and power. These refoms would provide
great impetus fo ihe economy as well as fo ihe
paint industry.

Decorative paints segment & expecied o confinue the
growth momentum. The fiscal incentives given by the
govemment 1o fhe housing secter are steps which wil
cid the paint industry going forward,

The vear 2018-19 has been positive yei challenging for
fhe indusiry as a whole, '

One of the notable events of the yeor was the reduction
of GST rates from 28% to 18% ond is expecled fo be
posifive and is a breather for the paint indusiry,

The vear was morked by high infiglionary pressures on
account of crude oil os well as high volafiiiy in forex.
Though there has been some respite In crude in the
second half of the vear, the reduction has not offset the
infationary pressures witnessed in the first half. Volodiity in
forex continued through out the year.

C. Financials

Financial Highlights

A summary of the Company’s standalone financicl
resulls for ihe yeor ended 31st March, 2019 (FY 2018-19)
vis-a-vis standaione financial resulis for the previous
year FY 2017-18, i as under:

T In Crores

CFY2018-19 Y 201718

Gross Sales ond Other Operafing .. -

ICOME ccreeiernes < 568228 819777
Net Sales ond Other Operafing . 2.

aTore 111 ST OV ‘5]73;62: 473700
Profif before Inferest, Depreciation o

FaTgte N o7 SOOI S L. 7 11 789.77
Less: Depreciation and Amcrtisation “-90.47 7579
Profit Before Inferest and TOX .. K 451,53 71398
Add: Other INCOme . ermenacctrernane 61.88 72.42
PrOfit BEOME TOX v svsrsrsronene 71341 786.40
Less: Tax {Including defered fox) ... 24606 27000
PIOfE ARE Tuurwenncrmmens - 46738 51640
Other Comprehensive Income [Net .

OF TUX} worvrvemserimererrermseerovercmmrenemsnsirees 0,92 {1.09]
Toiol Comprehensive lncome for the .7

YEC vt vassenesceersnsesseesmmmsmssmtebetesaessensit s peeres © 448,27 515.31

Gross Sales and other operafing income for ihe
year aggregated to ¥ 568228 Crores as compared
to ¥ 5,197.77 crores for the previous year, GST was
infreduced in July 2017, hence Scles figures of previous
year are nat comparable with the Sales figures of cument
year. However, Net Sales {excluding excise duly) ond
other operating income refiects a growth of 12.5% over
the previous year,
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Depreciation for the vear is at T 90.47 Crores as against |

27579 Crores in the previous year which is higher
compared to the previous year due fo capitalization
of Sayakha projeci. Other Income was lower af T 61.88
Crores as compared fo ¥ 72.42 Crores for the previous
‘year. Reduction is due fo surplus funds utilised for new
_proiects.

The Compeony had taken various inificfives to reduce
“material cost and operational costs.

‘These inifiafives heiped the Company in the curent
vear fo keep the operafionat costs under controt and
compensate inflation.

Profit Before Depreciation, Inferest ond Tax (P2DIT)
for the year is lower at ¥ 742.00 Crores compared to
'7789.77 Crores last year reflecting o degrowth of 6.1%.
Profit Before Tax (PBT) for the year is T 713.41 Crores as
compared to ¥ 786.40 crores of the previous year which
is o degrowth of 9.3% over previous year.

The Company spent ¥ 13.45 Crores fowards Corporcte
Social Responsibiity compared fo T 11.01 Crores in the
previous year,

The Company has not accepted any deposits covered
under Chapter V of the Companies Act, 2013, during the
year,

There are no significant or material orders passed by
any Regulators, Couris or Tribunais against the Company
which could impact the going concem siaius and
Company's operafions in fulure.

‘There has been no change in the nature of business
during the year.

There have been no material changes and commitments
affecting the financial posifion of the Company which
have occured between the end of the financicl year
of the Company o which the financiat statements relate
cnd ihe.date of this Report.

No amount is proposed tc be transferred o any reserves.

Dividend

The Direciors recommend o normal dividend of T 2.60
[260%) per Equity Share of the face value of ¥ 1 each for
the year under review, for consideration of the Members.
This compares with a dividend of Z 2.60 per share [260%)
per Equity Share of the face value of ¥ 1 each, declared
previous yedr, ' |

Annudi Reporfemenz

2019
Key Financial Ratios
Key Raios Y. 2018:19-| FY 2017-18 | change | Explanation,
L (%) i required
Deblors Tumnover =g 7| Biy|—
NG of Days|
Iventory a0y 9| (5.10)j—
Turnover B
{No of Days)
Interest — - — | Not applicabie
Coverage Ratio
Current Ratio 2.80 2871 [572) |—
Debt Equity 200 o0 - | Repayment as
Ratie : per schedule
Operating Profit | . 14.3% 17.2% | {1488) |—
Morgin (%} e
Net Profit Morgin| .~ 9:0% 1.3% | (035) |—
{7 -
Retutn on Net 136%]  165% | (17.58) |—
Worth o
Dishribution of Income

(net of discounts, rebates and excise duty)

Materials

IManpower

S Corporate

Dividend

2018-18

Cost

] Depraciation

Tax

Retained Eamings

QOperating and Other Expenses
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SALES @in Crores) 5680 PROFIT & in Crores)

Sales (net of excise)

90 785

o 4404
s -

B A |
2014-15 201516 201617 201718
& PBDIT Before Tax (] After Tax

Y

2014-15 2015-16 2016-17 2017-18 201818

2016-18

*hefore exceptional item

PROFITABILITY (4 SHAREHOLDERS® FUNDS gin Crores)

Profitability ratic based on revenue from cperation {net of excise) "
& 1211 oz
) 2805 :

CHANES

2014-15 T 201516 2016-17 2017418 2015—19

001415 2015-16 201617 - 2017-18 201819
PBOIT B PET Bl PAT

* before exceptional item

RETURN ON NET WORTH (%I
{profit after tax divided by shareholders’ funds).
185" 180

© 2014-15 2015-16 201617 2017-18 201818

* hefore exceptional item
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RETURN ON CAPITAL EMPLOYED (%) _ EARNINGS PER SHARE (EPS) (1)

84 85

%9 ]
% ) . v

242

- e —2Otats e 20TSE— 201617 20018 20189

*before exceptional item
EPS for all the years has been caiculated considering face value of shate as

{1each.

201415 201516 2016-17 201718 201819

*before exceptional item

MARKET CAPITALISATION AS ON in Crores) BOOK VALUE PER SHARE AS ON (¥} "
: : 5

mn

24642

310315 310316 31-0347 310318 31-0319

ook value of shares for all the years has been caleulated considering
iace value of share as 71 each,

310215 31-03-16 810317 310318 3103419

DIVIDEND )
205¢ 00!

2014-15  2015-16 201617 2017-18 2018-18

+ includes special dividend of 125%
#includes special dividend of 50%
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Subsidiaries and Consolidated Financigl Statements -

In terms of the provisions of Securities and Exchange Boord
of India {Listing Obiligations and Disclesure Requirements)
Regulations, 2015 ["SEB! isfing Regulations”). the
Board has approved ¢ Policy for determining material
subsidiories. The some is alsc avaiiable on the website of
the Company at www.nerclac.com,

Further, in ferms of the scid policy, the Company does
not have a material subsidiary.

Indian Subsidiaries
a. Marpel Private Limited

In Apri 2018, our Company ccquired 100%
equity shareholding in Marpol Privale Limited,
Goa ("Marpol"), one of the leading companies
in powder coating business, for on aggregate
consideratfion of ¥ 34.12 Crores.

After ccauisifion, many cctions were faken to
improve tumover and profifabilty. For the year
201819, the tumover of Marpol was T 68.90 Crores.
(FY 2017-18: T 59.40 Crores) and Profit Affer Tax
{PAT) was T 1.69 Crores [FY 2017-18: (¥ 7.48) Crores].

b. Acquisifion of Perma Conshuction Alds Private
timited
After the closure of the year under review, in the
month of April 2019, the Company acquired 100%
equity shareholding in Perma Consiruction Aids
Private Limited ["Perma”}, which manufactures
and sells construction chemicals, for an oggregcfe
consideration of T 2910 Crores.  Necessary
disciosures regarding the acguisition were made fo
BSE Limited {“BSE") and National Stock Exchange of
Indie Limited ["NSE™).

Perma has a diverse product range encompassing
waterproofing, adhesives, epoxy. admixtures etc.
and this acquisifion wiil increase the Company's
product offerings in construction chemicals bushess,
thereby enabling it to expand its product portfolio
in construction chemicals. '

¢.  Meiger of Indian subsidiaries with the Company

The Board, at its meefing heid on 2nd May, 2019,
accorded its in-ptinciie approvel fo the merger of
Marpol and Perma, both wholly-owned sybsidiaries
of the Company, with the Company, subject
o necessary statutory cpprovals from  various
requiatory authorifies.

e

The aforesaid merger sholl provide benefis of
synergy, economies of scale, growih and expansion
fo the Company. More information in fhis regard

" will be provided to the Shareholders, from time o
fime, vide appropriate means of communication,
including disclosures fo BSE and NSE.

Overseas Subsidiaries:
da. Operations in Nepal

For the year under review, ihe. tumcver of KNP
Jopan Private Limited, fhe subsidiary of our
Company in Nepdl, increased to ¥ 84.51 Crores as
compared fo ¥ 64,14 Crores for the previous year.
Profit Before Tax hos increased to T 13.99 Crores
as compered to % 9.05 Crores in the previous yedr.
Profit After Tax hos increased fo ¥ 11.52 Crores as
compared fo ¥ 6.51 Crores in the previous year.

b.  Operations in Sti Lanka

The tumover of our subsidiary in S Lanka, Kansal
Paints Lanka Private Limited for the vear under
review was T 12,11 Crores as compared fo € 8.06
Crores during the previous year. The Company
incutred a loss of T 10.88 Crores during the vear
under review as compared to loss of T 6.83 Crores
during the previous year,

As informed to the Sharehoiders in 2016-17 ihe
Company had set up o green-field plant in
S tanka to manufacture and sell painis. Generally

. green-field projects take some fime fo siabilse and
generate profits. We. expect operations fo stabilise
over a two year period.

¢.  Operalions in Bangladesh

In July 2018, our Company ccquired 55% equity
shareholding in RAK Paints Limifed, Bangiadesh
("RAK"), for an aggregate considerafion of T 42.17

Crores [BDT 50.41 Crores).

After acauisiion, during the year under review, ihe
tumover of RAK was T 93.04 Crores. EBITDA for
the year was Z 0.19 Crores and PAT € 9.65) Crores.
After acquisition, our Company inffiated @ lot of
cost reduction activities and tumed around RAK
from EBITDA loss to EBIEDA positive.

Consolidated financial statements of the Company s
on 31si March, 2019, are prepared in accordance with
applicable Accounting Standards and form @ part of this
Annual Repor. All the subsidicries of the Company as on
a5t March, 2019, ie. all the subsidiories except Perme
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which was acquired In Aprif 2019, have been considered | Amongst the new compaigns creaied were g new TV
in the preparation of consolidated financial statements. Campaign for Excel Mica Marble, #BachpanwalaGhar
campaign, and ‘There is a little bit of Nerolac in your life’
campaign. These campaigns were well received. This
was gccomoanied by inhovative campaign ke murals
in Kolkafa during Durga Pooja, cclivities during Kumbh
Mela and girport activity during Diwali ot Kelkata airport.

Further o separate stafement in Form AOC-1, coniaining
the salient feaiures of the respective financial statements
of subsidiaries of the Company, forms part of this Annual
Report. Also. Annual Audited Financial Statements of
alf subsidiaries of the Company are available on ihe
website of the Company i.e. www.nerolac.com.

D. Segment wise performance

The Company has only one segmeni of activity named
“oaints”, in accordance with the definition of “Segment”
covered under Indian Accounting Standerd (Ind AS)
108 on Operaiing Segments. The performance of the
Company is discussed in this Report.

E. Maorkeling

Decorative

KNPL continued its strong media presence that it had

staried a few years ago by iaunching many high decibel

campaigns in vearious formats during the year. These

ensured high visibllify of the brand. During the yeor,
KNPL signed up M. Ranveer Singh os the new brand

ambassader. Brand building aclivity was augmenied by

strong initiatives on the ground together with a thrust on

improved reach and distribution,

Durga Mural for $hera
Porg Shera Pujo

Litile Bit of Nerolac with Brand Ambassador Ranveer Singh

KNPL confinued ifs association with IPL for the year
2018, and parinered with Delhi Daredevils and SunRisers
Hyderabad. Many branding and consumer involvement
activities were .camied out os part of this campaign.
Nerolac extended its associafion with cricket by getting
associated with the Asia Cup.
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#erolaciZ"Man
Giear up for IPL 20181

th 3

Influancers are another key siakeholder In the Dacorative
market. KNPL organized “Nerolac Painter Panvar Mela”
for painters and their families. This was one of its kind
unique aclivity which helped create a strong emotional
connect and bonding in the minds of the painter
and the painter's famiy. 'Nerolac Pragati Express’ an
innovative mobile training acaderny for the painter -
where a mobile van went across eight different cities in
the state was launched during the year.

Building mind-space with consumers was foken to next
level, Two new services for consumers were launched.
One ¢ Chatbol service, whereby consumers can chat
with KNPL or by scanning a QR code and another, a
vitual redlity tool "Colour my space" to visualize the
home in different colors to make an informed choice. In
addiion, new color tools like Colour Symphony of Kerala,

Leff - Asic Cup 2018; Right - IPL 2018 Nerolac 12th Man

Impressions Ideaz Designer Guide, Impression & Exterior
Erulsion Shade Card were lounched. The nerolac
website  www.nerclac.com was made  available in
7 different ionguages. Colour Trals @ theme-baosed
photo walk whereby people from all walks of life could
parficipate along with influencers and photegraphers fo
take pictures around fhe cify was also launched. During
the year the Compaiy confinued a strong connact with
consumers through digital and secial media platform,

Kansai Nerolac teamed up with popular indian music
diractor Pritam's musical platform JAMS fo rofl out ¢
rendifion to Nerolac's iconic jingle as @ song, QCross
India iitled ‘Ghar Ki.Raunck'. It is the first fime that the
jingle has been recreated infe a song and has been
sung in 8 different languages. This created a lot of buzz
and impact with lofs of banners and takeovers. Muliiple

Pt pins T TeCk PAINTS
“RRANE [ THDIL TG HAVT &

. AWEQLITE I 4IVER

DEFFERENT LARGRAGLIE

Left - Colour my Space [Virtual Reafity fooll;
Right - Website in 7 regionol languages
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Colour Traiis

consumer touch poinis like Music apps {Hungama, Saavn
efc.), audio banners and radio spels were used fo reach
out fo consumers. '

Many new products were lounched during fhe year.
Impressions  Ultra HD and Ultra Fresh under Brand
Impressions were launched. The Company has also
enhanced its wood coating offerings through the launch
of the premium Gloria range of products.

KNPL sntered the space of application tools through the
launch of Soldier 8rushes as well as Soldier Rollers. The
Company has forayed info Adhesives under the brand
name Nerofix. This has been launched in the markefs of
(.P. The portfolic of Construction Chemicals has been
signiicantly enhanced by fhe acquisition of Perma
Construction.

lndusiricé

Acquisiion of new businesses for sirengthening our
leadership has been ¢ part of our core strategy.
Key focus was on bagging the repeat business from
esteemed clients and winning new businesses.

KNPL has confinued its legacy of providing high quality,
cost effective, and sustainable solutions to ifs auiomotive
customers. Best supplier owards from key OCEMs for
consecutive years refiect our commitmeni in this

direction.

Leveraging on aif our sirengths in Automotive Coafings
technology, we were able o reaffim our ieadership
aosition with technologies such cs High solid coatings
ireducing YOC - Volafile Organic Compounds) and
value for money products having unique properly of
maintaining coating performance af lower thickness,
ike Monocoat mefafics and DTM (Direct.to Metal)
anticorrosive coatings {reduction in number of coats on
vahicle).

KNPL has come up with o state-of-the-orf brand new
R&D Centre of Vashi, Navi Mumbai. The new R&D center
s one-oftskind, with world class facilities. This will heip
cater 1o the crection of next generafion solutions anc
enhonce résponsiveness. The Company proactively
-presents - technological advancements in paints and
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paint processes, cument and upcoming colour trends to
ifs customers. Keeping in view the emerging fechnolcgies
standards of product and process of our automofive
customers, @ new state-of-the-art paint manufacturing
unif in Sayakha {Gujorat) commenced commercial

production.

A pioneer in the practice of providing technical service

on customer production lines, KNPL went the extro’

mile by giving its customers value odditions and value
engineering ideas. This has, heiped our customers in
improving quality and reducing cost. Our pan India
technical service team provides best in class, on the line
technical service in the indusiry. The team also provided
yaiuabie trainings o customers.

in the High Performance Coatings, the Company made
a foray into the Coil Coatings and Floor Coatings. The
offering has been well received and is gaining traction
with customers. We confinue fo work closely with
organizations ke NACE, SSPC and CIl.

In General Indusirial Coatings, the Company introduced
many new producis for varous OEM customers which

have helped provide growth impetus.

We confinue to gain market share in powder coafing
pusiness. The Company has lounched producis in the
Rebar Powders segment which is expected to grow
further in times fo come.

KNPL has iaken major strides in growing the Auto Refinish
Paints segments and has been gaining market share.
The Company has been strengthening iis offerings in the
Premium PU business and is associafing with a number of
authorised Body Shops. The year also saw fhe faunch of
Nerokan mixing machine, a compact PU finfing system
for the trade channel. KNPL has inaugurated ifs second
fraining cenire at Hosur for training body shop customers

in South India.

under Heaithy Home paints

Workshop for bodyshop personnel
at Mode! Training Centre, Hosur

F. Research and development

R&D constcnﬂy strives to bring cuiting edge fechnology
in paints and polymers o our custorners.

The new R&D facility is equipped with many new Labs
and is- well equipped with Automatic Robotic Bell
applicator fo simulate the actual automotive nainting
fine application conditions and fo fest the products
neforehand so ©s to have faster launch of new produci
on confinuous and automotive production fines. This is
supported by a medem Instrumentation and Analyfical
Lab which has the latest equipment for conducting high
end analyss of different paints and polymers.

Tris vear the architectural group focused on bringing in
products with air purifying properfies and expansion of
our waier proofing capabiity. Apart from mainicining
lead content less than 90 ppm and eco-friendly products
platform,  Impressions
Ultra Fresh which coplures indoor oir poluiants and
fee formaidehyde, thus making ihe cir cleaner, was
launched. Additionally Impressions Ulira HD which is @
superior variant with radiant sheen, low VOC and fost

drying was launched.
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New R&D Faciiity

To strengthen our water proofing range, we have
launched Excel Top-guard consisting of base coat and
Jop coat with enhanced water proofing, crack bridging
cnd anti-carbonation properties.

With significant thrust in powder coating, the focus
was on developing funcfional coafings. We have
introduced Rebar coaiing for concrete, reinforcing rebar
to enhance structural stabiiity in powder coatfing and
super durable powder as per AAMA 2604 & Quaticoat
Class 2.

G. Supply chain

Year 201819 has been a year of uncertainly in crude
oil prices, exchange rates, coupled with trade wars at
global levels and stricter environmental norms globaily.

The Supply Chain team at KNPL has been abreast with
. the giobal challenge and has been cble fo strike o right
nalance in the VUCA (volafity, uncertainty, complexity
and ambiguity) world with strong focus on susteinable
solufion and green inifiatives.

Change in packing to mere sustainable types, like from
HDPE barels to tankers for raw materials, elimination of
low thickness plostic wropping material for movement
of direct and indirect materiais and moving fowards
accepling digital invoice for incoming material reducing
paper usage are sorne of the inftiatives taken fowards
reducing our carben footprint and helping us creafe @
greener planet.

Making use of government schemes ke DPD (Direci port
delivery) for prompt container movement from ports, AEO
faciity, clearing import cargo af ICD {infend Container
Depot} in close proximity to our manufacturing iocations,
amongst others has immensely helped us optimize our
operations.

Augme‘rﬁed focus has been on tracking price drivers of
key raw materials resulfing in buy:mg' raw maierials of
the right time so as fo gain maximurm cost advantage.
Also IT driven repéﬁs that hélp in tracking the same have
been implemented.

Vendor meet was organized wherein  KNPLs fop
management and Supply Chain” team shared the
organization's Vision 2020 and their expectations from the
vendor partners and also opprecio’fed their contribution
n the croanization’s growth siory.

H. Information Technology

Machine Leaming, 107, Business Process Automation
iechnologies, ChaiBot, Cloud and Security were fhe
core themes around which various T infiatives were
dligned during the year. leveraging ifs exisfing SAF
footprint, the capabiifies of Cioud, Machine Leaming
(ML), Analyfics cn_d ChatBot, were leveraged to build
an inteligent soies App for the frontiine team. This App
Uses various ML algerithms for gain deeper undersianding
into the data and aiso study variouws frends and daia
patterns. It wil provide 360-degree recommendciion fo
ihe frontline sales team ond will help them serve the

| customers efficiently. These new capabilifies will gradually

be embedded in il business processes.

KNPL s also working on adapting emerging business
process ‘automation technologies.to autemate standard
ond repefifive business processes using robofic process
auternation. This will help fo gain quantum improvement
in respdnse time, 24X7 suppor, accuracy ond
consistency. Using advanced analytics and digitisation,
various processes in ihe areas of manufactuing, sales,
supply chain and fnonce were re-engineered o

‘enhance the effectiveness.

Looking of the ever changing [T environment and fo
remain protected cgainst the security threats and risks,
KNPL continued with varicus security bolstering inificiives
fike conducting cyber secuity audit and implementing
guto monitoring security fools.

s it 21m
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. People
At KNPL, employees wre a cenfral elemen! of
the organization. Employees confibule  fowards

organization's goals by their skils and competencies.
With advancements in technology. the significance of
pecple gets augmented muiti-fold. Various interventions
are taken to engoge the energies and enthusiasm of
KNPL employees in the most effective way. KNPL believes
that success would not be possible without our talented,
diverse and dedicated employees.

The workforce is highly aligned to the Company's
gocls through various communication systems formally

end informally. Interactive sessions fke open house

with fop management are also conducted af Plants.
Employees are apprised of KNPL initiafives fhrough
internal monthly impressions  newsletter, Conferences
and Meets. '

In-house Knowledge management portal & used fo
share ond gain knowledge on key business elements.
This is frequently refered by aff the employees fime
to time. I plays a crucial role in facilitating horizontal
deployment of best prcc%ik:es in organization. KNPL also
" has various other pictforms for sharing knowledge._Thi's
includes Group Discussions, Book reviews, and knowledge
shdring sessions. |

The Organizational Business Plary is aligned with the
Key Result Arecs for each position. The -performance

review mechanism which & digitalized hos ensured”

transparency, real time information and involvement of
all employees fowards achievement of the godif. Daily
performance dashboard is available to all the employees
and it enables every employee fo remain focused on
the priorities which contibute 1o the organization's
goals. This digital framework links company goals to an
individual in @ ransparent manner. '

Development of employees is of utmost importance.
New capability buiding programs have been launched
for frentling soles staff in order to equip them with new
sales fechnigues and drive the fop-i'ﬁne of the Company.
Assesment and  Development centers are  being
conducted to objectively evaluate the managerial

potenticl of sefect persornel. in addifion fo the same, .

launch of Talent Management and Succession Planning

probess has been critical to déveiop internal tolent and
fo suppoert higher business growth.

In order to drive corporafe objectives with regard fo
HR processes & systems, deparimental conneci models
were infroduced where the endeavour was fo connect
with the employees and enhonce engagement.

KNPL also confinued the rewards cnd recognition
program  with an  employee: recognition platform
caled GEMS. GEMS is o framework for employees
tc acknowledge support and help by colleagues in
their day fo day interaciion, 1t is @ company-widé
fosters an  environment

rewards  program  that

of appreciation.

In-house fraining workshops on people management,
excellence and KNPL competency framework were
designed and conducted by HR.

KNPL conducts annual Employee engagement survey 10
get insights into the organization cs wel as fo gauge the
pulse of employees on organizafional inftictives which
foster, connect and boost | employee engagement
and morale.

KNPL confinues with its good practices of Corporafe
Govemance through the Whistle Blower Policy,
encouraging growih of individucis imespective of gender,
religion, caste or community as well as policy on
“Appropriate Social Conduct @t Workplace”. All these
policies add up fo ¢ congenial work environment o
drive performance fhat is free from threat or fear. KNPL
glse has a "Code of conduci o regulate, monitor and
report trading by insiders” and ¢ "Code of practices
and procedures for fair disclosure of Unpublished Price
Sensitive Information” to address the relaied requirements
for the same.

The above mentioned HR inifictives af KNPL affempt io
support and uphold crganization's godls by fostering
an engaging work environment in @ dynamic business
scenario.

The Company wishes fo put on record ifs deep
cpprecicﬁoh of the co-operation extended and efforts
made by all employees. The empicyee strengih of KNPL
s 2997 as on 31st March, 2019, '
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‘Leoming Conference was heid in Mumbai for al
Managers in fhe month of June. Al the Functional Heads
communicated the performaonce of the Company
and their respective functions in the curent financial
year, futre plon ond direction the organization
has underfaken. Management spoke about KNPL's
performance which is being taked about and the air of
increased opfimism both infernally and externally which
s driving KNPL towards a better future. Keeping this in
mind KNPL adopted “Rising Kansai, Rising Nerolac™ s
the theme of the conference.

Leaming Conference 2018, Mumbai

J.  Community development

KNPL works on the philosophy of positive contibution
for the development of the sociely by acing os &
good neighbour, considerate cof others, plaving fhe
role of good corporate cifizen with passion  and
compassion,

i also has a vision 1o shive to be & responsible corporate
by proacfively parinering in the environmental, sccial
and economic development of the communities through
the use of innovadive technologies, preducts as well as
activities beyond normal business, :

The Company underickes CSR inifiatives with a focus on
ine befterment of the community giving major emphasis
on aclivifies for the benefit of the poor ond needy
segments of ihe society. The Company aims at overall
national development in general and @ community
development in specific.

Involvernent of the Company's employees working at o
loeations in CSR inifiatives helps in creating a sense of
pride amongst them, in addition fo creafing a positive
image for the Company.

As @ responsibie organization, the Company consciousfy
addresses the social needs, giving more praference fo
the local areas where it operates under various Program
heads. These Programs can be broadly divided as undern

. Rutal Development / Community Development -

- The objective is fo reach to the grass root cifizens

by providing basic fociifies and cmenities in the

vilages near fo the plant lecations/depot locaticns.

Bus pick up shed, borewells, solar street fights, waier

coolers, drirking water pipe fines cre some of the
inifigtives faken under the scid Program.

«  Preventive Health care & Sanitaffon - Chjeclive is
to provide faciities thot improve general heclth
care and sonitafion, This include health camps,
providing foliets in vilages, common public places
and schoois, providing dust bins, various inifiatives
and awareness sessions under “Swachh Bhorat
Abhiyan®,

«  Promofing Educalion — In order to enhance the
educctional leve! and to promote education in rural
area, the Company undertokes various activifies
in the schools near to the planls and depots.
The imporiant activities are corstruction of class
rooms, Labs, providing computers, solar lights,
dinking water facilty, providing educational
material such as projectors, benches and desks,
inverter efc.

»  Ensuring Environmental Sustainability - The Company
is committed for its support to preserve natural
resources and in ensuring clean environmeni. The
Company has underiaken many projects that wil
help fo maintain ecology. A few te mention are
plantafion, development ond mointenance of
parks, painting efc.

+ livelihood & Skill Enhancement ~ KNPL organizes
capacity/skil - enhancement  inffigiives  through
sessions that help the professionals o improve
their skil level, The objecfive is to provide skiled
personnel to the society end contributing for overall
skil development of national level,

KNPL's sincere efforis for the upifiment of ihe sociely
and its contibudion fowards India's rurgl, educciional,
social and environmenial growth and prosperity shal be
condinued in future as well,

X, Affirmative action

The Company has adopted a Code of Conduci
for aoffrmative action for the purpose of nroviding
employment opportunifies for the socialty disadvanteged.

s e
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Cleanliness drive ~ Swachh Bharaf Abhiyan

L. Environment, Hedith & Safety

Al KNPL, Envionment, Healih & Safety [EHS) is not just
a business Initiclive for complying with reguictions and
industry sfondards, ut ciso o noble means for the
Company fo be a better enviicnmentai steward and to
provide ifs employees with a safe and healthy workplace.
Last year, the Compeny focused on increcsing safety
awareness among employees and confract workers
through Online Scfety Test ond Sofety Competitiors.
Also, Safety Training Kiosk System with customized safety
iraining modules on machine safely and static charge
prevention were installed of ok the plants fo reinforce
safe behaviour in employees and contract workers.
A dedicated effod was made to make the work
erwironment safer and a new systern, “Safety-Concem”

was crected and lounched. With the help of this system,
employees are able to log any unsafe condition/ unsafe
act they cbserve af the workplace into the system and
assign responsibilities fo relevant authority/ depariment for
proper and fimely resoluticn of that pariicuiar concem.
Qur esteemed industrial customers appreciated our efforts
towards EHS excellence during their visits and audits.

Cccupational healih s one of the imporfant factors
of Safety, To coler fo employee hecith, ol KNPL
manufacturing sites are equipped with  dedicated
Occupational Health Cendre (CHC) and ambulance for
emergency situations. KNPL faciftates periodic medicat
check-ups for its employees and diso confinyed iis
focus on  employee visits fto OHC aond  their
complaints analysis.
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of distilafion slucdge. Recovery and reuse of maiericl
sticking losses of various stages of manyfaciuring
has been achievad through instalicfion of de-dusting
machines. Also, bic-Composting machine has been
instalied in one of the manufaciuring sites to recycle the
bio-degradable wastes as manure for gardening.

As o part -of energy securty, KNPL invested in soiar
projects .across all plant locations and. in wind and
biomass energy prejects af ifs Hosur locafion. Last year,
scope of renewable energy increcsed even furiher due
to the substifuiion of diesel with bio-fuels in thermopac
bollers. With this, major proportion of process heat and
steam i now being produced through renewable
energy. ‘

. o . M. Opportunities and thredfs
KNFL confinued with its water conservaiion agenda

and took several conservafion measures fo reduce
fis water foolpint. Zero lguid discharge facilities of | ¢ Economic Policies

' tions h i . e :
our plant locations have helped to ensure recycling Reduciion in GST rates for paints i a step in the right

of whole frected water into its process ond curfail e . .
: J ] o direction for the industry as a whoie. In addiion ¢

fresh water consumption, During theé year, inftiafives to . L .
. thrust on infrastruciure and howsing is beneficial for
reuse the condensate water and RO (reverse osmosk)

reject water for different purposes were implemented. _
in coming vears, focus would be on increasing | °  Rural Thrust

the efficiency of cooling ’rowers‘ and reuse of blow The inferim budget for 201920 has focused on
down water. incregsed spending'iowords agriculture and farmer
welfare by 20%. This will increase incoms in the
hands of the rurdd consumer and hence be an

Oppottunities

the indusiry,

Soiid waste moncgemén’r is another key focus area.
Maijor focus s on reuse of sample resin and cleaning
solvent in ihe process.in order fo reduce the generation opportunity for growth.
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Environment consciousness

The growing consciousness on environment is’ an
opportunity. The Company has Healthy Home
Painks as a cenfral theme. Product and process
innovations infroduced have helped fo  curicll
energy consumption on customer production lines.
Super durable coating solutions have been helping
its customers to enhance ffe of their products. In
its operations, the Company is taking cdvantage of
renewable energy.

Niche Maikels

Niche markets represent an opportunity for the
Company to leverage its technical ond distribution

sirengths. The Company haos forayed into the -

market of niche products - unrepresented and
paint-reioted segments.

Threats

N.

Geopalitical situation

Trade frictions are beginning to matericlize, with the
USA and China locked in a retdliatory irade war, In
addition, there is the fhreai of sancfions which has
an impact on crude. Indio, being an infegral part of
the global trade network, will have fo remain wary.

New Compefitors

New Compefitors are entering the Indion Paint
Market. KNPL endeavours to be proaciive in
countering any challenges that may arise due o
increased competifion in the market.

Climate change

Indications of a late monsoon, on the lines of the
previous year, point fowards a slower than normal
rural economic growth. A normal monsocn ¢an
cid not only the agricultural secior but the rural
£conomy.

Risks and concermns

Risk Management is important in an organization which
is catering fo both industricl and decorative customers.
Risk profiing is put in place for af the areas of operations
and well infegrated in the business cycle. The Risk
Commitiee periodically meets to. meniter the framework
set and find ways of mifigating the risks and fracks the
action points.

Strategic Risk

Strategic risk relates fo the Company's future
business plans and strategies. The Company has

put In systems and processes with raspect io
customers, products and technology, competition,
environment and people’s competency and is well
equipped to handie ony risk which may arise,

Operational Risk

New business models, new service ciferings,
growing volume of operations, have Lrought risks
related to delivery and adherence of SLA [Service
level Agreements) ferms and condifions. KNPL
with ifs years of experience has placed in a risk
management framework fo enhance the review
and conirol mechanisms fo ensure contraciual
terms ond cenditions.

Legal & Compliance Risk

With increcse in geographical spread, XKNPL is
subjected to muifitudes of constantly changing
tocal legisiaiions. There s a risk of non-complionce
or delay in compliance with stafutory requirements.
KNPL uses o Compiliance Tool which is dynamically
updoted fo ensure awareness of compliance
with domestic lows ond reguictions. KNPL has
also implemented fools and processes to ensure
internal stakeholders of fhe Company are aware of
statutory requirements.

financial Risks

The exchange rate between the Indian Rupee and
the US. Dollar has fluciuated widely in the recent
post and may confinve to fluctuate significantly
in the future. imports content being significant for
KNPL, volofility in exchange raies has an impact on
the bottom line of the Company.

Commodity Risk

There are saveral raw maferials which are directly
driven by crude ol These ‘are monifored on
reqular basis using pricing frends and forecast from
internationally reputed news agencies. Appropriate
coverage is taken on rising frends and inventory
% cut in declining irends. Wherever direct co-
relation exists, cost sheet is monitered o caiculate
delte changes and aocordingly purchase prices
are decided. For melal related buying, price
indices such as LME are used o check on frends.
addttionally, import doto is fracked to compare
average Import prices and buying  prices.
Accordingly, appropriate ccfions are faken o
minimize commodity risks.
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+  People Risk

With the industry growing of o fost pace and
demand for experienced and frained monpower
outstipping supply, the ability to refcin existing
talent and attract new professional falent assumes
crucial impertance. The Company has o structured
process for potential identfificalion and  talent
management. '

0. Oullook

The Company expects decorative business 10 continue
its momenturn. However, in the industrial business, the
Company expects the growth mementum to be subdued
in the immediate future though it is hopeful for a good
momentum for the year as o whole. Prediction of near
normal monsoon, growth in the agriculivre secter and
reduced interest rates in the aconomy should provide
necessary impetus for growth,

P. Internat controf system and their adequacy

With an aim to monitor ond control day-to-day
operations at KNPL, the Company haos set up intemnal
control systems for regular tracking and reporting. These
systerns also monifor compliance to various rules and
regulations and adherence to policy requirements.

In order 1o sirengthen the system of Intemal Centrol
cnd provide the Board of Cirectors of the Company
with on cdded abilly to oversee intemal conrals,
Internal Financial  Contrel {"IFC") system was  put
in place in accordance with the requirements of
Section 134{5){e) of the Companies Act 2013, Systems
of Infermal Conirol were implemented, considering
the framework suggested in Guidance Note on
Audit of Interndl Financial Controls over the Financial
Reporting issued by The instiiute of Chariered
Accountants of India, to oddress ifs operational and
financial risk.

The Company's Control Efficiency Index (“CE) was
improved substanticlly $his year by horizontal deploymeni
of industry best practices. The Company put in place
conirol measures thet are bench marked against global
standeards of efficient control mechanisms.

In order to perform oniine iracking of the Cempany’s
regulaiory complicnces, Compliance systems were
implemented. These systems allow the Company fo frack
its compliance requirements online, thereby enabiing

Q. Awards and recognitions

Awards by External Agencies

1 KNPL won the prize for "Best of Best Practices" held
_ between all Kansai Paints subsidiaries across the
world by KPJ.

. Kansai Nerolac Painis wos nomed as one of the
40 most voluable Indian bronds of 2019 Dby
interbrand, one of the wordds leading brand
consultancies.

: Bawal plant team won Gold cwards in 2 categories
in the Kaizen conclave Delhi chapter, organized by
"Quality Circle Forum of india”. Over 45 companies
participated In the event,

+  Jainpur team won the second funners-up position
in 30th Qualtech Prize competition organized by

QUIMPRC,

Jainpur Plent feam aof the 30th Qualiech Prize competition
organized by QIMPRO

«  Mr H. M. Bharuka was awarded with the presiigious
ICC D.M. Tivedi Llifetime ochievemeni award
for contribution o Indian Chemical Indusiry.

Nerolac

»  FEconomic Times recognized Konsai
s one of the Best brands in 2018-19.
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Economic Times recognized Kansai Nerolad ¢s cne
of the Besf brands

Awards by Customers

«  KNPL wos seiected by Bharat Heavy Eectricals
Limited |BHEL), Boiler Auxificries Plant - Ranipet
s one of the nominees for Award in recognition
of the excellent services rendered by KNPL. The
certiicate was received in Chennai af the annucl
vendor meet of BHEL

. KNPL received the "Best Suppler" award at
ihe Honda Motoreycle & Scooters Indic vendor
conference held at Gurgaon,

C auﬁonar'y Stafement

Sigtements in this Managemeni Discussion and Anclysis
Section of fhis Reporf describing the Compony's
objectives, estimates ond expectafions may be “forward
looking statements” within the meaning of applicable
laws and reguiations. Actugl resuifs might differ materially
from those either expressed or implied.

2. Directors’ Responsibility Statement

As stipulated under the provisions contained in Section
134(3)/c) read with Section 134(5) of the Companies Act,
2013, {'the ‘Act'). the Board of Directors, fo the best of ifs
knowledge and belief and according fo the information
end explanations obtained by it, hereby siafes that:

fi in the preparaticn of the annucl accounis, the
applicable accounfing standards  have  been
followed and there are nof material departures:

lij the direciors have selected such gccounting
policies and applied them consistently and made
judgments and estimates that are reasonable and
prudent so as to give a frue and fair view of the
state of aifairs of the Company for thai period;

{iij the directers have taken proper and sufficient care
for the maintenance of odequate accounting
records in accordance with the provisions of fne
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Act, for safeguarding the assets of the Company
and for preventing and detecting fraud and other
iregulonties;
(v} fhe directors have prepared the annual accounts
‘ of the Company on ¢ going concern basis;
tne directors have jeid down intemal financial
controls to be followed by the Company and that
such internal financial contrels are adeguate and

are operating effectively; and

the directors have devised proper systems fo ensure
complignce with the provisions of all applicable
lows and that such systems are adequate and
operciing effectively.

v

3. Collaboration

The Directors record their appreciaiion for the contribution
made and support provided by Kansai Paint Co. Lid.,
Japan [KPJ], our holding company. KPJ confinues to
nrovide support on process design, quality improifement
world class fechnelogy which has helped the Company
in maintaining market leadership in  the industrial
pusiness including automotive codtings, by senicing
exisfing customers better and adding new lines. KPJ clso
provides technolegy for manufacture of orchitectural

ceatings.

The Compary also has Technical Assistance Agreement
with Oshima Kogyo Co. id. Japan for manufacturing
heat resistance coatings, Cashew Co. Lid., fapan for
menufaciuing coatings products MICRON TXL 5K-1
and Thinner for MICRON and with Protech Chemicals
timited, Conada for manufacturing powder coating
products. The Directors record their appreciafion for the
co-operation from these collaborators,

4. New Projects

The Shareholders were informed lost year about the
progress made by the Company in seffing up of
paint manufactuing units at Sayakha. Industicl Esiate

in Gujaral, Goindwal Sahlb near Amrtsar in Punjab.

and o R&D Cenire at Vashi, Navi Mumbai. The
Shareholders were also informed lost year about
the project inifiated by the Company at Achutapuram,
Vishakhapatnam distict in Andhra Prodesh fo set up
paint manufacturing unit.

The Company's paini manufactuing unit at Sayckho
industrial Estate In Gujorat became operafional during
the financial year. Also, the R&D Centre af Véshi

|
|

we

Navi Mumbgi has commenced s operations during the
yeqr under review.

At Goindwal Sahib near Amifsar in Punjob, all
construction activifies of the unit have been complefed
and is likely to commence operations during fhe current
financial year, At Achutapuram, Visakhapatnam district
in Andhra Pradesh, the project is in the plonning siage.

5. Directors

Duing the vyear under review, Mr. Any Jain was
appointed os a Whole-time Director for a period of
5 years with effect from st April, 2018 fo 3ist March,
2023, in terms of the approvatl of the Shareholders af the
98th Annual General Meeting held on 215t June, 2018,
There was no change in Directors of the Company other

than the above.

In terms of the provisions of the Act and the Ardicles of
Association of the Company, Mr. Hidenori Furukowe and
Mr. Anwj Jain would be fiable to retire by rotation af the
ensuing 99th Annucl General Meeting and being eligible
offer themselves for re-appoiniment.

Nonhe of the Directors are disqualified for cppointment/
re-appoiniment under Section 164 of the Act. As required
by low, this posiion is also reflected in the Auditors’
Report,

Al the Independent Directors on the Board have given
o declaration of their independence 1o the Company as
required under Section 1496} of the Act and Regulation
16(1){b) of the SEBI Listing Regulations. In the opinion of
the Board, they fulfl the conditions of independence s
specified in the Act and the SEBI Listing Reguictions and
are independent of the management.

Detalls with respect fo the composition of the Board,
the meefings of the Boord held during the year and the
attendance of the Directors thereat have been provided
separctely in the Annuat Report, as o port of the Report
on Corperate Govemnence.

For the year ended 31st March, 2019, Mr. H. M. Bharuke,
Vice Chaimon and Managing Cirecior, received o
remuneration of ¥ 77.57 lakhs during the year as G
Non-Executive Director of Kansai Paint Co. Lid., Japaon.

6. Key Managerial Personnel

Consequent to the gppointment of Mr, And} Jain s
Whole-fime Director with effect from 1st Apri, 2018, the
Company has the following Key Managerial Personne

D ey
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in terms of Section 203 of the Act : Mr. H. M. Bharukg,
Vice Chairman and Mcnaging Direcior, Mr. Anyj Jain,
Executive Direcior, Mr. P. D. Pai, Chief Financial Officer
and Mr. G. T. Gevindarajan, Company Secretary.

7. Board Evaluation

In terms of the applicable provisions of the Act the
SERI Listing Regulations, Nominafion and Remuneration
Commitiee and the Board of Directors have approved
a framework, which lays down ¢ structured approach,
glidelines and processes fo be adopted for camying
out an evalugtion of ihe perormance of o the
Directors, the Board as ¢ whele and iis Committees. The
evaiuation process has been separately explained in this
Annual Repor, as @ part of the Report on Corporate
Governance.

During the year under review, the Board carried out
the evaluaiion of its own performance and that of
its Committees and the individual Directors and the
evaluation resulls, os collated and presented, were
noted by the Board.

8. Audit Committee

The Company has an Audi Committee in place, duly
constituted in terms of the provisions of Secfion 177 of
the Act, as follows:

Names of the Members Designation

Chairman and
independeni Director

M PP Shch‘{Chcirmcn
.of the Audit Commiitee)

Mr. N, N. Tata independent Director

Mrs. Brinda Sbmcyc independent Director

The recommendations made by the Audit Commiitée
to the Board, from time io fime during the year under
review, have been accepted by the Board.

Other details with respect to the Audit Committee such
as its terms of reference, the meetings of the Audii
Committee and atfendance thereat of the members of
the Committee, are separately provided in this Annual
Repor, as a part of the Corporate Govemance Reporh.

Furher, defgiled information with respect fo the
other Committees of the Board s also provided in this
Annual Report, as a part of the Comporate. Govemance
Repor,

9. Statutory Auditors

8 SR & Co. LLP, Chartered Accountants [Firm Registration
No. 101248W /W-100022), were appointed as the Stafufory
Auditors of the Company, for a period of 5 years from the
94th AGM HI fhe ensuing 99h AGM. Their appointment,
as Statutory Auditors of the Company, was ratified by the
Shareholders af the $8th AGM held on 21st June, 2018, in
terms of the then applicable provisions of Section 139{1}
of the Act read with the Companies [Audit and Auvditers)
Rutes, 2014, ‘

The Auditorss Repori on the Finoncial Stafemens
(Standalone and Consolidated] of the Compony for the
year under review, "with an unmodified opinion”, as given
by the Statutery Auditers, is disclosed in the Financidl
Stafements forming part of this Annucl Report. The
Auditors' Report s clean and there are no quaiifications
in their Report. Also, no frauds in terms of the provisions
of Section 143(12) of the Act have been reported
by the Statutory Auditors in their report for the yeaor
under review.

The Notes to the financial Statements {Sfendalone and
Consolidated) are self-explanatory and do not call for
any furiher comments.

Further, the Ter'm of 33R &Co. LLP, Chartered
Accountanis, as the Statutory Auditors of the Company,
wil expire af the ensuing 99th ACM to be held on
2ist June, 2019. In ferms of ihe appiicable provisions
of the Act, they will not be eligivte for re-appointment
s Statutory Auditor of the Company, since they have
completed two ferms of 5 consecutive years.

Accordingly, as per the recommendciion of the Audii
Committee, the Board has appoinfed SR B C & CO
LLP, Chartered Accouniants [Fim Regisiration No.
304980F/E300003), s the Stofuiory Auditors of the
Company, to hold office for a period of 5 years from the
ensuing “ $9th  AGM il the 104th AGM, subject
to the approval of the Shareholders o the ensuing
99th AGM. Business with respect to the some forms
part of the Notice of the ensuing 99th AGM of the
Company.

The Company has received a cerfificate from SRBC
& CO LiP, Charfered Accountents, confirming that they
are not disqualiied from being oppointed os Statutory
Audifors of the Company.
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10. Particulars of Loans, Guarantees or
investments under Section 186 of the
Cpmpanies Act, 2013

Details of Loans, Guarantees and Invesiments covered
under the provisions of Section 186 of the Act are
seporately disclosed in this Annual Report, as a part of
-the notes to the Financial Statements.

11. Related Parly Transactions

All Related Parly Tronsactions enfered into duﬁng the
year under review were approved by ihe Audi
Commitiee and the Board of Directors, from time
to time and the same ¢re disclosed in the Fnancicl
Stotements of the Company for the year under review.
Further, pursuani fo the provisions of the Act and the
SEBI Listing Regulaiions, the Board of Direcfors has, on
recommendatfion of its Audit Committee, adopted
a Policy on Related Party Transactions and the sid
policy is avaiabie on the website of the Company i.e.
www.nerolac.com. '

In terms of the provisions of Section 188(1) of the Act
read with the Companies [Meetings of Board and its
Powers) Rules, 2014 and Reguiction 23 of the SEBI Listing
Regulations, all coniracts/ arangemenis/ transactions
entered into by ihe Company with ifs related parfies,
duing the year under review, were in the ordinary
course of business of the Company and on an am’s
length basis, There were no material Related Party
transacfions during the year. Accordingly, Form No.
AQC-2, prescrived under fhe provisions of Section 134{3)
{h) of ihe Act and Rule 8 of the Companies {Accounts)
Rules, 2014, for disclosure of details of Related Parly
Transactions. which are *not af arm's iength basis” and
also which cre "material and at am's length basis”,
is not provided ¢s an cnnexure fo this Report as it s
not applicable.

12. Corporate Governance

The Company is in full compfiance with the requirements
and disclosures that have to be made in terms of the
requirements of Corporate Govemaence specified in SEBI
Lisiing Regulations.

Fudher, in terms of the provisions of Schedule VIC]
of the SEBI Listing Reguletions, o defciled Repori on
Corporate Governance, together with @ Cerfificate
from the Stafutory Auditors of the Company confirming

compliance with the reguirements of Corporate
Governance s specified in SEBI Listing Reguiations, forms
part of this Annual Repori.

13. Remuneration Igbiicy

The Board of Direclors has adopted a Policy which
deals with (i criteria for determining qualifications,
positive atfributes and independence of a Director,
and (i} Remunerafion Policy for Directors, Key
Managerici  Personnel and cther  employees
["Remunerafion Policy”).

The featuras of the Remuneration Poficy are as follows:

< The Company, whie consfituling the Board shall
draw members from diverse fields such as finance,
low, managemeni, carchitecture,  iechrnicel,
markeﬁrig, manufacturing, corporaie govemance,
operations or other disciplines related fo the
Company's business, There shall be no discrimination
on the basis of gender, while delermining the Board
composition.

« A director shall be a person of infegrty, who
“possesses relevant experfse and experience. He
shall uphold ethical standords of integrity and
probity and act objecfively and constructively.
He shall exercise his responsibiifies in a bono-fide
manner in the interest of the Company. devefe
sufficient ime and aitenfion o his professional
obligations for informed and balanced deckion
making; and assist the Company in implementing
the best corporate governance practices.

> An Independent director should meet ihe
requiremenis of the Act and the SEB) Listing
Regulations, conceming independence of directors.
The Company shall -also obtain cerfification  of
independence from the independent Direcior in
accordance with the Act.

+ The objective of the pofcy is tc have a
compensation framework thai wil reword  dnd
retain fatent.

«  The remuneration wili be such os to ensure fhat the

comelation of remuneration fo performance is clear
and meets approprigie performance benchmarks.

. Remunerction fo Key Managerial Personnel, Senior
Management and other employees will involve @
balance betwaen fixed and variable pay reflecting
short and iong ierm performance objectives of the
employees in line with the working of the Company
and its godis.

Annugi Reporfasmazz
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- For Directors, the Performance Poy wil be linked o
achfevermnent of Business Plan,

*  For Heads of Ceparment, the Performance Pay will
be linked to achievement of functional plan which
is derived from the business plan, The functional
plan includes both, shortterm and long-em
objectives.

«  The above will take inte considerafion industry
performance, custormer performance and overall
gconomic environment.

«  For other management personnel, the Performance
Pay will be finked to achievement of individual set
objectives and part of this will also be linked 1o
overall Cempany performance.

The Remuneration Policy is also available on the website
of the Compony at hitpsi//nerolac.com/financial/
policies.himl#scrod,

14. Risk Management Policy

The Company has identified the risk creas in its operations
along with its probability and severity, depariment wise.
An effective Risk Managemeni Framework is put in place
in the Company in order to analyze, control and mitigaie
risk. Risk profiing is also put in place for all the areos of

operations in ihe Company and well infegrated in the |

business cycle. The various risks to which the Company
is exposed are disclosed as o part of Management
Discussion and Analysis, herginabove.

The Risk Management Framework of the Compaony
comprises of Risk Management Commitiee and ihe
Risk Officers.

The Risk Mancgement Committee was re-constiluted
by the Board of Directors, ot ifs meefing held on
29th January, 2019, in terms of the amended provisions
of Reguiction 21 of SEBI Lising Regulations, as follows:

Names of the Members | Designation

Mr. K, M, Bharuka
{Chairman of the
Risk Management
Commitiee}

Vice Chairman and
Managing Director

Executive Direcior
Chief Risk Officer

Mr. Anuj Jain

Mr. Jason Gonsalives B

The functional Heads are ithe Risk Officers of their
respective funcfions. The Board and the Audit Commiites

review the effectiveness of the: Risk Managemens
framework and provide advice to the Risk Management
Committee of regular infervals.

The functions of the Risk Management Commitiee
include preparation  of compoby—w‘sde framework
for risk management. fiing roles: and responsibilities,
communicaling the sk monagemeni objeciive, giving
direction for managing cyber secudity, drawing action
plan and allocating resocurces, deierm';ning criteria for
defining major and minor risks, cdeciding sirategies for
escalaled major risk areas, updc;ﬁng company-wide
Risk register and - preparing MIS r:epor‘f for review of
Audit Committee. o

The Risk Management Framework aims to:

address our Compary's sttategies, operafions

fa]
and compliances and provide a unified and
comprehensive perspeciive. |
(b estavlish the risk appefite. |
|

{c}  be simplistic and infuitive to fagiliate o speedy and

appropriate idenificafion of polential and aclual
risks and its communication. |

id) seek escalation of the idenfﬁﬂed risk evenis {o
the appropriate persons fo enable a fimely and
saiisfaciory risk response. !

le} reduce sufpn’ses and losses, foresee opporiunities

and improve deployment of resources.

develop a mecharism o manage risks.

(f)

Systems and processes are set ihrough the Risk
Management framework, to idenfify, gauge and
mifigate any potential risk promplly and efficiently in
order fo manage and contrel theim effectively. Clearly
defined work profiles and assigned responsibifties are
well af place, throughout the org;ﬁnézaﬁon. af all levels

"and all functions, ensuring smooth fiow of information

across various levels within the orgdnization.

15. Vigil Mechanism - Whistle Blower Policy

The Company haos a Whistle Blower Policy to report
genuine concerns and grievencesi The policy provides
adequate safeguards against vic}imisofion of persons
who use the Whistle Blower mechanism. Details with
respecéi to implementation of ihe iWhistle Blower Policy
are separately disclosed in this Annuc& Reporl, a5 a
part of the Report of Comporcie vaemonce. The same
i dlso available on the website iof the Company o
hﬁps://neroicc.comiﬁnancial/poifca‘s‘es.hﬁm!#scpjl
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16. Corporate Social Responsibility

The Board of Directors has consfifuied a Corporate
Social Responsibility {"CSR”) Commiftee in ferms of the
.provisions of Section 135 of the Act, os follows ;

Names of the Members | Designation

Vice Chairman and
Managing Director

Mr. H, M. Bharuka
(Chairman of the CSR

Committee)
Mr. N. N, Tala independent Directer
Mr. Anuj Jain Execufive Director

The funciions of the CSR Committee are fo:

[a) formulate and recommend fo the Bocrd, @
Corporate Social Responsibility Policy which shall
indicate the activities to be undertaken by the
Company as specifed in Schedule VI of the Act;

ib} recommend the omount of expenditure to be
incured on the activities referred fo in clouse [a);
and )

{c) monitor the CSR policy of the Company from fime
to fime.

The Board has alse framed a CSR Policy for ihe Company,
on ine recommendations of the CSR Committee and
ine same is avaiiable on the website of the Company of
hitos://nerolac.com/financial/policies.hmifscroll

The Annual Repori on CSR activities as required under
Companies [Corporate Social Responsibiiity) Rules, 2014,
including a brief outline of the Compeny’s C3R Policy,
s annexed to this Report a5 Annexure 1,

17, Dividend Distribution Policy

The Dividend Distribution Policy of the Company has been
tormulated to ensure comgliance with the provisions of
Regulation 43A of SEBt Listing Reguiafions.

The Board of Directors will assess the Company's financial
requirements, including present and future organic and
inorganic growih opportunifies and other relevant factors
as menticned in this policy before deciaring dividend in
any financial year.

The Board may consider not declaring dividend or may
recommend a lower payout for a given financial year,
offer analyzing the prospective apportunifies and threats
or in the avent of challenging circumstances such os
regulctory and financial environment.

The Dividend (including Interim (and/or final} for any
firancial year snall be decicréd or poid by the
Company for any financial year out of fhe profits of
the Company for that vear arived at affer providing
for depreciation in accordance with the provisions of
the Companies Act, 2013 or out of the profils of the
Company for any previous financic! year(s) arived at
after providing for depreciation in accerdance with the
provisions of the Companies Acﬁ, 2013 and remaining
undistibutad, or out of both. The Company may, before
the declaration of any dividend in any financial year,
fransfer such percentage of ifs profits for that financicl
yeor as it may consider appropriate o the reserves
of the Company. The Compcny shall follow the
provisions of the Companies Act and cll ihe relevant
rules and reguiations of the Companies Act andfor
any regulatory enactment(s) as rmay be applicable whie
deciaring and paying dividend for any financial year.

The rate of Dividend shall be ﬂ;xed by the Board of
Directors of the Comparny. Final dividend proposed by
fhe Board of Directors, if any, would be subject 1o the
approvel of the sharenolders ot the Annual General
Meeting,

“The Board of Directors. shall tecommend dividend

in compliance with this policy, 3The provisicns of the
Comparies Act, 2013 and Rules made there under and
other applicable fegal provisions. |

The Company will consider various infemal and external
factors, including but not fimited to the foliowing before
making cny recommendation for dividends:

(i Internal factors: |

a.  Proftable growth of i the Company and
specifically, profits earned during the financial
year 08 compaored with previous years and
internal budgets, 1

b, Cash flow position of tHe Company,

c.  Accumulaled reserves,

d.  Stability of eamings, :

e. Future cash requiremenis for organic growin/
expansion and/or for inorganic growth,

1

§,  Confingent licbilities,

'g.  Deployment of funds in} short term marketable
investments and/cr long ferm investments,

h.  Copital expenditure(s}, and

The ratio of debt fo equity.

O
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(i} External factors:
o. Economic environment,

b. Cost and availability of atemative sources of
financing,

c. Inflation rate,

d.  Industry outlook and s?clge_ of business cycle
for underlving businesses,

e. Prevailing Taxation Policy or any amendments

expected thereof, with respect to Dividend
disiribufion, '

f.  Changes in the Government policies, indué?ry
specific rulings & regulatory provisions, and

g Any other relevant factors that the Board
may deem fit to consider before declaring
Dividend.

Apart from the above, the Board calso considers
post dividend history and tfrack recerd of previous
Dividends distributed by the Company, The Board may
cddifionally racommend special dividend in special
circumstances.

Subject o the applicable regulations, the Company's
refained earnings shall be applied for:

+  Funding inorganic and organic growih needs
including working capifal, capital expenditure,
repayment of gdebf, eic.

«  Buyback of shares subject to applicable limits,
+  Caopitalisation of shares, ‘

+  ksue of Bonus shares,

+  Payment of Dividend in future yeors;

«  Investment in new businessies) and / or additional
investment in existing business(es),

+ Generadl corporate including

contingencies,

pUro0ses,

«  Any other permissible usage as per law,

The Company cumently has only one class of. shares,

viz. Equity shares, for which this policy is applicable.
The policy will be subject to review if and when the
Company issues different classes of shares.

The Dividend Distibution Policy of the Company is
tiso avaiiable on the website of the Company al
hﬂps:/inero!ac.com,’ﬁncn_ciol/policies.hfml#scroll. _

I 18, Prevenﬁon of Sexual Harassment at

wotkplace

In line with the provisions of the Prevention of Sexual
Harassmeni  of Wom_eh ol Workplace  {Prevention,
Probibition and Redressal) Act, 2013 ["POSH Aci”).
the ‘Company hgs adopied a "Policy on Appropricie
Social Conduct of Workplace®. The pelicy s
appiicable for o employess of the organizafion. which
includes ‘corporate  office, branches, depots  and
manufaciuting locations etc. The policy is applicable fo
non-employees as well l.e. business associates, vendors,
trainees etc. ‘

A Complaints Commiftee has aiso been set up fo
redress complaints received on sexual harassment s
well as other forms of verbal, physical, written or visugl
harassmen, .

During the financial year under review, the Company did
not receive any complaints of sexual herassment and no
cases were filed under the POSH Act.

19. General Shareholder Information

General Shorehoider Information s given as ffem No. 9
of the Report on Corporaie. Govemance forming part of
this Annugl Report.

70. Particulars regarding Employees
Remuneration -

Disclosure comprising parficulars with respect to fhe
remuneradion -of directors and employess, as reguired
to be disclosed in terms of e provisions of Section
197(12) of the Act and Rue 5 of ihe Companies
{Appointment and  Remuneration  of wManageriat

"Personnel} Rgles, 2014, is.annexed to this Report

Annaxure 2,

21. Conservation of Energy, Technology
Absorption & Foreign Exchange

‘The statemeni giving the porticulars relating  fo

conservafion of energy, technology absorption  and
foreign exchange eamings ond outgo. as required
in terms of Section 134[3}{m] of the Act read with
Rule 8{3) of the Companies {Accounis) Rules, 2014,
i annexed fo this Report as Annexure 3.
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22, Share Capital

The paid up Equity Share Copital as af 31st March, 2019
stood af T 53.89 Crores. During the year under review,
the Company did not issue any Equity Shares. Furiner,
the Company has not issued ony convertible securifies
or shares with differeniial vofing rights nor has granfed
any stock options or sweat equity or warrants,

23, Extract of the Annual Return

An. Extract of the Annual Reium in Form No. MGE9,
as required in ferms of the provisions of Section 92(3)
of the Act and the Companies [Managemeni and
Administration) Rules, 2014, is annexed fo this Report as
Annexure 4 and in terms c¢f the proviéions of Section
134(3){a) of the Act, the same is also availeble on the
website of the Company i.e. www.nerolac.com.

24. Details of Unclaimed Suspense Account

Details pertaining fo Unclaimed Suspense  Account
of the Company are separately disclosed in this Annua
Repori, as a part of the General Shareholder Information.

25. Transfer to Investor Education and
Protection Fund ("IEPF”)

Transfer of Uncloimed Dividend to [EPF

Duing the year under review, dividend amouniing
to ¥ 11.89 Lokhs thot had not been clamed by the
shareholders for the year ended 3lst Morch, 2011,
was transfered to the credit of IEPF cs required under
Sections 124 and 125 of the Acl

Unclaimed dividend as on 31si March, 2019

As on 31st March, 2019, dividend amounting fo ¥ 197.57
lakhs hos not been claimed by shareholders of the
Company. Shareholders are required to lodge their
claims with the Registrar and Share Transfer Agenis of
the Compony ie. TSR Darashow itd, for uncicimed
dividend.

Pursuant o the provisions of 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 unciaimed amounis lying with ihe Company on,

215t June, 2018 {date of the last Annual General Meeting)
on the website of the  Company, www.nerolac.com.
The same are also available on the website of the

Transfer of Equity Shares

As required under Saction 124 of the Aci, 1,73,830 Equity
Shares, in respect of which dividend has not been
cloimed by the members for seven consecufive years
or more, have been transferred by the Company to the
[EPF Authorily during the financial year 201819, Deiails
of such shares iransferred have been uploaded on the
website of the Compeny, www.nerolac.com. The same
are clso ovailable on the website of the Ministry of
Corporaie Affairs, www.mca.gov.in,

26. Secretarial Audit

Pursuant to the provisions of Section 204 of the Act, the
Company had appointed JHR & Associates, Company
Secretaries, as the Secretarial Auditor for the year under
review, to conduct the Secrelarial Audit of the Company.

The Secreforial Audit Report for the year under review
issued by JHR & Associates is annexed 1o this Report as
Annexure 5. There is no qualification or adverse remark
in thelr Report.

Further, in terms of the provisions of the Circulcr
No. CIR/CFD/CMD1/27/2019 daied February 8, 2019
issued by SEBL the Company hos obiained the Annual
Secretorial Compliance  Report, thereby confirming
compliance of the applicable SEBI Regulations and
circulars/ guidelines issued thereunder, on behalf of the
Company.

The Company hos complied with the cpplicoble
Secretanal Standards ksued by the Institute of Company
Secretaries of India.

27. Cost Audit

In terms of the provisions of Section 148 of the Act, the
Company had appoinied D. C. Dove end Co., Cost
Accounfants  [Registrafion  No.  000611), as  the
Cost Auditor to conduct an audit of its Cost Accounting
Records for the financial year 2017-18, perfaining fo
products of the Company as required by the low,
The Cost Audit Repori submitted by the Cost Auditor
for the previous year, was clean ond there was
no qualiication in their Report. The same was duly
fled with Minisiy of Corporate Affairs on  Z7th
Sepiember, 2018. '

The Company had re-gppointed D. C. Dave & Ce.,
Cost Accountants, as the Cost Audior for the year
ended ‘315t March, 2019, and the Cosi Audit Report
when submitted by them, wil be duly fled with Ministry
of Comorale Afials.

i i 'y

it
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Further, the Compony heas re-appoinfed D. C. Dave
& Co.. Cost Accountants, as the Cosi Auditor for the
Financial Year 2019-20, to conduct an oudit of ifs
Cosi Accounting Records perfaining to said preducts,
at o remunerction of 72,50,000 plus Goods ond
Service tox and out of pocket expenses. The Company
is seeking the approval of the Shareholders by means
of ratification, for the remuneration fo be paid o D. C.
Dave & Co. vide Resolution No. 6 of ihe Notice of the
ensuing Annual General Meeting.

Certificate from D. C. Dave & Co., Cost Accountants,
has oeen received to the effect thaf their cppointment
as Cost Auditor, if made, would be in accordance with
the limits specified under Seciion 141 of the Act and
Rules framed thereunder.

28. Business Responsibility Report

A Business Responsibility Repbrt describing the inificiives
taken by the Company from an environmental, social
and govemnance perspective, as required in tems of the
provisions of Regulation 34(2)(f) of SEBI Listing Regulations,
separately foms part of this Annual Repori.
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Your Directors wish to express treir groteful appreciation
far the co-operation ond support received from
customers, parenf company, colleboraiors, vendors,
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efforts and contribution of the employees of alf levels
for their focus, commitment and hard work in ariving the
consistent growth of the Company.

For and on behalf of the Board

P. P. Shah
Chairman
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Annexure 1 to the Board's Report

ANNUAL REPORT ON CORPORATE SCCIAL RESPONSIBILITY (CSR) ACTIVITIES
FORTHE FINANCIALYEAR 2018-18

1. A brief outline of the Company's CSR
Policy, including overview of projects or
programmes proposed to be taken and a
reference o the web link to the CSR Policy

and projects or programmes : Given separalely as a part of this Report.
Weblink T hitps:/iwww nerolac.com/ffinancial/policies himl
2. Composition of the CSR Committee © Mr. H. M. Bharuka, Vice Chairman and Managing Director

Mr. N. N. Tata, Independent Director
Mr. Anyj Jain, Executive Director

3. Average net profit of the Company for the :
three immediately preceding financial years : T 657.35 Crores

4. Prescribed CSR Expenditure (two per cent of
the amount as in [tem 3 above) . ¥13.35 Crores
5. Details of CSR expenditure during the year

a. Total amount to be spent for the Financial : ¥ 13.45 Crores
Year

madnt uiispent, if any > NIL

[l
pty

¢. Manner in which amount spent during the
Financial Year : Given separately as a part of this Report.

8. Incasethe Company has failed to spend the two
per cent of the average net profit of the last three
financial years or any part thereof, the Company
shall provide the reasons for not spending the
ameunt on CSR . Not Appiicable

7. Responsibility Statement of the CSR Committee : The implementation and monitoring of CSR Policy is in
that the implementation and monitoring of CSR  compliance with C3R objectives and Policy of the Company.
Policy is in compliance with CSR objectives and
Palicy of the Company

H. M. Bharuka
Vice Chairman and Managing Director
{Chairman of the CSR Committee)

Mumbai, 2nd May, 2018
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Outfine of CSR Policy

The Mission and philosophy of CSR function of the Company is “To contribute positively to the development of the
sociely, by acling as a good neighbour, considerate of others, playing the roie of a good corporate citizen with passion
and compassion.” Hence the CSR activities undertaken by the organisation essentially focus on four core areas of
Environment, Health, Education and Community Development. The focus of the Company is to contribute to various
institutions and initiatives around the manufacturing locations te provide social services to the needy.

The CSR vision of the Company is to strive to be a responsible corporate by proactively partnering in the Environmental,
Social and Economic development of the communities through the use of innovative technelogies, products as well as
through activities beyond normal business.

The Company endeavours to make a positive and significant contribution fo the society by targeting social and cultural
issues, maintaining a humanitarian approach and focusing on areas in and around its plants and where its establishments
are located. ' ‘

The Company wouid continue to carry out CSR activities as it has been carrying out over the years in the areas of
Environment, Health, Education and Community Deveiopment. In particular, the Company will undertake CSR activities
as specified in Schedule VIf to the Companies Act, 2013 (including any amendments te Schedule VIl and any other
activities specified by the Government through its notifications and circulars) as follows

1. Eradicating hunger, poverty and mainutrition, promoting preventive health care and sanitation, including contributicn
to the Swach Bharat Kosh set up by the Central Government for the promotion of sanitation and making available
safe drinking water,

2. Promoting education, including special education and employment enhancing vocaticnal skilis especially among
children, women, elderly and the differently abled and livelincod enhancement projects;

3. Promoting gender equality, empowering women, setting up homes and hostels for women and orphans, setting up
ald age homes, day care centres and such other facilities for senior citizens and meastures for reducing inequalities

faced by socially and economically backward groups;

4, Ensuring environmental sustainability, ecological balance, protection of flora and fauna, animal welfare, agro foresiry,
conservation of natural resources and maintaining quality of soll, air and water including contribution lo the Clean
Ganga Fund set up by the Central Government for rejuvenation of river Ganga;

5. Protection of national heritage, art and culture including restoration of buildings and sites of histerical imporiance
© and works of art; setfing up public [ibraries; promotion and deveiopment of traditional art and handicrafts;

6. Measures for the benefit of armed forces veterans, war widows and their dependents;
7. Training to promote rural sports, nationally recognized sports, paralympic sports and Olympic sperts;

8. Contribution to the Prime Minister's National Relief Fund or any other fund set up by the Central Government for
socio-economic development and relief and welfare of the scheduled castes, the scheduled tribes, other backward

classes, minorifies and women;

8.  Contributions or funds provided to technology incubators located within academic institutions which are approved
by the Central Government; ‘

10. Rural development projects;

11.  Slum area development,

CSR activities will be undertaken either by the Company self or through a-Trust/Sectioh 8 company o be established by
the Company or through any other Trust engaged in similar projects and activities. The Company may aiso collaborate

with other companies o carry out its CSR activities.
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8r. | GSR Projects / Activity Sec_tor Ip which Lacation of Projects / Programs |Amount Qutlay jActual Amount | Cumulative ; Actual Amount |
Ne. Project is covered : (Budget} | spenfon the |Expenditore] Spent: Direct
Project or Projects ar upto or through
Program wise Programs| Reporiing | Implementing
{in Lacs) {Tin Lacs} Peripd Agency
% in Lacs) [ in Lacs)
|1, | Advanced Open Training | Livelinood & Skill in various states such as Punjab, 640,00 617,15 B17.15 B17.15
in Painling Enhancement M.P,, Kerala, Kamataka, Gujra,
Program Rajasthan,Andhra Pradesh,
Dethi, Goa, Puducherry, Tamil
Nadu, Maharashira, Telangana,
U.P., Biar, Odisha, Uttarakhand,
Haryana, Assam, Himachal
Pradesh, Chhatisgarh, J&K,
Jharkhand, M.P,, West Bengal
2. [Creation of Mode! Livelihood & Skill | Hosur, Tamil Nadu 50.00 7818 76.15 75.16]
Training Centre with Enhancement
NSDC Program
3. | Mobile Training Academy { Livelihood & Skil! taharashira 50.00 51.02 51.02 51.02
Enhancernent
Program )
Sub-fotal 750.00 74433 T44.33 74433
1. | Health Camp for Preventive Health Bawal 1.00 1.20 1.20 1.20
villagers Care & Sanltation
2. {Health awareness Preventive Health Bawal 1.00 0.85 0.85 0.85
sessicns and distripution | Care & Sanitation
of Sanitary napkins
3, | Construction of Toilets in | Preventive Heaith Bawal 2.00 1.85 1.65 1.65
Schoal in Moharpur Gare & Sanitation
4, Preventive Health Hosur 1.00 2.94 2.94 294
Care & Sanitation
5. | Denatien for Dialysis Preventive Health Hosur 3.00 53 531 5.31
Care & Sanitation
8, | Construction of Tailets In | Preventive Health Hosur 6.00 5.80 5.80 5,80
Samanapall; schoo! Care & Sanitation
7. Preventive Health Lote 2.00 378 378 3.76
Care & Sanitatlon
8. | Swachh Bharat Abhiyan | Preventive Health Lote 1.00 0.17 017 0.17
Care & Sanitation
9. Preventive Health Jainpur 1.00 4.02 4,02 4,02
Care & Sanitation
10. | Construction of Tollets in | Preventive Health Jainpur 1.00 389 36¢ 369
Care & Sanifation
1, Preventive Health Sayakha 1.00 1.87 1.87 1.87
Care & Sanitation
2. | Swachh Bharat Abhiyan | Preventive Health. Sayakha 1.00 0,07 0.07 0.07
" {Care & Sanifation
13, Preventive Health Sayakha 1.00 0.80 0.80 0.80
Teilet, Saladra Schoot Care & Sanitation
14. [ installation of RC system | Preventive Health Sayakha 1.00 1.02 1.02 1.02
Care & Sanitation
15, | Distribution of Dust Bins ;| Preventive Health Goindwal Sahib 1.00 1.79 1.78 1.78
Care & Sanltation ‘
16, | Swachh Bharat Abhiyan | Preventive Health Goindwat Sahib 1.00 0.34 0.34 0.34
Care & Sanitation
17. | Activities under Swachh | Preventive Health In various states such as Punjab, 85.00 127.32 127.32 127.32
Bharat Abhiyan near Care & Sanitaticn M.P., Kerafa, Kamataka, Gujarat,
Depots Rajasthan,Andhra Pradesh,
Delhi, Goa, Puducherry, Tamil
Nadu, Maharashtra, Telangana,
U.P., Bihar, Odisha, Utiarakhand,
Haryana, Assam, Himachal
Pradesh, Chhatisgarh, J&K,
Jharkhand, M.P., West Bengal
Sub-total 110.00 162,70 152,70 152,70
1 | Benches,iights, Fixtures | Rural Development! | Bawal’ 5,00 4.00 4,00 4.00
etc. in Park Community :
Development
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PROGRAM WISE CSR DETAILS 2018-19

$sS

8. | SR Projects | Activlty

Sector In which

Lacation of Projects / Programs [Amount Cutlay

Actual Amount | Cumulative | Actual Amount

]
Speat: Direct [

No. Project is covered (Budget]{ spenton the |Expenditure I
Projector!  Projects or upto or through |
Program wise Programs | Reporting| Implementing
{¢in Lacs) {Z1n Lacs) Period Agency ;
: {€ in Lacs) [ inLacs) f
[
2, |installation of Solar lights | Rural Development / | Bawal 16.00 17 1172 1172
in nearby villages Community
Develapment
3. | Construction of Bore well | Rural Development! | Sawal 3.00 247 247 247
Community
Development
4, | Providing Projector, Sound| Rural Development/ | Hosur 4.00 3.53 352 353
system and eivil work st | Community
People gathering place | Development
5, | Helpto Gaja Cycione Rural Development/ | Hosur 1.00 1.02 1.02 1.02
victims Community
Development
8. | Providing Gym Rural Development/ | Lote 2.00 1.35 1.35 1.35
equipmentin Gunadhe | Community
vilage Development
7. | Annapuma Project Rural Development / | Lote £.00 6.08 5.00 8.00
under Rural Women Gommunity '
ampowarment Development
8. |installation of Water Rural Development! | Jainpur 3,00 2685 2.55 2.85
Ceolers at Public Places | Community
near civil court, eity court, § Development
fire office in Kanpur
2. | Construction of Rural Development! | Sayakha 6.00 5.00 540 5.08
Community Hall Community
Development
10. | Development of sports | Ruzal Develepment/ | Sayakha 5.00 3145 3.5 315
complex for rural youth | Community
Development
11. | Construction of Rural Development/ | Sayakha 5.00 767 757 787
cammunity Hall, Ankot Community .
Development
12. | Development of Public | Rural Development! | Sayakha 3.00 1.70 179 170
spot at Tralsi Communpity
Development
13. | Construction of Rural Development / | Sayakha 5.00 8.41 8.41 B.41
community Hall, Rahad | Community
Devefopment
14. | Donation o Rotary Rural Davelopment/ | Sayakha 1.00 0.25 0.25 0.25
club for community Community
development Development .
15. | Contibution for Mass Rural Development/ | Sayakha 1.00 0.68 0,68 .68
marrizges of poor Community
families Development
16. | Providing wheel chairs | Rural Develepment/ | Sayakha 1.00 0.48 0.48 0,48
lo poor people Cammunity
Development
17. | Contribution for the Rural Development/ | Goindwal Sahib 4,00 247 247 247
Marathon held for Community ;
National Integrity Development :
8. | Support during Kerala Rural Development/ | Kerala 15.00 29.88 29.88 2088 |
floed Community
Development
19. { Developing Areainand | Rural Development/ | Mumbal 45.00 23.33 23.33 2333
around Dadar Stalion Community
Central) Development
26. | Instaliation of water proof | Rural Development/ | Vizag and Chandigarh 15.00 21.56 21.58 21.58
LED fights, Levelling, Community
providing benches, Deveiopment
Painting et at public
laces ]
Sub-tatal 140.00 137.32 137.32 43732
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Sustainability

( Sr. { CSR Projects f Activity | Sector in which Location of Projects / Programs [Amount Outfay [Actual Amaunt | Cumulative | Actual Amount
No. Project is covered (Budget) | spenton the |Expenditure; Spent: Direct
Project or Projects or uplo or through
Program wise Programs | Reporting [ Implementing
{in Lacs) {in Lacs} Period Agency
(T in Lacs) fin Lacs)
1. | Instailation of Solar Promofing Education | Bawal 18.00 9.99 9,99 9,99
system at Jaliyawas and
Bhith
2. | Consiruction of Stage Promoting Education | Bawal 7.00 3.53 3.53 3.53
and Passage
3. | Caonslruction of Class Promoting Education | Hosur 18.00 10,73 10.73 10.73
room at Thoduthepalli ’
School -
4. | Construction of Class Pramoting Education | Hosur 15.08 10.94 10.94 10.94
reom at Somanapalli
School
5. | Smart Class room Promoting Education | Mosur 10.00 6.14 6.14 8.14
facility at Carmel schoal .
6. | Class room renovation | Promoting Education | Hosur 4,00 | 2.16 215 2.18
at Moranapalli schoot
7. | Construction of bore Promoting Education | Hosur 2,00 0.95 0.85 0.95
well at Samanapalll
school
8. | Providing Computers o | Promoting Education | Lote 3.00 277 277 277
schools in Lote, Chiplun .
5. | Providing Educational | Prometing Education | Lote 200 0.36 0.36 0.36
matetial at Moravane
schoo!
10. | Providing desks / Promoting Education | Jainpur 380 211 2.1 211
benches in Primary :
schoal
11. | Creafive Workshop with | Promoting-Education | Sayakha 2.00 141 1.41 1.41
Sachetan group
12, | Providing Inverter in Promoting Education | Sayakha 1.00 031 0.31 0.21
school at Kalrav
13. | Censtruction of Promoting Education | Sayakha £.00 4.06 4.06 40671
Compeund well in
School at Vagara
Sub-total 90.00 55.46 55.46 55,46
1. | Painting in various Ensuring Kocht 16.00 13,59 13.98 13.88
Schools in Kechi after Envitonmental
floed Sustainability
2. | Painting in various Ensuring Sikkim 35.00 29.08 29.08 28.09
schools in Sikkim Environmental
Sustainability .
3. | Painting in School in Ensuring Rajasthan 2.00 0.47 047 0.47
Tijara, Rajasthan Environmental
Sustainability
4. | Donation to K. J. Ensuring Ghennai 100.00 100.00 100.00 100.00
Research Foundation, Environmental
Chennai Sustainability
5. | Beautification near R&D | Ensuring Mumbai 100 1.82 182 | 1.82
centre, Mahape Environmental
Sustainability
6. | Painting of Govi. Schoo! Ensuring Bawal 3,00 215 218 2.15
in Bhatsana Environmentai
Sustainahility
7. | Painting in Schoal in Ensuring ' Bawal 5.00 4.39 4.39 439
Khandora Environmental
Sustainability - i
T Painting in High Schoo! | Ensuring ‘| Hosur 5.00 3.48 348 349 1
at Morarapalli Environmental L :
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PROGRAM WISE CSR DETAILS 2018-18

IS

| sr. | CSR Projects / Activity | Sector jn which Location of Projects / Programs {Amount Outiay [Actual Amount | Cumulative ActuaiAmounti
No. Project is covered {Budget) | spenton the jExpenditure | Spent: Directf
Project or Projects or upto or through
Program wise Programs | Reporting{ Implementing
{¥in Lacs) #in Lacs) PFeriod Agency
{Tin Lags) {7 in Lags)
§. | Painting in High School | Ensuring t Lole 5.00 4.62 4.82 4.82
at Chiplun Environmental
Sustainability
18, | Maintenance of garden | Ensuring Jainpur 3.00 1.80 1.90 1,90
near Jainpur Plant Eavironmental
Sustainability
11. | Beautification and tree | Ensuring Sayakha 10.00 5.25 525 5.25
Plantation near Fiant Envirenmental
Sustainability
412, | Donaticn to Govt's Ensuring Sayakha 5.00 5.00 5.00 5.00
Sujalam Sufalam Jal Environmental
Abhiyan Sustainability
13. | Beautificaton and Ensuring Sayakhz 2.00 1.25 1.25 1.25
levelling of Pond Eavironmental
) Sustainability
14. | Rainwater Harvesfing | Ensuting Goindwa! Sahib 4.00 34.57 34.57 34.57
project in Dhunda Envirenmental
vilage Sustainability
-15. | Theme Park in Ensuring Goindwal Sahib 3.00 26,97 26.97 26.97
Goindwai Environmental
Sustainability
Sub-tetal 200,00 234.88 234.96 234,98
F. |4 1 Donationto Museumin | Restoration of Lote 45,00 10.00 10.00 10.02
Chiplun Buildings and
Sites of Historical
Importance
Sub-total 45.00 16.00 10.00 10.0¢
Grand Total 4,335.00 1,344.77 1,344.77 1,344.77

Impiementing Agencies for CSR activities:

1
2.
3.
4
5

Preksha Foundation, Indore

K.J. Research Foundation, Chennai
Rotary Club, Chiplun

Dishantar Sanstha, Chiplun
Sachetan Group, Kota
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Annexure 2 to the Board’s Report

1.

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

(a) The ratio of the remuneration of each Director to the Median Remuneration of the Employees of the Company
for the financial Year 2018-19 and

(b} The percentage increase in remuneration of each Director, Chief Financial f)fﬁcer, Chief Executive Officer,
Company Secretary or Manager, if any in the Financial Year.

——

Sr. | Name of Director / KMP and Designation Remunerafion of | Percentage Increase Ratio of
No. Director/ KMP | in Remuneration for Remuneration
for Financial Year|  the FinancialYear| of each Directorf
201819 201819 | KMP to the Medizn
®in Lacs) Remuneration of
Employees
1. [ Mz P.P. Shah 43.50 19.83 £.32
Chairman :
{Non-Executive and Independent Director)
2. | Mr. DM Kothari @ 10.00 - 1.45
Vice Chairman
(Non-Executive and Indepandent Director)
3. | Mr. H.M Bharuka # 701.79 18.85 102.00
Vice Chairman and Managing Director :
4. | Mr NN Tata 38.75 23.41 563

(Non-Executive and Independent Director)

5. | Mr, M. Tanaka -
Non-Executive Director

6. | Mr. H. Furukawa -
Non-Exacutive Director

7. | Mrs, Brinda Somaya 23.50 49.68 3.42
{Non-Executive and Independent Director)

8. | Mr.K Kate * - -
Non-Executive Director

9, 1 Mr. Anyj Jain ’ S 174.41 - 25.35
Whole-time Direetor

10, {Mr. P.D. Pai 38.04 13.34 12.94
Chief Financial Cfficer

11. | Mr. G.T. Govindarajan 58.50 12.61 8.21

Company Secretary |

Remuneration for the purpose of the computation above in the case of Vice Chairman and Managing Director, Whole-time
Director and other Key Managerial Personna} (KMP) is considered as the income earned during the financial year 2018-18
which is reflected in the Income-tax Computation Sheet as "Gross Income” (inclusive of perquisites) together with the Company's
Contribution to Provident Fund and Superannuation Fund.

@ Mr. D. M. Kothari refired from the Board of Directors of the Company with effect from the close of business on 2nd May, 2017.
Accordingly, he ceased to be a member of all the Board Committees with effect from the close of business on 2nd May, 2017,
Commissien paid to Mr. Kothari in the year 2018-19" was for the period upte which he was an independent director during the

yaar 2017-18.
# Mr. H. M. Bharuka was Managing Director of the Company upto 2nd May, 2047, He was designated as Vice Chairman and
" Managing Director with effect from 3rd May, 2017. .
A Mr, Anuj Jain was appeinted as a Whole-time Director of the Company from 1st April, 2018,
* Mr. M. Tanaka, Mr. H. Furukawa and Mr. K. Kato did not receive any sitting fees for attending Board Meetings, nor were they
paid any commission.
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(c) The Median Remuneration of Employees (MRE) of the Company for the year increased by 7.89% compared fo the previous

Mumbai, 2nd May, 2018.

financial year.
The number of permanent empioyees on the rolls of the Company s 2997 as on 31st March, 2019,
Average percentage incraase made in the salaries of employee other than key managerial persannei in the last Financial

" Year was 8.11%. The percentage increase in remuneration of key managerial personnel was 19.54%. The increase in

remuneration js determined based on the performance by the employees cf the Company.

Itis hereby affirmed that the remuneration paid is as per the Remuneration Pelicy of the Company.

The statement containing names of top ten employees In ferms of remuneration drawn and the particulars of employees
as required under Section 197(12) of the Cempanies Act, 2013 ("the Act") read with Rule 5(2) and 5(3) of the Comparies
(Appointment and Remuneration of Manegerial Personnel) Rules, 2014, is provided in a separate annexure forming part of
the report. Further, the report and the accounts are being sent to the Members excluding the aforesaid annexure. in terms
of Section 136 of the Act, the said annexure is open for inspection at the Registered Office of the Company. Any Member
interasted in obtaining a copy of the same may write to the Company Secretary.

None of the employees fisted in the said annexure is a relative of any director of the Company.

There was no employee either throughout the financial year or part thereof who was in receipt of remuneration which,
in the aggregate, was in excess of that drawn by the Managing Director or Whole-time Director and who held by himself
or along with his spouse or dependent children, not less than two percent of the equity shares of the Company.

For and on behalf of the Board

P. P. Shah
Chairman
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Annexure 3 to the Board’s Report

Disclosure of Particulars with respect to Conservation of Energy, Technology Absorption and Foreign Exchange
Earnings and Outgo, as prescribed under Rule 8(3) of the Companies (Accounts) Rules, 2014

A. Conservation of Energy

As part of the Company's agenda of migrating towards Renewable sources of Energy, both in Heat and Power, the
Company has adopted various measures which has helped the Company to increase its Green foot print, thereby
reducing the dependency cn fossil fuels as well as keeping the Energy cests under control.

(i)

Steps taken or impact on conservation of energy

Energy efficient Chilling at Jaingﬁur Factory:

As a Technology upgrade, the Company has switched over from conventional scroll type as weil as
reciprocating type Chillers to Energy Efficient Chillers having Ozone friendly cefrigerant gas with minimum
impact on environment. With this upgrade, the Company has accrued energy cost savings of ¥ 26 Lacs in
FY 2018-19.

(it} -Steps taken by the Company for utilizing alternate sources of energy:

The Company has migrated to environment friendly Biofuel in lieu of High Speed Diesel for Heaters and
Boilers at the factories of the Company at Lote, Jainpur and Bawal. This has helped the Company in
reducing the dependency on fossil fuels as well as saving on fuel costs.

The Company has signed a Power Purchase Agreement with Orient Green Power Ltc. for sowrcing
environmental fiendly Wind Power at Hosur factery, thereby reducing the dependency of the Company
on Grid Power as well as saving on power cost. Under this arrangement, the Company has sourced
38.98 Lacs units of Wind Power in FY 2048-19. This has helped reduce the carbon emissions by

18.5 Lac KG.

Going ahead, the Company has aiso completed documentation requirements for sourcing additional
Wind Power to the tune of 20 Lac units per annum under similar Group Captive mode at Hosur factory.
This shall further boost Company’s Green footprint and optimize the energy costs.

Plans are in place for the capital investment in Wind Power generation, both in the states of Tamil Nadu
as well as Gujarat. .

(i) Capital investment on above projects: ¥ 1.70 Crores.

B. Technoiogy Absorption

(i)

Efforts made towards technology absorption

Following activities carried out in Research and Development:

Development of new products for Automotive, performance coating and Decorative segments

Innovative shade development for OEM industry

Upgradation of processes for cycle time reduction and energy saving
Localization of intermediates for autometive coating
Green initiatives

Formulation optimization by value engineering
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[mport substitution of raw materizls

Joint projects with vendor for mutual benefit

Technical support to overseas subsidiaries for new product development, value engineering, aternate /
new raw material development efc.

Benefits derived like product improvement, cost reduction, product development or import substitution

Impressions Ultra HD radiant sheen luxury emulsion

Impressions Ultra Fresh rich créme luxury emuision

In-house development of Speciality Dispersing agent

Fast drying pigmented PU primer 2:1 -

Gloria colour PL: Development of shades in wood coating variants using CCD tir;ters

Isolator for wood: Development of product — a barner coat to block tannm migration and shrinkage
inwood (Teak, Rose wood, MDF ete.)

Water based wood filler: Developed under Gloria brand 3 variants of woed filler Walnut, Teak & White
CED LB 1000 Kai Grey
Flow control additive for Ornamental CED apphcatlon

Direct o metal monocoat (DTM) for Pre-engineered BUiIdings,-Genset and Bus body.

Zero bake painting system for tractor chassis

High Solid Commaon clear suitable for application on water béséd and solvent based base coal.
High Durable monocoat for 3 Wheeler Industry & Commercial Vehicle |

High performance casting sealer for tractor chassis

High Solid clear coat for 4 Wheeler bumpers with superior finish

Coatings for FRP water Pipelines ~ polyurethane coating

Inter Penetrating network (IP Net) technology based coating system for concrete structure of Metros
and Flyovers

Coil coating ~ Appliance product ROHS compliance product
Coil Coating — Zero T product

Silicon modified Coil coating

Wrinkle finish / Wood finish coil coating

Monocoat coif coating

High Reflection coating for lighting industries

Heat Resistance coating for engine block

Powder Top Coat for Automotive 4 wheeler ceatings
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{ili) Details of imported technology (imported during last three years reckoned from the beginning of the
financial year): ' '

a, Details of technology imported

Particulars Year of Import !
1K Super Anti Corrosive Primer - 2016-17
Acryiic and Epoxy RED CED 2016-17
Super Durabie Aluminum Extrusion 2016-17
High Performance 3C-1B Primer 2017-18
Special 3210 Conductive Primer for 4 wheeler customer 2017-18
Resin for Monoceat Metallic Paint System 2017-18
Novel grind resin for F1 pigment paste for CED paint application 2018-19
| Acylic resin for Acrylic CED paint 2018-18
Coatings for Musical instruments 201818
Flouro resin Celatect technology product 201818
HR 600 based on Protech Technology 2018-19

h.  Whether the technology has been fully absorbed: The same has been fuily absorbed.

¢, lfnot fully absorbed, areas where absorption has not taken place, and reasons thereof. The technclogy
has been fully absorbed.

{iv} Expenditure incurred on Research and Development
{% in Crores)

FY 201818  FY 2017-18

Particulars
(a) Capital 4666 0.55
{b) Recurring ’ 27.44 24.34
(¢) Total ‘ 74.10 24,89

C. Foreign Exchange earnings and outgo
Foreign Exchange earnings during the year 3 7.84 Crores (2017-18: ¥ 5.08 Crores)
Foreign Exchange outgo during the year ¥ 1210.35 Crores (2017-18: ¥ 1111.63 Crores)

For and on behalf of the Board

P.P.&Shah

Mumbai, 2nd May, 2019. Chairman

B
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Annexure 4 to the Board’s Report

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year endad on 31st March, 2019
[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 CN

{il  Registration Date
(i}  Name of the Company
{iv) Category ! Sub-Category of the Company

(v)  Address of the Registered office and
contact details

{(viy Whether listed company

(viiy Name, Address and Contact details of
Registrar and Transfer Agent

L24202MH1920PLC000825

: 2nd September, 1920

Kansai Nerolac Paints Limited
Pubiic Company / Limited by Shares

'Nerolac House', Ganpatrao Kadam Marg,
Lower Parel,

Mumbai-400 013

Ph, +01 22 24934001 » Fax: +81 22 240936296
Website: www.nerolac.com

. Yes

: TSR Darashaw Limited

6-10, Haji Mcosa Pairawala Industrial Estate,
Near Famous Studio,

20, Dr. E. Moses Road,

Mahataxmi (W),

Mumbai 400 011

Tel.: +91 22 85568484 « Fax: +91 22 66568484
E-mail: csg-unit@tsrdarashaw.com

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:
All the business activities contributing 10% or mere of the tofal turncver of the company shall be stated:

No. | main products/services

Sr. |Name and Description of ; NIC Code of the Product/Service

1. Paints

20221 100%

% to total turnover of the Company
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PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

Sr.

No.

Name and Address of the
Company

CIN/GLN

PAN

Holding /
Subsidiary /
Assdtiate

Shares I

% of F Applicable
Section
held

Kansai Paint Co. Ltd., Japan

£-14, Imabashi 2 — Chome, Chuo-Ku,

Osaka 541-8523, Japan.

1400-01-048243

AADCK04358

Holding

74.89

2(46)

KNP Japan Pvi. Ltg. (formerly known
as Kansai Paints Nepa! Pvi. Ltd.)
Adarsh Nagar, Ward No. 13, Birganj,
Nepal-44301.

20268/059/80

Subsidiary

6| 2(87)

Kansai Paints Lanka {Private} Lid.
No. 148, Dawson Street,
Coiombo-02.

PV 107458

Subsidiary

60 2(87)

RAK Paints Ltd,
House 05, Road 1/A, Sector 4,
Uttara, Dhaka 1230, Bangladesh

C-76335

Subsidiary

Marpol Private Limited
Panandiker Chambers, 1st Floor,
M.L. Furiado Road, Margao,
Goa-403601, India.

124222GA1983
PTC000532

AACCM2018D

Subsidiary

100

! P
AR
o S
) - \\ "t\\
3.

{Continued)

N,

N
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IV.  SHAREHOLDING PATTERN: (Equity Share Capital Breakup as percentage of Total Equity)

(il Category-wise Shareholding:

Category of Shareholders No. of Shares held at the beginning of the year T No. of Shares held at the end of the year % Change
Demat Physica? Tn:aar % of Total Demat Ph).'sit:alT Totai [ % ofTotal| duringthe
’ Shares Shares year
| A Promoters !
{1 Indien
{a) Individuals / Hindu Undivided Farily — — - — — — — — —
{t) Centrat Govemment — _ — — - — - — _
(¢} State Governments(s) — —_ - — - . — _ _
(d} Bodies Corporate —_ - — - _ — — _ _
{8) Financial Inslitutions / Sanks —_ — — — — — — - _
(f) Any Other (Trust) - —_ — — - — - — -
Sub-Total (A} (1):- - - — - — - - - _
{2} Foreign
{a) NRIs - Individuals - - — — — — - - —
{b) Other Individuals —_— — —_ —_ - — — —_ o
{c) Bodies Corporate 40,41,35,898 0| 40,41,35,898 74.89 1 40,41,35,898 01} 40.44,358%8 74.59 8.00
{¢) Banks!Fi — — —_ — - - — — —
(e} Qualified Foreign lnvestor — - — — - — - — -
i Any Olher {specify) — - —_ — _— — - — -
" Sub-Total (&) 2):- | 40,41,35,898 0| 40,41,35,898 74,93 | 40,41,35 898 01 40,41,35,898 74.99 .00 |
Tetal Shareholding of Prometer and . i
Promoter Group (A) = (A} (1} + [A} (2} | 40,4135 898 0} 40,41,35,658 74.99 1 40,41,35,893 0| 40,44,35,398 74,99 c.00
B. Public Shareholding I '
{1} Institutions |
{a) Mutual Funds 2,38,73,937 13,150 | 2,38,87,087 443 | 31036947 2000 31044047 576 133
{b) Financial Institutions / Banks 74,478 o} 74478 0.04 47527 0 47,527 0.01 L.
{c} Central Govemnment - - — — — — — — -
(d} Stale Gevemnment(s) - - — - - — — — —
{8} Venture Capital Funds - — — —_— — — — — _—
{fy Insurance Companies 2,51,95,166 0| 25185158 488{ 2,20,42.808 0} 22042808 408 058
{g) Foreign Institutionat Investors 25,690 0 25,600 0.00 2,148 Q 2,149 0,00 0.00
{h} Foreign Venture Capital Funds — — - — — — - — —_
(i} Foreign Portfolio Investors (Corporate} | 3,32.58,702 0} 33258702 617 2,50,37 676 o[ 25037876 4.55 -1.53
[i -1Any Other {Altemate Invesiment Funds) 16,11,915 9 1611815 030 4B,13,662 - 48,13,662 .65 0.56
Sub-Total (B) (1) | 2,40,33,888 13,150 | 8,40,53,038 15.60 | 8,27,79,58% 9,000 8,27,88,563 15,36 0.23 |
{2} Non-Institutiens i
(a) Bodies Corporate g
fi} Indian 37,582,580 48,550 38,11,180 G71 45,07 821 48,140 45,565,981 C.8% 0.44
{iiy Overseas — — — — - —_ s - -
(b} Individuals
i) Individvat shareholders holding
nominal shars capital upto Rs. 1 lakh | 3,18,01,925 3751380 | 3,55,53,305 660 3,3256,293 31,02,730 | 3,5359023 875 015
(i} Individual shareholders holding )
nominat share capital in excess of ) .
Rs. 11akh 82,36,855 3,02,840 85,329,695 1.58 80,20,185 1,02,500 81,22895 .51 L£.08
(¢} Any Oiner {specify) ]
fi) Non Resident Indians 13,84 346 22,400 14,056,746 0.26 19,52,351 16,120 19,685,471 0.37 010}
(i} Overseas Corporate Bodies = - - — — — — —_ —_E
{fi} Forelgn Nationals - — - - - — - — -
tiv) Clearing Members 580704 o 5,89,704 0.4 480,971 0 480,871 0.08 3,02
v Trusts 400718 il 400,718 807 2,85.962 i 285,982 .05 002
i) Foreion Bodies - - - - - - - - =
{vii) Unclaimed Suspense Account 289,730 ] 269,730 0.05 1,680,500 1 1,80,500 004 0.0
{vii) NBFC'S 1,498,705 0 1,48,705 0.02 31,850 H 31,650 .01 002
L Sub-total (B) {2):- | 4,65,95,574 41,35,210 | 5,07,30,734 9.41] 4,87,25783 32,69,490 | 5,19,95,263 965 0.23
Total Public Share holding .
{B1= [B)UHE)2) | 13,06,35452 | 41,468,360 | 13,47,83,822 2801 13,15,05,332 | 32,76490 | 13,47,83,822 25.01 0.00
C. Shares held by Custodians and against
whlch Depository Recelpts have been Issued —_ —_ - — — — - _ -
[ GRAND TOTAL (AMBIHC) | 634774260 )  44,48,360 | 53,89,18,720 100.00 | §3,56,41,230  32,78,430 | 53,89,19,720 100.00 200}




(i) Shareholding of Promoters

164

Kans_‘{a'i Nerolac Paints Limited « Annual Report 2018-2019

Sr. Shareholding at the .
No. |Shareholder's Name beginning of Shareholding at the end of
the year the year % changhe in
share
No. of Shares| % oftotal} No.of Shares| % oftotal| % of Shares holding
Shares Shares Pledged!|  4ysing the
of the of the | encumbered vear
Company Company fo total
' shares
1. Kansai Paint Co. Lid, 40,41,35,898 T 74.89| 40,41,35,898 74.89 — 0.00
Total 40,41,35,898 74.99| 40,49,35898 74.98 — 2.00
(i} Change in Promoter's Shareholding
Sr. No. | Name of the Sharehoider Sharehelding at the beginning of Gummauiative Shareholding
the year (01-04-2018) / At the end Guring the year (01-04-2018 to
of the year (31-03-2019) lncrease / 31-03-2019)
Date Reason decrease in
No, of Shares % of total Sh : No, of Shares % of total
areholding
Shares of the Shares of the
Company Company
1. Kansai Paint Co. Ltd. .
Al the beginning of the year 40,41,35,898 7499  0104-2018] — 49,41,35.838 74.99
At the end of the year 40,41,35,398 74,98 31-03-2019] - 0| 40,41,35,898 74.99
(iv) Shareholding Pattern of Top Ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs)
Sr. No. | Name of the Shareholders $hareholding at the beginning of | Date wise increase/decrease Cumulative Shareholding

the year {01-04-2018} / At the end in shareholding during the during the year {01-04-2018
of the year [34-03-2018) ‘ year Increase / to 34-03-2019)
No. of Shares % of total Reason for Decrease. in No. of Shares % of total
Shares ofthe| Date increase/ Shareholding Shares of the
Company decrease Compzny
1. Aditya Birla Sun Life Trustee '
Private Limited Account )
At the beginning of the year 35,48,227 159 20.04.2015 Purchase 348,875 88,88,102 1.85
29,08.2018 Purchase 27,182 89,25,284 1.68
12,10,2018 . Purchase 3,34,000 92,569,284 172
26,10.2018 - | Purchase 2,52,500 95,11,764 1.78
23112018 Purchase 45,000 95,56,784 1.77
30.11.2018 Purchase 27,000. 95,83,784 1.78
14.12.2018 Purchase 17,633 96,01,417 1.78
21.12.2018 Purchase 1,00,800 97,082,217 1.80
28.12.2018 Purchase 54,800 97 57,017 1.81
31.12.2018 Purchase 21,800 97,88,617 1.82
04,01,2019 Purchase 50,400 96,393,017 1.83
11.01.2019 Purchase 46,800 98,85,817 1.83
18.01.2019 Purchase 52,200 99,38,017 1.84
25.01.2019 Purchase 43,600 99,868,617 1.85
01.02,2019 Purchase 45,000 1,00,31,617 1.88
08.02.2019 Purshase 77,850 1,01,09,487 1,88
15.02.2019 Purchase 65,250 1,01,74,717 1.88
22.02.2019 Purchase 54,702 1,02,29,419 1.80
01.03.2019 Purchase 57,086 1,02,86,505 1.91
08.03.2019 Purchase 49,500 1,03,36,005 1.92
15.03,2019 Purchase 93,700 1,04,29,705 1.94
- 22.03.2019 Purchase 76,500 1.05,06,205 1.95
31.03.2019 Purchase 90,661 1,05,96,866 1.97
At the end of the year 1,05,96,866 1.97 o
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Sz. No, | Name of the Sharehelders Sharehelding af the beginning of ;  Date wise increase/decrease Cumauiative Shareholding
the year (01-04-2018) / At the end in shareholding during the guring the year (C1-04-2018 ¢
| oftheyear (31032013} year . Increase / to 33-03-2014) !
ecraase it
No.of Shares| % of total C | Remsontor [ g e | No.ofShares | % oftotel
Shares ofthe| Date. increase/ ! Shares of the
Company decrease ! Gompany
Z Franklin Templeton Mutual Fund J
Account
‘ - i
At the beginning of the year 42,24,270 0.78| 06.04.2018 Purchase 50,000 42,774,270 0.79]
13.04.2018 Purchase 371,218 46,45488 0.86
20062618 | Puschase 50000 4595488 067
08062018 | Purchase 20,300 47,15,488 087}
29,08.2018 Purchase 5,00,000 52,915,488 0.67
06.07.2018 Purchase 4,16,878 56,32,368 1.05
28.09,2018 | Purchase 4,00,000 60,32,366 1.42
12.10.2018 Purchase 2,560,000 62,82,365 1.47
26.10.2018 Purchase 1,00,000 £3,82,366 1.18
16.11.2018 Purchase 3,688,082 87,50,358 | 1.25
§
14420018 | Sale 2181] 6743207 125
21.12.2018 Sale -17,809 57,25,368 1.28
01.02.2018 Purchase 1,00,000 68,25398 ] 1.27
Al the end of the vear §6,25,398 .27 :
3 The New india Assurance e
Company Limited |
At the beginning of the year 48,383,861 0.90 19.10.2018 Purchase 22,500 48,61,161 0.90
26.10,2018 Purchase 1,77,500 50,358,661 0.93
14.12.2018 | Purchase 46,132 50,84,733 0.94
21.,12.2018 Purchase 146 50,84,939 0.84
31.03.20%9 Purchase 1,50,000 52,34,938 0.97
At the end of the year 52,324,930 0.57
4, ICICI Prudential Life Insurance
Company Limited
At the Beginning of the year 84,87,342 ’ 1.571 06.04.2018 Purchase 29,580 #5,17.022 1.58
13042018 | Sale -86,583 84,30,339 1.56
20.04.2018 Purchase 79,606 85,089,945 1.58
27.04.2018 Sale -4,185 85,05,780 1.58
04.05.2018 | Sale -3,73,233 81,32,547 1.51
11.05.2018 Purchase 1,28,542 82,62,089 1.53
16052018 | Purchase 1,94,398 84,565,485 1.57
25.05,2018 Purchase 9,003 B4,65,488 1.57
01.06.2018 Purchase 20,859 84,86,347 1.57
' 14.08.2018 Purchase 1.26,634 86,12,981 1.60
21.08.2018 Purchase 4,490 86,17 471 1.60
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Sr.No. | Name of the Shareholders Shareholding at the beginning of | Date wise increase/decrease | - Cumuiative Shareholding |
the year [01-04-2818} / At the end in shareholding during the during the year {01-04-2018

of the year (31-03-2018) year Increase / t0 31-03-2019) ﬁ
No. of Shares % of total Reason for sie;;e::‘;;; No. of Shares % of total l

Shares of the | Date increase/ Shares of the

Company decrease Company

22.06.2018 | Purchase 4,418 86,21,8889 1.80

29.05.2018. Purchase 22,431 86,44,320 1.60

06.07.2018 Purchase 42,550 86,885,910 1.61

13.07.2018 Purchase 167,895 58,54,805 1.64

20.07.2018- Sale -13,843 88.40,862 1.64

.27.07.2018 Sale -81,858 57,559,003 1.63

03.0‘.8.2018 Sale -38,153 87,20,850 1.62

10.08.2018 - | Sale -2,26,626 24,94,224 1.58

17.08.2018 Purchase 1,21,020 86,15,244 1.60

24082016 | Puchase | 4260]  86,19,504 150

31.08.2018 Purchase 14,518 86,31,022 1.60

21.09.2018 Sale -18,371 85,12,551 1.60

28.09.2018 Sale 42 442 85,70,20% 1.59

05.10.2018 Sale -1,01,285 84.68;914 1.57

12.10.2018 Sale -6,03,125 78,865,788 1.46

13.10.2018 Sale -1,25,038 77,408,751 1.44

26,10.2018 Sale -2,15,843 75,24,908 1.40

02.11.2018 Sale -1,57.,681 73,867,027 1.37

09.11.2018 | Sale 87 434 72,69,583 1.35

16.11.2018 Sale . -1,50,667 71,18,9258 1.32

23.11.2018 Sale -1,82117 §9,36,809 1.2%

30.11.2018 Sale -4,23,202 65,13,607 1.21

07.12.2018 Sale -28,900 54,84,707 1.20

21.12.2018 Sale - 1,140 64,83,567 1.20

28.12.2018 Sale -8,847 64,73,720 1.20

31,12.2018 Purchase 3,234 - 54,765,954 1.20

04.01.2018 Sale -10,184 54,685,780 1.20

: ‘11.01.2019_ Sale 18,958 §4,47,832 1.20

18.01.2018 Sale -3,823 64,328,009 1.19

25.01.2019 Sale 19,288 64,18,721 118

£1.02.201% Sale -2,70,957 §1,47,724 1.4

08.02.2018 Sale -2,23,298 59,24,426 1.10

15.02.2018 Sale -1,03,089 58,21,337 1.08

22.02.2018 Sale 27,440 57,83,887 1.08

£1.03.2018 Sale -79,515 57,14,382 1.08

(8.03.2015 VSaIE 125 57,14,257 1.06
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8. No. | Name of the Shareholders Shareholding at the beginning of | Date wise increaseidacrease Cumulative Sharehoiding
the year {01-04-2018) / At the end in shareholding during the during the year {01-04-2013
of tha year (31-03-2049) year increase/ to 31-03-2018)
No. of Shares % of total Reasen for S:;Z’::;;;; No. of Shares % of total
Shares ofthe} Date - increasef Shares of the
Company decrease Company
15.03.2019 Sale «3,08,730 54,05,527 1.00
22.03.2019. Sale ~1,68,466 52,37,064 0.97
31.03.2015_! Sale -1,19,345 51,17.716 £.85
At the end of the year B147,716 0.95
5. HOFC Standard Life Insurance
Company Limited
At the beginning of the year 47,71,240 0.89 06.04.2018 Purchase 1,50,000 49,21 240 T oed
13.04.2018 Sale -21,348 48,968,892 0.81
11.05.2018 Sale -17,662 48,82,230 0.81
18.05.2018 Sale -%,20,157 47,682,073 .88
25.05.2018 Sale -85,149 46,76,924 0.87
01.06.2018 Sale -6,830 48,69,994 0.87
21.06.2018 Sale -2,820 46,67,374 0.87
06.07.2018 Sale -54,832 46,12,542 0.88
13.07.2018 Sale -27,308 45,85,233 0.85
27.07.2018 Sale -1,224 45,84,00% 0.85
10.08.2018 | Purchase 10.533 45,394,542 0.85
17.08.2018 Sale -32,000 45,62,542 C.85
28.08.2018 Purchase 75,000 46,37.542 0.86
12.10.2018 Purchase ' 1,25,000 47,62,542 0.88
26.10.2018 Purchase ' 58,024 48,20,565 0.89
02.11:2018 Purchase 41,976 48,62,542 6,90
08.11.2018 Sale -8,800 48,52,742 0.9
16.11.2018 Sale -1,51,351 4].',91,391 0.87
23412018 | Sale 23848 4877742 0.87
30.11.2018 Sale - -3,75,000 43,02, 742 0.88
14122018 | Sale s14| 4302128 0.50
21.12.2018 Sale -45.486 43,56,642 0.79
11.01.2019 Purchase 13,5491 42,70,191 0,78
18.01.2019. Purchase 92,551 ' 43,62,742 0.81
25.01.201¢ | Purchase 15000 4377742 0.81
01.02.201% | Purchase 1,50,000 4521742 0.84
08.02.2018 Purchase 11,089 45 38,811 C.84
13.02.201% Purchase 25,000 45,63,811 0.85
22.02.2018 Purchase © 50,000 46,13,811 0.86
01.03.261¢ | Purchase 14,591 46,28,402 0.86
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Sr. No. : Name of the Shareholders Shareholding at the beginning of Date wise increase/decrease Cumuiative Shareholding !
the year (01-04-2018} / At the end in shareholding during the during the year (01-04-2018 J
of the year {31-03-2019) ysar Increase_ ! t0 3%-03-2018) a
No. of Shares % of total Reason for Detrease in No.ofShares| % oftotal |
Shares ofthe | Date increase! Shacefiolding Shares of the
Company decrease Company |
08.03.2018 Purchase 1,17,3582 4745754 0.88 |
‘;5.05.2019 Purchase 47,894 47,893,748 0.89
22.03.2019 Purchase 68,688 48.52,437 0.90;
31.03.2019 Purchase 1,07,281 48,698,718 0.92
Al the end of the year 49,69,718 0.92
5. DSP Equity Fund
At the beginning of the year 25,06,628 . 0.48 13.04.2018 Purchase §1,077 76,57,705 0.49
20.04.2018 Purchase 1,710,000 27 67,705 0.514
27.04.2018 Purchase 112418 28,80,123 0.53
04.05.2018 Purchase 80,058 29,60,181 0,55
18.05.2018 Sale -50,861 28,098,220 0.54
25.06.2018 Purchase 1,00,000 30:08,320 0.56
05.07.2018 Purchase 1,18,760 31,289,080 0.58
20.07.2018 Purchase 16,261 31,45,341 0.58
10.08.2018 Purchase 173,316 33,18,657 0.62
17.08.2018 Purchase §8 33,18,725 0.2
21.08.2018 Purchase 1,18,700 34,37,4325 0.64
28.09.2018 Purchase 1.28,307' 35,55,732 0.68
26.10.2018 Purchase 1,00,000 35,65,732 0.68
02.11.2018 Purchase 1,25.018 37,90,750 0.70
09.11.2018 Plrchase 1,656,236 39,468,588 0.73
07.12,2018 Purchase 3,43,986 42,80, 982 0.80
14.12.2018 Purchase 198 42,91,180 .50
21.1'2.2016 . Sale . -31,031 42,680,149 8,78
01.02.2019 Purchase 12,000 42,72,148 0.7%
05.02.2019 | Purchase 58,975 43.31,124 9.80
15.03.2019 Purchase 35717 43,66,841 0.81
Al the end of the year 43,66,841 0.81
7. Sundaram Mutual Fund
Account
At the beginning of the year ] 8,58,547 0.16 11.05.2018 Purchase 9,82,058 18,40,605 0.34
18.05.2018 Purchase .7?,513 18,18,118 0.36
25.05.2018 Purchase 1,36,555 20,54,673 0.38
01.06.2018 Purchase 65,000 21,118,573 0,38
08.06.2018 ] Purchase 40,080 21,58,673 0.40
13.07.2018 Purchase 18,501 21,785,174 0.40

gty
A
e
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]

Sr. No. | Name of the Sharehalders Shareholding af the beginning of | Date wise increase/decrease Cumalative Shareholding
the year {01-04-2018} / At the end in shareholding during the during the vear {01-04-2018
of the year (31-03-2019) - year Increase / to 34-03-2019)
No, of Shares % of total 1 Reason for S:;::;;;:; No. ofShares1 % of total
Shares of the | Date increase/ Shares of the
Company decrease ] Company
10.08.2018 Purchase 3,49,783 25,27,983 0.47 ‘
17.08,2018 Purchase 38,945 25,686,908 0.48
14.09,2018 Sale -11,479 25,55,429 0.47
21.00.2018 Sale -5,666 25,48,783 8.47
12.10.2018 Purchase 1,020 25,49,783 0.47
26.10.2018 Purchase 23,790 26,43 573 0.49
30.11.2018 Purchase 3,214,181 29,64,754 0.55
07.12,2018 Purchase 32,673 2997427 0.56
14.12.2018 Purchase 30,000 30,27.427 0.56
21.12.2018 Purchase 5863 30,33,29C 8,58
28.12.2018 Purchase 4,000 30,37,280 0.56
11.01.201% Purchase 5,000 30,42,280 (.58
18.01.2018 Purchase 387,731 34,440,021 {0.64
22.03.2019 Purchase 23,000 34,8302 0.64
Atthe end of the year 34,863,021 0.64
8. General Insurance Corperation
Of India
Ad the beginning of the year 30,00,000 0.56
At the end of the year 30,00,000 0.56
9. The Criental Insurance
Company Limited
At the beginning of the year 31,134,103 0,58 06.04.2018 1 Sale «20,000 31,14,103 0.58
20.04.2018 Sale -18,000 30,95,103 0.57
27.04.2018 | Sale -6,000 30,89,103 0.57
1022019 | Sae A352] 3087751 0.57
15.02.2018 Sale -18,047 30,695,704 0.57
04.03.2019 Sale -80,035 29,568,669 0.55 :
08.03.201% Sale -61,435 25,28,233 0.54 ‘
15.03.201§ Sale -1,88,024 27,40,208 0.51
22.03.2019 Sale ‘ -1,06,584 26,33,825 0,49
At the end of the year 26,33,625 0.49 :
10. Camegie indienfond
At the beginning of the year 19,72,665 0.37 ‘
At the end of the year 19,72,665 0.37

Notes:
(1} Intermsof SEBI Circular beasing Ref. No. SEBIHO/CFO/CMD/CIR/PI2017/128 dated December 19, 2017, the Company has consalidated the number of shares held

by each sharsholder or: basis of their PAN in the recards of the Cempany, to the extent pessitle.
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{2} Details of the sharehoiders acting as persons in concertingfuding thefr shareholding as af the end of the year:

Sr, Name PAN No. of Shares % of totai |
HNo. Shares of the
) Company
1 Aberdeen Emerging Markets Smalier Companies Fund A Series of The Aberdeen AAJCATSTIQ 8,085,180 0.15
Institutional Commingled Funds, LLC ‘
2 Aberdeen New India Investment Trust PLC AACCN4928M 11,07,656 0.21
3 Aberdeen Asian SmallerCcmpénies Investment Trust PLC ARACAT241C 19,59,420 0.36
4 Aberdeen Glebal-Emerging Markets Smafler Companies Fund AAGCADT85P 7.86,684 0.15
5 | Aberdeen Global-Asian Smaller Companies Fund AAFCAS270L 24,64,237 0.46
Total 74,25,217 133

The Shareholding of the Aberdeen group at the beginning of the year was 1,31,70,380 Equity Shares representing 2.44% of the tolal shares of the Company.

{v} Shareholding of Directors and Key Managerial Personnel:

Shareholding at the Cumulative Shareholding
s beginning of the year during the year
No. For each of the Directors and XMP No. of 5, of total No. of o, of total
Shares | Shares of the Shares | Shares of the
Company Company
1 Mr. Anuj Jain
Al the beginning of the year 13,560 0.003 13,560 0.003
Date wise increase / decrease in shareholding during the year specifying ‘
the reasons for increase / decrease (e.g. alfotment / fransfer / bonus /
sweat equity ete): — — — —
Atthe end of the year 13,560 0.003 13.560 0.003
Note: There is no shareholding in the Company by any other Director or Key Managerial Personnel.
V. INDEBTEDNESS
indebtedness of the Company including interest outstanding/accrued but not due for payment
{in Crores)
Secured Loans Uinsecured Deposits Total
excluding Loans : Indebtedness
deposits
Indebtedness at the beginning of the financial year
(H  Principal Amount — 18.33 — 18.33
(i) Interest due but not paid - — — —
(iiiy  Interest accrued but not due — — — —
Total {i+ii+iil} — 18.33 - 18.33
Change in Indebtedness during the financial year
. Addition - -— — —
' Reduction — 8.62 — 862
Net Change - {8.62} - (R.82)
Indebtedness at the end of the financial year
iy  Principal Amounf s 9.71 o 8.71
(i, Interest due but not paid - —_ — —
(i) Interest acerued but riot due — - s -
Total (i+ii+i) - 8.71 - 8.71
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Vl. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A, Remuneration fo Managing director, Whole-time Directors and / or Manager:

in Lacs)
T:;. Particulars of Remuneration ’ Name of the MD 'WTD / Manager Total Amount
H. M. Bharuka Anyj Jain
1. | Gross safary ‘
(a) Salary as per provisions contained in Section 17(1} of the Income-tax Act, 1961 | 325.33 93.34 418.17
{b) Vzlue of perquisites ufs 17(2) of the Income-tax Act, 1561 0.40 040 0.80
{&) Profits in lieu of salary under Section 17{3} of the Income-tax Act, 1961 0.00 c.00 0.00
2. | Steck option ‘ 0.00 0.00 0.00
3. | Sweat Equity ' 0.00 0.00 0.00
4. | Commission 318.00 66.00 385.00
— as % of profit 0.45% 0.09% 0.54%
— others (specify) ' .00 0.00 0.00
5. | Others, piease specify
Employée Provident Fund & Superannuation Coniribution: 57.06 14.17 71.23
Total {A) 701.78 174.41 876.20
Celling as per the Act 3,511.20 3511.20 7.022.40
B.  Remuneration to other Directors:
{Zin Lacs)
s, ) Name of the Directors
No Particulars of Remuneration . Total Amount
’ P.P. Shzh | D. M. Kothari# N. N.Tata B. Somaya
1. ! Independent Directors
Fee for attending Board/Committee Meetings 3.50 - 75 350 10.75
Commission 40.00 10.00 35.00 20.00 105.00
Others, specify
Total {1} 43.50 10.00 38,78 23.50 11578
2. | Other Non-Executive Directors |
Fee for attending Board/Committee Meefings - — - — —
Commission ) ' — - — - -
Otners, specify — — - - -
Total {2) — — - — —
Total B=1+2 43,50 10.00 38.75 23.50 118.75
Total Managerial Remuneration {A) + (B) 991.95
Overali Ceiling as per the Act 772454

§ Mr. D, M. Kothari retired from the Board of Directors of the Company with effect from the elose of business on 2nd May, 2017. Accordingly, he ceased fo be a member
of all the Board Commitless with effect from the close of business on 2nd May, 2017. Commission paid to Mr. Kothar! in the year 2018-19 was for the period uplo

which he was an independent director during the year 2017-18,
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C. Remuneration fo Key Managerial Personnel other than Managing Director / Manager / Whole-time Director:

(Tin Lacs)
Sr. ' [ 1‘
No. Particulars of Remuneration - Key Managerial Perscnnet Total Amount
Company CFOD
Secrefary
1. 1 Gross salary
(8) Salary as per provisions contained in Section 17{1) of the Income-tax Acl, 1961 51.52 84.32 135.84
(by Value of perquisites uis 17(2) of the Income-tax Act, 1961 1.27 0.40 1.67
{c) Profits in lieu of salary under Section 17(3) of the Income-{fax Act, 1961 - — -
2. !Stock option — — o
3. | Sweat Equity : — — —
4.y Commissicn
— as % of profit ' — — —
— others {specify) — — -
5. | Others, please specify
Employee Provident Fund & Superannuation Contribution 7 432 803
Total (A) 56.50' 89.04 145.54

VIl. PENALTIES / PUNISHMENTS/COMPOUNDING OF OFFENCES:
There were no penalties, punishments, compounding of offences for the year ended 31st March, 2019.

For and on bahalf of the Board

: . F. P. Shah
Mumbai, 2nd May, 2019 ' Chairman
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Annexure 5 to the Board’s Report

. Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2019

[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]

The Members,

Kansai Nerolac Paints Limited

Nerolac House, Ganpatrao Kadam Marg,
L ower Parel, Mumbai - 400 013

We have conducted the Secretarial Audit of the compiiance of applicable statutory provisions and the adherence to
good corporate practices by Kansai Nerolac Paints Limited (hereinafter called ‘the Company’}. Secretarial Audit was
conducted in a manner that provided us a reasonabie 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 authorised
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 2019, complied with the statutory provisicns listed
hereunder and alsc that the Company has proper Board-processes and compliance-mechanism in place te the extent, in
the manner and subject to the reporting made hereinafier:

We have examined the books, papers, registers, minute books, forms and returns filed and other records maintained by
the Company, if any, for the financial year ended on 31st March, 2019 according to the provisions of:

i.  The Companies Act, 2013 (the Act) and the rules made thereunder;

ii.  The Securities Contracts (Regulation) Act, 1956 ('SCRA") and the rules made thereunder,

ii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv. Foreign Exchange Management Act, 1899 anb the rules and regulations made thereunder to the extent of Foreign
© Direct Investment, and Overseas Direct [nvestiment.
v.  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1982
" (‘SEBIAct):- : ‘
a.  The Securities and Exchange Board of india (Substantial Acquisition of Shares and Takeovers) Regufations, 2011;
b.  The Securities and Exchange Board of India (Prohibition of Insider Trading) Regufations, 2013;
¢, The Securities and Exchange Board of India (issue of Capital and Disclosure Requirements) Regulations,
2009 (Not applicable o the Company during audit period) ;
d. The Securities and Exchange Board. of India (Share Based Employee Benefits) Regulations, 2014
{Not appiicable to the Company during audit period) ;
e. The Securities and Exchange Board of India (lssue and Listing of Debt Securities} Regulations, 2008
(Not applicable to the Company during audit period} ;

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

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

h.  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 (Not appicable to the
Company during audii period) ; ‘ '

i.  SEBI (Listing Obligations and Disclosure Requirements} Regulations 2015.
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There are no laws which specifically apbly to the type of activities undertaken by the Company.

We have also examined compiiance with the applicable clauses of the following:-

i Secretarial Standards issued by The Institute of Company Secretaries of India as in force from time fo time.

ii. The Listing Agreements entered into by the Company with National Stock Exchange of india Limited and
BSE Limited.

During the period under review the Company has generally filed forms / returns within stipulated time period and has
accordingly complied with the provisions of the Act, Rules, Regulations and Guidelines, etc. mentioned above.

We further report that: -

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors
and Independent Directors. There was no change in the Comiposition of the Board of Direciors during the audit period.
Adequate notice of atieast seven days was given to ail Directors to schedule the Board Meetings, agendz 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.
Maijority decision was carried through while the dissenting members' views, (if any}, are captured and recorded as part
of the minutes.

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

For JHR & Associates

Company Secretaries

) J. H. Ranade

Place: Thane (Parirer)

Date: 30th April, 2019 ‘ FCS: 4317, CP: 2520
The Members,

Kansai Nerolac Paints Limited
Nerolac House, Ganpatrao Kadam Marg,
Lower Parel, Mumbai - 400 013

Qur Secretarial Audit Report of even date for financial year 2018-13 i to be read along with this letter.

Management's Responsibility ,

1. ltis 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 Responsioility

2. Qurresponsibility is to express an opinion on these secretarial records, systems and procedures based on our audit.

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

Disclaimer
4. . The Secretarial Audit Report is neither an assurance as o the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the afairs of the Company.

For JHR & Assceiaies
Company Secretaries

J. H. Ranads
(Partner)

Place: Thane
FC3: 4317, CP; 2520

Date: 30th April, 2019
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REPORT CN CORPORATE GOVERNANCE

Pursuant fo Schedule V (C) of SEBI (Listing Obligations and D;sclosure Requirements) Regu!aﬂons 2015, a Report
on Corporate Governance is given below:

1

Company’s philosophy on Code of Governance

The Company believes in abiding by the Code of Governance so as o be a responsible corporate cifizen and o
serve the best interests of all the stakeholders, viz., the employees, shareholders, customers, vendors and the
society at large. The Company seeks fc achieve this-goal by being transparent in its business dealings, by disclosure
of all relevant information in an easily understood manner, and by being fair to all stakeholders, by ensuring that the
Company's activities are managed by a professionally competent and independent Board of Directors.

Board of Diractors

d.

The sirength of Board as on 31st March, 2019 is eight Directors. The Board comprises of Executive and
Non-Executive Directors. The Managing Director and a Whole-fime Director are the two Executive Directors.
There are six Non-Executive Directors, of which three Directors, including the Chairman, are Independent
Directors. The Board aiso censists of one Woman Independent Director. The number of Independent Directors
on the Board is in conformity with the requirement of Regulation 17(1)(a) and (b} of SEBI {Listing Obligations
and Disclosure Requirements) Regulations, 2015. Three Non Executive Directors namely, Mr. M. Tanaka,
Mr. H. Furukawa and Mr. K. Kato are nominees of Kansai Paint Co. Ltd., Japan, Promoter Company.

Five Board Mestings were held during the year ended 31st March, 2019, ie. on 2nd May, 2018,
14th June, 2018, 20th July, 2018, 22nd October, 2018 and 28th January, 2018, The last Annual General
Meeting of the Company was held on 21st June, 2018.

The Board of Directors as on 31st March, 2019, and their attendance at the Board Meeting and the last
Annual General Meeting of the Company :

Name of the Director | Category of Directorship in the Company | No. of Board | Attendance
Meetings af the fast
_ Attended AGM
Mr. P. P. Shah Chairman 5 Yes
: (Non-Executive and Independent Director)
Mr. H. M. Bharuka Vice Chairman and Managing Director 5 Yes
Mr. N. N. Tata Non-Executive and Independent Director 5 No
Mr. M. Tanaka Non-Executive Director 5 No
Mr. H. Furukawa Non-Executive Director 5 No
Mrs. B. Somaya Non-Executive and Indepandent Director 5 Yes
Mr. K. Kato Non-Executive Director 5 Yes
Mr. Anyj Jain® Whole-fime Director 5 Yes

#  Mr Anuj Jain was appointed as a Whole-time Director of the Company for a period of five years
commengcing from st April, 2018,

Every Director has personally attended at least one Board/Committee of Directors’ Meeting in the financial
year 2018-19,

Certificates have also been cbtained from the Independent Directors confirming their position as Independent
Directors on the Board of the Company in accordance with Section 149 of the Companies Act, 2013 read with
Regulations 16(1){b) and 25(8) of the SEBI (Listing Obligations and Disciosure Reguirements) Reguiations, 2015.
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Number of Board of Directors or Board Commitiees other than Kansai Nerolac Paints Limited in which the
Director is a Chairman / Member (excluding private limited companies, foreign companies and companies
registered under section 8 of the Companies Act, 2013) and their category of directorship as on 31st March,
2019, is as follows: '

Name of the Director | No. of Directorships No. of Audit Committees and
Stakeholders’ Relationship Committees*
in which Chairman/iember
Chairman Member
Mr. P. B Shah 8 Nil 7
Mr. H. M. Bharuka Nil Nil Nil
Mr. N. N. Tata 5 1 1
Mr. M. Tanaka Nil Nil Nil
Mr. H. Furukawa ' Nil Nil Nil !
Mrs. Brinda Somaya Nil Nil Nil
Mr. K, Kato Nil Nil Nil
Mr. Anuj Jain | Nil il Ni |

* As per Regulation 26(1)(b} of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Directorship in Listed Entities other than Kansai Nerolac Paints Limited and the category of directorship as
on 3‘53% March, 2019, is as follows:

Name of the Director Names of Listed Entities Category of Directorship !
BASF India Ltd. Non-Executive - Independent Direcior
KSB Lid. Non-Executive - independent Director
(Formerly KSB Pumps Lid.)
Pfizer Ltd. Non-Executive - Independent Diracter
Mr. P P. Shah Sonata Software Ltd. | Non-Executive - Independent Direclor-
Chairpersen
Tata Investment Corporation Lid, | Nen-Executive - Independent Director
Grindwell Nortor: Ltd. Non-Executive - independent Director -
Chairperson
Mr. H. M. Bharuka Nil : Nil ,
Trent Lid. Non-Executive - Non Independent
Director - Chairperson
Voltas Lid. Non-Executive - Nen Independent
Mr N, N, Tata Director - Chairpersen
Tata Investment Corporation Ltd. | Non-Executive - Non independent
. Director - Chairperson
Titan Company Ltc. Non-Executive - Nominee Director
Mr. M. Tanaka Nil Nil
Mr. H. Furukawa Nil | Nil
Mrs. Brinda Sornaya Nil Nil
Mr. K. Kato Nil Nil
Mr. Anuj Jain Nil Nil
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d.

e

Number o_f meetings of the Board of Directors held and dates on which held - As given in Clause 2 (b} above.

The number of directorships and the positions held on Board Committees by the direciors are in conformity
with the limits on the number of Directorships and Board Committee positions as faid down in the Companies
Act, 2013 and SEB! (Listing Obligations and Disclosure Requirements) Regulations as on 31st March, 2019,

In terms of Schedule V{C)(2)(e)-and Regulation 36{3)(c) of the SEBI (Listing Obligations and Disclosure
Requirements)_Regulations, none of the Directors are related to each other.

Disclosure of Shareholding of Non-Executive Directors:

Shares held as on 31.3.2019
{Owit ot held by/for other persons on a beneficial basis)

Name of the Director

Mr. P. P. Shah Nil
Mr. N.N. Tata Nil
Mr. M. Tenaka N
Mr. H. Furukawsa # Nl
Mrs. Brinda Somaya Nil
Mr. K. Kato Wil

** Nominee of Kansai Paint Co. Ltd., Japan. No share held in personal capacity.
# Director seeking re-appointment at this Annual General Meeting.

Orientation of newly elected directors and updation strategy

Newly elected directors are given a presentation on the functioning of the Company. Every quarter, reports of
the various departments of the Company are circulated among all the directors. These reperts give specific
particulars of the respective departments. Apart from this, the directors are infimated of the changes as and
when they happen. All the functional heads are present at the Audit Committee Meeting of the Company held
every quarter. Presentations are also made to the Board of Directors by the functional heads. This ensures that
the functional heads can apprise all the directors about the developments in their specific areas.

Access to information

The Directors, including independent directors, visit the various manufacturing locations of the Company. They
are not necessarily accompanied by the Managing Director. The purpose is to ensure that the independent
directors have free and independent access o the Company’s officials and records, so that they can form
an independent opinion about the state of affairs of the Company.

Apart from this, reports of the audit carried out by the internal auditors and the statutory auditors are
circulated to all the directors, independent audits are also carried ouf by the parent company, Kansai Pain{'s
auditors.

Monthly Performance Report is also forwarded to the Chairman updating him with the performance on
various parameters.

it is ensured that the Board receives qualitative and quantitative information in line with the best management
practices adopted. :

The familiarization programme for our Directors is also given on the website https:/inerolac.com/financial/
policies.htmi,

Code of Conduct for Board of Directors and Senior Management

The Company has adopted a Code of Conduct for Board of Directors and Senior Management (the Code).
The Code has been communicated to the Directors and the members of Senior Management. The Code has
alsc been posted on the Company's website at www.nerolac.com. Alf Beard members and senior management
have confirmed compliance with the Code for the year ended 31st March, 2019. The Annuai Report contains
a declaration to this effect signed by the Managing Director who is the Chief Executive Officer.
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h. A Chart / Matrix setting out the skills / exper'tise [ competence of the Board of Directors

Competency is defined as the experience, knowledge, skills, attitudes, valuss and beliefs of the person
(member).

The fist of core skills / expertise / competencies identified by the Board of Directors as required in the context

of its business(es) and sector(s) for it to function effectively and those actudily available with the Board are

as foliows:
Name Age | Qualifications industry Expertise
Experience
Mr. P. P. Shah 66 | B.Com., Chartered Accountant, | Finance, Investments,| Businass Strategy,
Cost Accountant, MBA Projects and Financial Analyst
{Harvard Business School) Consultancy
Mr. H. M. Bharuka | 58 | B.Com., Cost Accountant Engineering, Paint Business Strategy
Mr. N. N. Tata 82 | Graduate from University of Marketing, Business Strategy
Sussex, International Executive | Administration and
Programme at INSEAD Investments
Business Schoot
Mr. M. Tanaka 52 | Graduate from Department of | Paint Production &
Applied Chemisiry, Depariment Technical
of Engineering, Doshisha
-+ University, Japan
Mr. H. Furukawza | 60 | Graduate of Engineering, Paint Preduction &
Oszka University, Japan Technical
Mrs. B. Somaya | 69 | B. Arch. {Mumbai}, MA. (USA}, | Architecture Architect and Urban
Ph.D. (h.c.) : Conservationist
Mr. K. Kato 58 | Graduate of Waseda University, | Paint - Marketing
Dept of Pelitics & Economy, & Business
Faculty of Economy, Japan Administration
Mr. Anui Jain 50 | B.Sc., MMS Paint Sales, Marketing
Competencies:
Competency Definition

Strategic Expertise

Ability to understand, review and guide Strategy by analyzing the Company's
competitive position and benchmarking taking info account markef and industry

trends

Business and
Financial Acumen

Demonstrate Techno-Commercial and Business perspective

Ability to comprehend, interpret and guide on Financial Statements, Audit
Committee presentations and matters of business .

Risk Management

Experience in- providing guidance on major risks, compliances and various

| legislations

Building High
. Performance Teams

Build and nurture talent to create strong and competent future business leaders

Indusiry Knowledge

Experience in similar industries

IT — Digital Acumen

Ability to understand, support and guide the Digital strategy in the organization
with respect to Al, 10T, Ml, Robotics, Big Data Analytics
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Personal Qualities:

.| Personal Quality ~ | Definition

Integrity Fulfiling a Director's duties and responsibifities, putting the organization’s interests
abave personal interests, acting ethically

Curiosity and Must have the curiosity to ask questions and the courage to persist in asking

Courage or to chalienge management and fellow board members where necessary

Interpersonal skills | Must work welf in a group, listen well, be tactful but able to communicate his/her
point of view frankly :

Instinct Good business instincts and acumen, ability to get the crux of the issue quickly
An Active The member must be one who participates and contributes actively and must
Contributer allocate quality time to the crganization's affairs

i, The Board of Directors hereby confirms that in its cpinion, the Independent Directors of the Company fulfill
the conditions as specified in the SEBI {Listing Obligatiens and Disclosure Requirements) Regulations and
are independent of the management.

j.  Detailed reasons for the resignation of an Independent Director who resigns before the expiry of his tenure
along with a confirmation by such director that there are no other material reasons other than those provided
- No Independent Director has resigned during the year.

3. Audit Committee

The Audit Committee acts in accordance with the terms of reference specified by the Board which includes the
recommendation for appointment, remuneration and terms of appointment of auditors of the Company, review and
monitor the auditor's independence and performance and effectiveness of the audit process, examination of the
financial statements and the auditor’s report thereon, approval or any subsequent modification of transactions of
the Company with related parties, scrutiny of inter-corporate loans and investments, vaiuation of undertakings or
assets of the Company wherever it is necessary, evaluation of internal financial controls and risk management
systems, monitoring the end use of funds raised through public offers and related matters.

The members of the Audit Committee are Mr. Pradip P. Shah, Mr. N. N. Tata and Mrs. Brinda Somaya.

All the members of the Audit Committee are Non-Executive and Independent Directors. Al the members possess
sound knowledge of accounts, audit, financial management expertise, etc. ’

Mr. Pradip P. Shah is the Chairman of the Audit Committee.

Mr. Pradip P Shah, Chairman of the Audit Committee, was present at fhe last Annual General Meeting held on
21st June, 2018. '

Mr. G. T. Govindarajan, Company Secretary acts as the Secretary to the Audit Commitiee.

There were four meetings of the Audit C'ommittee during the year ended 31st March, 2019, i.e. on 2nd May, 2018,
20th July, 2018, 22nd October, 2018 and 28th January, 2019. : _

Name of the Director Number of Audit Committee Meetings attended during
the year ended 31st March, 2019

Mr. P P. Shah , 4

Mr. N. N. Tata 4

Mrs. Brinda Somaya 4

Besides this, another meeting of the Audit Committee was held on 2nd May, 2019 at which meeting the Audited
Annual Accounts for the year ended 31st March, 2019, were placed before the Committee for consideration.

The Internal Auditor and the representatives of the Stétu'tory Auditors alsc attend the Audit Committee meetings,
besides the executives invited by the Audit Committee to be present thereat.

The Internal Auditors report directly to the Audit Commitiee.
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Nomination & Remuneration Commitiee

The terms of reference of the Nomination & Remuneration Committee are:

.. formulation of the criteria for determining qualifications, positive attributes and independence of a director
and recommend to the Board a pelicy, refating to the remuneration of the directors, key managerial personnel
and other employees,

i, formulation of criteria for evaluation of performance of Independent Directers and the Board,

iil. devising a policy on Board diversity,

iv.  identifying persons who are qualified to become directors and who may be appointed in senior management
in accordance with the criteria laid down and recommend to the Board their appointment and removal and
shall carry out evaluation of every Director's performance.

.v.  whether to extend or continue the term of appointment of the mdependeni director, on the basis of the report

of performance evaiuation of independent directors.
vi. recommend to the Board, all remuneration, in whatever form payable to senior management.

"All the members of the Nomination and Remuneration Committee are Non-Executive and independent Directors.

The members of the Committee are Mr. N. N. Tata, Mr. F. P Shah and Mrs. Brinda Somaya.
Mr. N. N. Tata, an Independent Director, became the Chairman of the Committee with effect from 3rd May, 2017.

Mr. Tata, the Chairman of the Committes could not atiend the last Annual General Meeting heid on 21st June,
2018, and accordingly he had given the authorization that any member of the Commitiee couid act on his behalf
at the last Annual General Meeting, in accordance with Section 178(7) of the Companies Act, 2013.

There were two meetings of the Nomination & Remuneration: Committee during the year ended 31st March, 2018,
i.e.on 2nd May, 2018 and 22nd October, 2018.

Name of the Director Number of Nomination & Remuneration Committee
Meetings attended during the year ended
31st March, 2019

Mr. N. N. ata 2

Mr. P. P. Shah 2
Mrs. Brinda Somaya ' 2

Besides this, another meeting of the Committee was held on 2nd May, 2019 to determine the remuneration to
be paid to Executive Directors and senior management, Commission to be paid to Non-Executive Directors and
evaluation of the Board of Directers and the Committees of the Board.

Remuneration of Directors

The Company has adopted a Remuneration Poi:cy for its Directors, Key Managerial Personne!l and other
employess. The Remuneration Policy has faid down the criteria for determining qualificaticns, positive attributes,
independence of Director and Board diversity. The Policy lays down the factors for datermining remuneration cf
Whole-time Directors, Non-Executive Directors, Key Managerial Personnel and other employees. The policy also
lays down the evaluation criteria of the Independent Directors and the Board.

The Nomination and Remuneration Committee decides the remuneration for the Whole-time Directors.

Remuneration Policy:

A. Remuneration to Whole-time Directors:

»  The remuneration paid to Whole-fime Directors is subject to the limits laid down under Section 197 and
Schedule V to the Companies Act, 2013, and in accordance with the terms of appointment approved
by the Shareholders of the Company. The remuneration of the Whole-time Directors is determined by
the Nomination & Remuneration Committee based on factors such as the Company's performance
and performance/track record of the Whole-time Directors. The remuneration consists of Salary,
Commission, Company's contribution to Provident Fund and Superannuation Fund, House Rent
Allowance (HRA), Leave Travel Allowance (LTA) and other perquisites and aliowances in accordance

with the rules of the Company, applicable from time to time.
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> The Agreement with the Whote-time Director is for a period not exceeding five years at a time. In
the event that there is no breach of the terms of the Agreement by the Whole-time Director, but
the Company exercises the discretion to terminate his services during the term of his Agreement,
without assigning any reason therefor, then and in that event, the Whole-time Director shali be paid a
compensation in accordance with the provisions of the Companies Act, 2013.

> Presently, the Company does not have a scheme for grant of siock options either to the Whole-time
Directors or employees. :

The details of remuneration (including perquisites and allowances) as recommended by the Nomination &
Remuneration Committee and approved by the Board of Directors, for FY 2018-19 are as follows:

% in lacs)

Break-up of Remuneration Mr. H. M. Bharuka Mr. Anuj Jain
(Vice Chairman and | {Whole-time Director)
Managing Director)

Fixed Component
Salary 144.00 39.60

Company’s contribution
to Provident Fund and

Superannuation Fund {on Salary) 18.78 .25
HRA, LTA and other perquisites 180.00 49,50
342.78 85.35
Variable Component
Commission 319.00 66.00
Company's contribution to
Provident Fund {on Commission) 38.28 7.82
: 357,28 : 73.92
Total ' 700.06 169.27

Note:

Remuneration excludes provision for commission and related contribution {o Provident Fund thereon for
the current year but includes commission and such refated contribution thereon for the previous year paid
in the current year.

B. Remuneration to Non-Executive Directors
The Non-Executive Directors are paid commission within the ceiling of 1% of nef profits of the Company
as specified in Section 197 of the Companies Act, 2013, in accordance with the approval granted by
the Sharsholders for payment of commission to the Non-Executive Directors. The commission payable
to Non-Executive Directors is decided by the Board, based on a number of factors including number
of Board-and Committee meetings attendad, individual contribution thereat ete.

The Non-Executive Directors are also paid sitting fees for attending the meetings of the Board or Committee
thereof within the limits prescribed under the Companies Act, 2013.

Apart from the commission and sitting fees paid by the Company, the Nen-Executive Directers, in their
individual capacity, did not have any pecuniary relationship or transactions with the Company during the
financial year 2018-19.
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The details of payments made to Non-Executive Directors during the year ended 31st March, 2013 are as under:

_ {Zinfacs)
Name of the : Sitting Fees ‘ |
Director Board | Audit | NRC* CSR  [Independent
ission® L
Meeting! Committee | Meeting |Committee™| Diregtors Commission® | Total
Meeting Meeting Meeting
Mr. P. P. Shah 1.25 1.00 0.50 — 0.75 40.00 43.50
Mr. D. M. Kothari* — — — - — 1000|1000
Mr, N. N. Tata 1.25 1.00 0.50 0.25 0.75 35.00 38.75
Mrs. Brinda Somaya | 1.25 1.00 0.50 — 0.75 20.00 23.50

* NRC: Nominaticn and Remuneration Committee.
* (CSR Committee: Corporate Sccial Responsibility Committee.
@ Commission paid during the year 2018~19 was for the year ended 31st March, 2018.

# Mr. D. M. Kothari retired from the Board of Directors of the Company with effect from the close of
business on 2nd May, 2017. Accordingly, he ceased to be a member of all the Board Committees with
effect from the close of business on 2nd May, 2017. Commission paid to Mr. Kothari in the year2018-19
was for the period upto which he was an Independent Director during the year 2017-18.

Remuneration to Key Managerial Personnel and other employees
The objective of the policy is to have a compensation framework that will reward and retain talent.

The remuneration will be such as to ensure that the correfation of remuneration to performance is clear and
meets appropriate performance benchmarks.

Remuneration to Key Managerial Personnel, Senior Management and other employees will involve a balance
between fixed and variable pay reflecting short and long term performance objectives of the employees in
line with the working of the Company and its goals.

For Directors, the Performance Pay wili be linked to achievement of Business Flan.

For Heads of Department, the Performance Pay will be linked fo achievement of functional plan which is
derived from the business plan. The functional plan includes both, short-term and long-term objectives.

The above will take into consideration industry performance, customer performance and overall economic
environment. :

For other management personnel, the Performance Pay will be linked to achievement of individual set
objectives and part of this will also be finked to overall company performance.

Independent Directors:

Pursuant to the provisions of Section 149 of the Companies Act, 2013, the Independent Directors of the
Company have been appointed for a period of 5 years.

Pyrsuant to Schedule [V fo the Companies Act, 2013, every independent Director has been issued a leiter
of appointment containing the terms and conditions of his/her appointment. The terms and conditions of
appointment have been posted on the website of the Company at hitps://nerolac.com/financial/policies.himl.

Separate meeting of Independent Directors:

In accordance with the provisions of Schedule IV of the Companies Act, 2013 and Regulation 25 of Securides
Exchange Board of india (Listing Obligations and Disclosure Requirements) Regulations, 2015, three separate
meetings of the Independent Directors were held during the year. Two meetings of the independent directors were
with the Internal Auditors and the Statutory Auditors of the Company, one on 2nd May, 2018 and the other on
29nd October, 2018. There was one meeting only amongst the Independent Directors on 29th January, 2018

All the mestings of the Independent Directors held during the year were without the attendance of
Non-independent Directors and members of management.
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8.

The Independent Directors at their meetings also consider; _
a.  Review of the performance of the 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 the
Executive Directors and Non-Executive Directars;

c.  Assessing the quality, quantity and timeliness of flow of information between the Company management
ang the Board that is necessary for the Board to effectively and reasonably perform their duties.

Name of the Director Number of meetings of the independent
Directors attended during the year ended
31st March, 2019

Mr. N. N. Tata | 3 ]
Mr. P. P. Shah 3
Mrs. Brinda Somaya 3 E

Another meeting of the Independent Directors was held on 2nd May, 2019, with the Internal Auditors and
the Statutory Auditors of the Company.

Mr. P. B Shah, Chairman of the Company, who is an Independent Director was the Chairman of ali the meetings
of Independent Directors. The Independent Directors discussed matters pertaining to the management of the
Company and functioning of the Board and presented their views to the Managing Director for appropriate

action.

takehoiders' Relationship Committes
In our Company, the Stakeholders' Grievance Committee is known by the name of Stakeholders’ Relationship
Committee. The Committee considers and resoives the grievances of the security holders of the Company
including complaints related to transfer of shares, non-receipt of balance sheet, non-receipt of declared dividends.

(0

(i)

The Members of the Stakeholders' Relationship Committee are Mrs. Brinda Somaya, Mr. H. M. Bharuka and
M. Anuj Jain,

Mrs. Brinda Somaya, a Non-Executive Independent Director, is the Chairperson of the Stakeholders’
Relationship Committes. _

Mrs. Brinda Somaya, Chairperson of the Stakehoiders' Refationship Committee, was present at the last
Annual General Meeting held on 21st June, 2018.

Mr. G. T. Govindarajan, Company Secretary, is the Compliance Officer,

(i) A summary of various complaints received and cleared by the Company during the FY 2018-19 is given below:

Nature of Complaint ' Received Cleared
Non-receipt of Dividend Warrant 0 0
Non-receipt of Share Certificates ' . 0 0
SEBI/Stock Exchange Letter/ROC/NSDL/CDSL 3 3
Miscellaneous Q 0

Total 3 3 ;

(iv) Normally all complaints/queries are disposed off expeditiously. The Company had no complaint pending

at the close of the financial year.

General Body Meetings:
(i)

The last three Annual General Meetings (AGM) of the Company were held as under:
Date and Time Venue
98th AGM 21st June, 2018 at 11.00 a.m. M. C. Ghia Hall, Kala Ghoda, Mumbai - 400 001
a7th AGM 21st June, 2017 at 11.00 a.m. M. C. Ghia Hali, Kala Ghodz, Mumbai - 400 001
96th AGM 22nd June, 2016 at 11.00 a.m. M. C. Ghia Hall, Kala Ghoda, Mumbai - 400 001
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One Speciai Resoiution authorizing the Company fo keep the Register and Index of Members and the copies
of Annual Returns at the office of the new Registrar & Transfer Agent of the Company -~ TSR Darashaw Ltd.
was passed in the 95th AGM, out of previous 3 AGMs.

No Special Resolution was passed [ast year through Postal Baliot.
No Special Resolution is proposed fo be conducted through Postal Ballot.

Postal Ballot whenever conducted will be carried out as per the procedure mentioned in Ruie 22 of Companies
(Management and Administration) Rules, 2014, including any amendment thereof. ‘

Means of Communication

{0

(il

(i)

(v)

Quarterly Results: : )
The quarterly results are published in accordance with the requirements of the Listing Agreement of the BSE
and the NSE.

Newspaper in which results are normaliy published:

Business Standard and Tarun Bharat, Results could also get published in any other reputed newspaper such
as the Financial Express / Loksatta or the Economic Times / Maharashira Times.

Any website, where dispiayed:
www.herolac.com

Whether it also displays official news releases; and presentation made to institutional investors or to the anaiysts:

Relevant information is displayed on the website.

General Shareholder information

a)

AGM: Date, Time and Venue:

Friday, 21st June, 2019 af 11.00 a.m. at Waichand Hirachand Hall, 4th Floor, IMC Chamber of Commerce
& Industry, IMC Building, IMC Marg, Churchgate, Mumbai - 400G2C.

Financial Calendar: : o April - March
— Financial reporting for the quarter ending 30th June, 2019 - : End July, 2019
- Financial reporting for the quarter ending 30th September,' 20189 . End October, 2018
- Financial reporting for the quarter ending 31st December, 2019 . End January, 2020
- Financial reporting for the year ending‘31st March, 2020 . . End April, 2020

. — Annual General Meeting for the year ending 31st March, 2020 .1 End June, 2020

Dates of Book Closure:
Saturday, 15th June, 2019 to Friday, 21st June, 2019 (both days mcluswe) for the purpose of Annual General
Meeting and Dividend.

Dividend Payment Date:
On or after 26th June, 2018

Dividend, when declared, will be payable on or after 26th June, 2019 to those members whose names are
registered as such in the Register of Members of the Comipany as on 14th June, 2018 and to the Beneficiary
holders as per the baneficiary list as on 14th June, 2019 provided by the NSDL and CDSL.

Listing of Stock Exchanges:
The Company's Equity Shares are listed on the BSE and the NSE.

BSE Limited | National Stock Exchange of india Ltd.
Phiroze Jeejeeebhoy Towers, Exchange Plaza, Bandra-Kurla Complex
Dalal Street, Mumbai - 400 001 Bandra (E), Mumbai - 400 051

The annual listing fees of the BSE and the NSE have been paid.
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e) Stock Code;

Stock Exchange | Code
BSE 500165
NSE KANSAINER

Demat - ISIN Number for NSDL & CDSL: INES31A01024

fy  Market Price Data: High, Low during sach g) Stock performance of Kansai Nerclac Paints Lid.
month in last financial year (KNPL) in comparison to broad based indices
such as BSE Sensex, CRISIL index etc.:

High/Low of market price of the Company's E_ Month KNPL's S&P BSE
shares traded on the BSE during the year ended Closing Price Sensex
31st March, 2019 is furnished below: ‘ on BSE
Month High Low &
& R | | April 2018 46990 | 3516035
April 2018 511.95 478.05 May 2018 489,15 35.322.38
May 2018 53000 48350 1 | june 2018 44310 | 35423.48
June 2018 51900 ) 438001 Ty 2018 47745 37.606.58
July 2018 S05.00) 43780 | T qust 2018 51680 | 3864507
August 2018 - 540.45 471.00
September 2018 458.35 36,227.14
September 2018 |- 521.00 420.45 October 2016 37940 3 44705
g . 442,
October 2018 46000 | 34340 | |
Novermber 2018 469.00 37155 November 2018 459.60 36,194.30
Decermber 2018 493 40 42575 December 2018 489.30 36,068.33
February 2019 A77.70 428.85 February 2019 447 35 35,867 44
March 2019 487.50 431 50 March 2019 457.25 38,672.91 3
KANSAI NEROLAC PAINTS LT, {KNPL) & - - KNPL's Glosing Price )
SHARE PRICE MOVEMENT / BSE SENSEY — i Sansex
500 : 45000
5007 B g -+ 40000
e N I
g 0T 35000
3 x
g 00+ =+ 30000 u%
ol w
o w3
z fan}
' 200_... 25000
100 - 20000
0 ] i | }— ; | | ] i | 1 15000

Apr18  May18  Junig  Jul18 Augi8  Sepi8  Oct18  Novis Deci8  Janid  Feb19  Mart9
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The securities of the Company have never been suspended from frading.

Registrar and Share Transfer Agents:

TSR Darashaw Lid. : :
6-10, Haji Moosa Patrawala Industria Estate, Near Famous Studio,
20, Dr. £. Moses Road, Mahalaxmi, Mumbai - 400 011.

Tel, No.: +91 22 66568484 '

Fax No.; +81 22 66568494

E-mail: csg-unit@tsrdarashaw.com

Share Transfer System:

After consideration by the Stakeholders' Relationship Committee, the Share Transfers in physical form are
registered and returned within a period of 15 days from the date of receipt in case the documents are
complete in all respects. The particulars of movement of shares in the dematerialized mode are aiso placed
before the Stakeholders' Relatiohship Committee.

However, as per SEBI Notification No. SEBILAD-NRO/GN/2018/24 dated June 8, 2018 and further amendment
vide Notification No. SEBILAD-NRO/GN/2018/49 dated November 30, 2018, requests for effecting transfer
of securities {except in case of transmission or transposition of securities) shall not be processed from
1st April, 2019 unless the securities are held in the dematerialised form with the depositories. Therefore,
Shareholders are requested fo take action to dematerialize the Equity Shares of the Company, promptly.

Distribution of Shareholding as on 31st March, 2019

No. of Equity Shares held No. of % to number No, of % to number
Folios of Folios Shares of Shares
Upto 500 48,771 86.98 4513725 0.84
501 to 1000 2,415 449 18,690,038 .35
1001 to 2000 1,477 2.75 22,87,258 0.43
2001 to 3000 551 1.02 14,12,583 0.26
3001 to 4000 460 0.86 18,14 400 0.30
4001 to 5000 280 0.52 13,12,824 0.24
5001 to 10000 739 1.37 5557172 1.03
10001 and above 1,079 2.01 52,03,22 620 96.55
Grand Total 53,772 100.00 53,89,19,720 100.00

Geographical Distribution of Shareholders as on 31st March, 2018

Location No. of % to number No. of % to number

Folios of Folics Shares of Shares
QUTSIDE INDIA
Foreign Collaborator 1 0.01 40,41,35,898 74.98
{Kansai Paint Co. Ltd., Japan}
Fll, NRI, OCB, FPi - Corp. 2510 487 2,70,08,296 5.01
IN INDIA
Mumbai 15,726 20.25 8,22,51,898 15.26
New Delhi 2,694 5.01 65,683,705 1.22
Ahmedabad , 1,865 3.47 16,96,959 0.32
Bangalore 2,947 5.48 20,20,852 0.37
Pune 3,407 6.33 22,84,53¢ 0.42
Kolkata 1,724 3.21 32,77,547 (.61

Chennai 1,875 3.67 1.57.227 0.14
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] % to number

Location No. of % to number No. of ]
Folios of Folios ‘Shares of Shares |
Hyderabad 1,342 2.49 740,927 014 |
Surat 504 0.94 3,986,751 4.07
Vadodara 688 1.28 3,74,975 0.07
Jaipur 438 0.92 3.52,145 0.07
Others 17,891 3327 70,58,2C1 1.31
TOTAL £3,772 100.00 53,89,19,720 = 100.00
Categories of Sharghoiders as on 31st March, 2019
Category No. of Shares Percentage of
held Sharehoiding
A. | Promoters’ Holding
1. | Promoters
Indian Promoters Nil Nil
Foreign Promoters (Kansai Paint Co. Ltd., Japan) 40,41,35,898 74.99
2. | Persons acting in concert Nil Nil
Sub-Total (A) 40,41,35,898 74,99
B. | Non-Promoters’ Holding
3. | Institutional Investors
a. | Mutual Funds and UT! 3,10,44,947 576
b. | Banks, Financial Institutions, Insurance Companies, 2,67,03,797 4,96
Alternate [nvestment Funds (Céntral/State Govt.
Institutions / Non-Government Institutions)
¢. | Others (Foreign Portfolio — Corp.) 2,50,37,678 4,65
d. | Foreign Institutional Investers (Flis) 2,149 0.00
Sub-Total i) 8,27,88,569 15.36
4, | Others
Private Corporate Bodies 47 45 252 0.88
Indian Public 4,44 81718 8.25
NBFCs 31,650 0.01
NRIs/OCBs 19,68,471 0.37
Any Cther (Trusts) 285,982 0.05
Unclaimed Suspense Account 1,90,500 0.04
IEPF 2,91,680 0.05
Sub-Total (if) 5,19,95 253 9.65
Sub-Total (B) = {i} + {ii} 13,47,83,822 25.04
Grand Total 53,89,19,720 100.00

Dematerialisation of Shareholding and Liquidity:

99.39 % of the paid-up share capital had been dematerialised, as at 31st March, 2018.

Particulars of trading on the Company's shares for the Firancial year 2018-19:

Stock Exchange No. of Trades No. of Shares
BSE 1,33,012 42 96 896
NSE 18,93,734 4,94,31,949

The particufars of Promoter holding as against Non-Promoter holding in the Company is as given in
Clause 8(k) of “General Shareholder Information” of this Corporate Governance Report.
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Outstanding GDRs/ADRs/Warrants or any Convertible Instruments: Not Issued.

Commodity price risk or foreign exchange risk and hedging activities:

With reference to SEBI Circular No. SEBI/HO/CFD/ICMD1/CIR/PIZ018/0000000141 dated November 15,
2018, on disclosures regarding commodity risks by listed entities, the Company is actively working on
mifigating commadity risks and foreign exchange risks.

Commodity Risk

There are several raw materials which are directly driven by crude oil. These are monitored on regular basis
using pricing trends and forecast from internationally reputed news agencies. The Company has net hedged
commodities on the exchange, howaver appropriate coverage is taken on rising trends and inventory is cut
in declining trends. Wherever direct co-relation exists, cost sheet is monitored to calculate deliz changes
and accordingly purchase prices are decided, For metal related buying, price indices such as London Metal
Exchange (LME) are used to check on trends. Additionally, import data is tracked te compare average import
prices and buying prices. Accordingly, appropriate actions are taken to minimise commodity risks.

Foreign Exchange Risk

To control and minimise exchange risk, the Company has documented Ferex Policy according to which
currency forecast is received from various banks ¢n regular basis. Additionally regular meetings are also
done with banks to understand the forex trend. Critical events such as rate changes by US Fed, RBl is ciosely
monitored. Coverage of currency — approximately 80% payments are in USD and approximately 15% in Yen.
We try and cover forward exposure to an extent depending upon movement of currencies and forward premium.
Also, option strategies are evaluated depending on market situation. Please refer to Note 38(B}(iv} of Notes to
the Standalone Financial Statements fowards exposure to currency risk.

Plant Locations:

The Company's plants, which are operative, are located at:
tote Parshuram, Ratnagiri, Maharashira

Jainpur, Kanpur Dehat, Uttar Pradesh

Bawal, Haryana

Hosur, Tamil Nadu

Sayakha, Gujarat

A

Address for correspendence:

TSR Darashaw Ltd.
8-10, Haji Moosa Patrawala [ndustrial Estate, Near Famous Studio,

20, Dr. E. Moses Road, Mahalaxmi, Mumbai - 40C 011.

Tel. No.: +91 22 66568484

Fax No.: +91 22 86668494

E-mail: csg-unit@tsrdarashaw.com

Sharehoiders can also contact the Secretarial Department at the Registered Cffice of the Company at:

Neroiac House, Ganpatrac Kadam Marg,
Lower Parel, Mumbai - 400 013

Tel. No.: +91 22 24992796, 24992807
E-mait 1D for Investor Grievances:

The Company has created an e-mail ID for redressal of Investor Complaints named investor@nerolac.com.

List of all credit ratings obtained by the Company:

Sr. No. | Particulars Amount Rating Agency | Rating
{ in Crores) :
1. Cash Credit * 160 CRISIL Long Term Rating -
CRISIL AAA [ Stable
2. Commercial Paper 30 CRISIL CRISIL A+
3. Non-Convertible Debentures | 10 CRISIL CRISIL AAA [ Stable

* Interchangeable with buyer's credit, working capital loan, letter of credit, and bank guarantee.
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10, Disclosures:

a)

Related Party Transactions:

All transactions entered into with the Related Parties as defined under the Companies Act, 2013 and
Regulation 23 of SEBI {Listing Obligations and Disclosure Requirements) Regulations 2015, during the
financial year were in the ordinary cotrse of business and on arm’s length basis and do not attract provisions
of Secticn 188 of the Companies Act, 2013. There were no materially significant fransactions with the related
parties during the financial year that may have potential conflict with the interests of the Company at farge.

Related party transactions have been disclosed in Note 34 to the Standalone Financial Statements.
A statement in summary form of transactions with related parties in the ordinary course of business and
arm's length basis is periodically placed before the Audit Committee for its review. Omnibus approval was
obtained for transactions which were repetitive in nature. Transactions entered into pursuani to omnibus
approval were placed before the Audit Committes for its review during the year. The Company has in piace
a Policy on dealing with Related Party Transactions and on Materidlity of Related Party Transactions, which
has been posted on the website of the Company at https:/merclac.comifinancial/poficies.himl.

Non-compliance by the Company, penalties, and strictures imposed on the Company by Stock Exchanges,
or SEBI or any statutory authority, on any matter related to capital markets, during the iast three years: Nil,

Vigit mechanism and Whiste Blower Policy:

The Company has a Whistie blower Palicy in place. The Internal Auditors of the Company have been provided
with a separate e-mail address. They are also staticned at the Head Office of the Company as the Company
has provided the auditors with 2 separate office. Any employee of the organization can contact the auditor on
the mail or personally. The Company's portal provides a very effective means for the employees to communicate
freely with the Managing Director. The Company’s employees can also directly meet the Managing Director
and express their grievancesfconcerns. There are safeguards to ensure that all employee concerns receive
due consideration. The Whistle Blower Policy of the Company has been posted on the website of the Company
at hitps://nerofac.com/financial/policies. html,

The Code of Conduct for the Board of Directors and Senior Management states that Directors and Senior
Managers of the Company shall endeavour to promote ethical behaviour and to provide an opportunity to
employees to report violation of laws, rules, regulations or codes  of conduct and poiicy directives adepted
by the Company fo the appropriate personnel without fear of retaliation of any kind for reports made by the
employees in good faith.

No personnel has been denied access to the Audit Commiitee.

Details of compiiance with mandatory requirements and adoption of the non-mandatory requirements.
Details of any non-compliance of any requirement of corporate governance report of sub-paras (2) to (10).

All the mandatory requirements have been complied with as stated in this report on Corporate Governance.
There is no non-compliance with any requirement of corporate governance report of sub-paras (2} to (10) of
the Corporate Governance report as given in Schedule V(C) of the SEBI (Listing Obligations and Disciosure
Requirements) Reguiations, 2015.

The disclosures of the compliance with Corporate Governance requirements specified in Regulation 17 10 27
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the Regulations), have been
made in this Corporate Governance report. Details reguired under cfauses (b) to (i) of sub-regulation (2} of
Regulation 46 of the said Regulations are displayed on the website of the Company at www.nerolac.com.

The discretionary requirements as stipulated in Part E of Schedule 1l of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, have been adopted to the extent and in the manner as stated
under the appropriate headings in the Report on Corporate Governance.

Materiat Subsidiaries:

" The Company dees not have a material subsidiary as defined under Regulation 18(1)(c} of the SEBI

{Listing Obligations and Disciosure Requiremenis} Regulations, 2015. The Poiicy for determining material
subsidiaries is posted on the website of the Company at hitos:/inerolac.com/financial/pelicies.him|
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Disclosure of commodity price risks and commodity hedging activities:
This has been discussed under Clause 9(n) of this Corporate Governance Report.

Details of utilization of funds raised through Preferential Allotment or Qualified Institutions Placement as
specified under Regulation 32 (7A):

There was no Preferential Allotment or Qualified Institutions Placement as specified under Regulation 32 (7A).

A Certificate has been received from JHR & Associates, Practicing Company Secretaries, that none of the
Directors on the Board of the Company has been debarred or disqualified from being appointed or continuing
as Directors of Companies by the Securities Exchange Board of India / Ministry of Corporate Affairs or any
such Statutory Authority.

Disclosure of instances along with the reasons, where the Board of Directors had not accepied any
recommendation of any Committee of the Board which is mandatorily required, in the financial year 2018-18,
provided that the clause shall only apply where recommendation of £ submission by the committee is required
for the approval of the Board of Directors and shail not apply where pricr approval of the relevant committee
is required for undertaking any transaction under these Regulations:

There was no instance during the financial year 2018-19, where the Board of Directors had not accepted
the recommendation of any Committee of the Board which it was mandatorily required to accepi.

Total fees for all services paid by the Company and its subsidiaries, on a consolidated basis, to the Statutory
Auditor and all entities in the network firm/network entity of which the Statutory Auditor is a part:

Please refer Note 31.1 on Payments to Auditors in standalone financial statements for total payment /
accrual of fees charged by B S R & Co. LLP. Cther than that, Statutory Auditors of the Company have not
provided any service to the Company or its subsidiaries.

Disclosuras in relation to the Sexuasl Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013:
a. number of complaints filed during the financial year 2018-18: Nil

b. number of complaints disposed of during the financial year 2018-19: Nil
¢. number of complaints pending as on end of the financial year 2018-19: Nil

CEQ/CFO Certification:

A certification from the CEQ and CFO as specified in Part B of Schedule Il in terms of Regulation 17(8) of
the SEBI (Listing Obiigations and Disclosure Requirements) Regulations, 2015, was placed before the Board
Meeting held on 2nd May, 2019 to approve the Audited Annual Accounts for the year ended 31st March, 2019,

Risk Management:

In terms of Regulation 21 of the SEBI (Listing Obiigations and Disclosure Requirements} Regulations, 2013,
the Company has a Risk Management Committee and Risk Management Framework in place, the details of
which are provided in the Board's report.

Unclaimed Dividend:

Pursuant to Section 205A of the Companies Act, 1958, all unclaimed dividend upto 56th Dividend for the year
ended 31st March, 1994 have been transferred to the General Revenue Account of the Central Government.
Shareholdérs who have not encashed the dividend warrants for the said period are requested to claim the
amount from the Registrar of Companies, Mumbai, Maharashtra, by submitting an application in Form No. II
to the aforesaid authority.

Pursuant to Section 205 A read with 205 C of the Companies Act, 1956 as replaced by Section 124 and 125
of the Companies Act, 2013 read with Investor Education and Protection Fund Autherity (Accounting, Aucit,
Transfer and Refund) Rules, 2016, as amended, unclaimed dividends for the year ended 31st March, 1995
to 31st March, 2011 have been transferréd fo the Investor Education and Protection Fund. Shareholders are
requested to encash their dividend warrants immediately on receipt as dividends remaining unclaimed for
seven years are {o be transferred to the Investor Education and Protection Fund.
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Pursuant o Section 124 of the Companies Act, 2013 read with Invesior Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, as amendsd, shares, in respact of which
dividend is not claimed for seven consecutive years, is reguired fo be transferred by the Company in the name
of Investor Education and Protection Fund (IEPF). Any claimant of such transferred shares would be entitled to
claim the transfer of shares from 1EPF in accordance with the procedure as laid down in the aforesaid Rules.
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Shareholders are requested to visit the website of the Company at hitps:/nerolac.com/financial/ shareholders.
himi#scroll for details of amounts lying in the unclaimed dividend accounts of the Company, unclaimed
dividend for 2010-11 transferred to the |EPF, the shares transferred to IEPF and the shares due to be
transferred to IEPF,

Disclosure with respect to demat suspense account/unclaimed suépense account as required under
Schedule V (F) of the SEBI (Listing Obligations and Disclosure Requirements) Regulaticns, 2015:

Particulars No. of No. of Equity
' Shareholders Sharas
a) | Aggregate number of shareholders and the outstanding 108 2,658,730
shares lying in the Unclaimed Suspense Account as on Equity Shares of
1st April, 2018 : $1each
b} | Number of shareholders who approached the Company for 2 1,020
transfer of shares from the Unclaimed Suspense Account Equity Shares of
during the year . <1 each
¢} | Number of shareholders towhom the shares were transferred 2 1,020
from the Unclaimed Suspense Account during the year Equity Shares of
T 1 each
d) { Number of shareholders whose unclaimed dividends 48 78,210
were iransferred to the IEPF account in terms of Ministry | Equity Shares ¢f
of Corporate Affairs General Circular No. 12/2017 dated _ {1 each
16th October, 2017
g) | Aggregate number of shareholders and the outstanding 58 1,90,500
Shares lying in the Unclaimed Suspense Account as on i Equity Shares of
31st March, 2019 ? 1 each
f) |ltis hereby confirmed that the voting rights on these shares shali remain frozen till the rightful owner
of such shares claims the shares.

For and on behalf of the Board

: P. P SHAH
Mumbal, 2nd May, 2018 ' _ Chairman

DEGLARATION

~ As required under Schedule V (D) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Board Members and the Senior Management Personnel have confirmed compliance with the Code of Conduct for
the Board of Directors and the Senior Management for the year ended 31st March, 2018,

For Kansal Nerolaz Paints Limited

. H. M. Bharuka
Mumbai, 2nd May, 2018 Vice Chairman and Managing Director
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independent Auditors' Certificate on Compliance with the Corporate Governance requirements under
SEBI (Listing Obligations and Disclosure Requirernents) Regulations, 2015 and 2018

" To the Members of Kansai Nerolac Paints Limited
1. This certificate is issued in accordance with the terms of cur agreement dated 10 July 2018 and addendum to the
engagement letter dated 12 April 2018.

2. This report contains detalls of compliance of conditions of corporate governance by Kansal Nerolac Paints
Limited (the Company") for the vear ended 31 March 2019 as stipulated in requiations 17-27, clause (b) to (i) of
reguiation 46 (2) and paragraphs C, D and E of Schedule V of the Securities and Exchange Board of India (Listing
Chiigations and Disclosure Requirements) Regqulations, 2015 and 2018 {'Listing Regulations’) pursuant to the
Listing Agreement of the Company with Stock exchanges.

Management's Responsibility for compliance with the conditions of Listing Regulations

3. The compliance with the terms and conditions contained in the corporate governance is the responsibility of the
Management of the Company including the preparation and maintenance of alf relevant supporting records and
documents.

Auditors’ Responsibility

4. Our examination was limited to procedures and implementation thereof adopted by the Company for ensuring the
comptiance of the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the
financial statements of the Company.

5. Pursuant to the requirements of the Listing Regulations, it is cur responsibifity to provide a reasonable assurance
whether the Company has complied with the conditions of Corporate Governance as stipulated in Listing Reguiations

for the year ended 31 March 2013.

6. We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that we comply
with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

7. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC} §, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and

Related Services Engagements.

Opinion

8. In our opinion, and to the best of our information and according to explanations given to us, we certify that the
Company has complied with the conditions of Corporate Governance as stipuiated in the above-mentioned Lisfing
Regulations. .

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

Restriction on use

10. The certificate is addressed and provided to the members of the Company solely for the purpose tc enable the
Company to comply with the requirement of the Listing Regulations, and it shouid net be used by any other person
or for any other purpose. Accordingly, we do not accept or assume any liability or any duty of care for any other
purpose or to any other person to whom this certificate is shown or info whese hands it may come without our prior

consent in writing.

" ForBSR&Co.LLP
Chartered Accountants
ICAI Firm Registration No: 101248W/W-100022

Aniruddha Godbole
: Pariner
Membership No: 10514€

Mumbai
UDIN: 19105149AAAABES348

2 May 2019

o

*ﬁ?*
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BUSINESS RESPONSIBILITY REPORT

SEBI vide its Notification dated 22nd December, 2015, amended Regulation 34 {2)(f) of SEB! (Listing Obligations
and Disclosure Requirements) Regufations, 2015 and made inclusion of Business Responsibility Report (BRR) in
the Annual Report mandatory for the fop 500 listed companies based cn market capi}élisation as on March 31 of
every year. Our Company comes under the list of top 500 listed companies based on méarket capitalisation. SEB! has
suggested a format for the BRR, vide its circular CIRICFDICMD/10/2015 dated November 4, 2015. The Business
Responsibility Report is based on the format suggested by SEEI.

SECTION A: General information about the Company

S -l S o

"I NIC code of the Product Description
120221 Manufacture of paints and varnishes, enamsis or lacquers

Corporate [dentity Number (CIN) of the Company: L24202MH1520PL.C000825

Name of the Company: Kansai Nerolac Paints Limited

Registered Address: Nerclac House, Ganpatrac Kadam Marg, Lower Parel, Mumbai - 400 013
Website: www.narolac.com

Email ID: investor@nerolac.com

Financial Year reported: 1st April, 2018 fo 31st March, 2019

Sector(s) that the Company is engaged in (industrial activity code wise).

Key product that the Company manufactures/provides (as in balance sheet):

Paints
Total number of focations where business activity is undertaken by the Company:
(a) Number of International Locations: Nil. The Company has three subsidiaries abroad, namely KNP Japan Private
Limited in Nepal, Kansai Paints Lanka Private Limited in Srilanka and RAK Paints Private Limited in Bangladesh.
(b Number of National Locations:
~  Manufacturing Facilities: 5
~  R&D Centre: 1
- Depot/Sales Locations: 104
- Distribution Centres: 4
- Offices: 6

10. Markets served by the Company: National and International

SECTION B: Financial Details of the Company

1.
2
3.
4,
5.

Paid up Capital: ¥ 53.88 crores

Total Turnover {Gross):  5,682.28 crores

Total Profit after Taxes: T 467.35 crores

Total Spending on Corporate Social Responsivility (CSR) as a percentage of profit after tax (%): 2.88%
List of Activities in which expenditure in 4 above has been incurred: '
a) Livelihood & Skill Enhancement Programs

b) Preventive Health Care & Sanitation

) RuraliCommunity Development

) Prometing Education _

e) Ensuring Environmental Sustainability

f)  Restoration of buildings and sites of historical importance
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SECTION €: Other Details

During the financiat year under consideration, namely FY 2018-18, our Company, Kansai Nerofac Paints Ltd. (KNPL)
had four subsidiaries. KNPL encourages its subsidiary companies to adopt its policies and practices.

SECTION D: Business Responsibility (BR) Information

1. Details of Director responsible for BR

(a) Details of the Director responsible for implementation of the BR policy

1.
2.
3.

DiN Number: 00306084
Name: Mr. H. M. Bharuka

Designation: Vice Chairman and Managing Director

(b) Details of the BR head

No. | Particulars Details

1 | DIN Number (if applicable) | N.A.

2 |Name Mr. Jason 8. Gdnsalves

3 | Designation - | Senior Vice President — Corporate Pianning, iT, HR and Materials
4 | Telephone Number 022 - 2499 2520

5 |EmaillD jascngonsaives@nerofac.com

2. Principle-wise [as per National Voluntary Guidelines (NVGs}] BR Policy/policies

Business Responsibility Report

Principle 1 (P1) Businesses should conduct and govern themselves with ethics, fransparency and

Accountability

Principle 2 {P2) Businesses should provide goods and services that are safe and contribute to sustainability

throughout their life cycle

Principle 3 (P3) Businesses should promote the well-being of all employees

Principle 4 (P4) Businesses should respect the interests of, and be responsive towards all stakehoiders,

especially those who are disadvantaged, vulnerable and marginalized

Principle 5 {P5) Businesses should respect and promote human rights
Principle § (P8} Businesses should respect, protect, and make efforts to restore the environment
Principle 7 {P7) Businesses, when engaged in influencing public and regulatory policy, should do soin a

responsible manner -

Principie 8 (P8} Businesses should support inclusive growth and equitable development

Principle 9 (P8) Businesses shotld engage with and provide value to their customers and consumers in

a responsible manner
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{g) Details of compliance (Reply in Y/N)

i T 1
No. | Questions P1 P2 P3| P4 Ps | s P7 Pe | P3|
1| Do you hawe 2 Y Y Yy |y Y Y Y Y Y o
policy/policies for... ]
2 | Has the policy Y Y Y ] Y Y Y Y Y Y
being formulated

in consultation
with the refevant

stakeholders?
3 | Does the policy Y Y ¥ Y Y  |vis0& ¥ Y Y
conform to QHSAS
any nationalf Certification,
international

standards? If ves,
specify? (50 words)

4 | Has the policy Y Y Y Y Y Y Y Y Y
being approved by
the Board? If yes,
hes it been signed
by MDiowner/CEQ!
appropriate Board
Director?

5 | Does the Company ;- Y Y Y Y Y Y Y Y Y
have a specified
committee of the
Board/Director!
Official to oversee
the implementation
of the policy?

6 | indicate the link hitps:ivwne.  §hips:iwww, [ hiipsuhwww.  [Dlipsibwww,  |hitpshewws  thitpswww. | blipsitieww, | DHps:itwany, hilps:/iwws,
for the policy to be nerolac.com/ | nerolac.comy | nerolac.cony | nerclac.comy | nerolac.comy [ nerclac.com/ | nerclac.com/ | nerclac.com/ | nerolac.com/
viewed online pf_test/ pof_test/ pdf_test/ pdf_tesl/ pdf_test/ pdi_test/ pdf_test paf_tesy pdl_test/
modules! modules! modules! medules! - [ modules! modules/ modules/ medules/ meddles!
pdfuploadipd!_| pdfupicad/pdl_| pdfuploadipd!_| pdfuploadipef | pafuploadipdf | pdfuploadipd!_) pdfuploadipd! | pdfuploadipal_ pdfuptoad/
fle/Business- |fleBusiness- |fle/usiness- | fle/Business- | fieBusiness- | Me/Business- | flefBusiness. | fie/Business. | pdf filef
Responsibiity- | Responsibility- | Responsibifity- | Responsiblity-| Responsibility-{ Responsibiliy- Respensibiity- | Responsibility- | Business-

Reporipd!  |Reportpd! |Reporlpdi [Reportpd! |Repertpdf  {Reporlpdfl  [Reportpdf  |Reportpdt Respensibiliy-
Report.pdf

7 | Has the policy Y Y Y Y Y Y Y Y Y
been formally
communicated to
all refevant inferna!
and exernal
sizkeholders?

8 | Does the Company Y Y Y Y Y Y Y Y Y
have in-house ‘

structure to
implement the
policylpolicies?

¢ | Does the Company Y Y Y Y Y Y Y Y Y
have a grievance

| redressal
‘mechanism refated
to the policy/
poligies to address
stakeholders'
grievanees related
fo the policy!
policies?

10 | Has the Company Y h Y Y Y Y Y Y Y
camied out :

independent audit/

avaluation of

the working of

this policy by an

Internal or external

agency?
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(b) If answer to the question at serial number 1 against any principle, is ‘No', please explain why: (Tick up to
2 options)

Since all answers are yes, the foilbwmg is not applicable.

No.

Questions Pt | P2 PL | P4 P5 PE | p7 T ]

B

The Company has | — - I N i ~ ~ -
not understood the
Principles

The Company is not | . — e — —_ — —_ _ _ _
at a stage where '

it finds iself in a
posificn to formulate
and implement the
policies on specified
principles

The Company does — - — - - —
not have financial or ‘ T

manpower resources
available for the task

It is planned fo be - — — — — —
done within next
6 Months

It is pianned to be — - - - S A
done within the
next 1 year

§

L

Any olher reason - —_ — — -;
{please specify) : | |

3. Governance related to BR
(a} The Board of Directors assess the BR performance of the Company on a periodic basis.
(b} The Company publishes the information on BR which forms part of the Annual Report of the Company.

{(c) The Company publishes the Sustainability Report and starting from 2018-18, the Sustainability Report forms
part of the Annual Report of the Company. The Annua! report is available on the website of the Company at

www.nerolag.com,

Section E: Principle-wise performance

Principle 1 :

Businesses should conduct and govern themselves with Ethics, Transparency and Accountability

Does the policy relating fo ethics. bribery and corruption cover only the Company? Yes/No, Does it
extend to the Group/Joint Ventures/Suppliers/Contractors/NGOs/Others?

KNPL's Governance structure as weli as Code of Conduct which covers Directors, Senier Management
and all employees addresses conflict of interest, corporate opportunities, confidentiality, compliance
with laws, rules and reguiations, protection and proper use of Company assets, fair dealing and ethical
business practices, encourages reporting cf any illegal or unethical behaviour, hardling news of
Company amongst others. The provision of the same is available on the Company website.

KNPLs Whistle Blower Palicy encourages employees te bring instances of unethical behaviour, actual
or suspected fraud or violation of the Company's code of conduct or ethics policy. The provisions of the
same are available on the Company website.

The Code of conduct policy extends to the Company’s subsidiaries. The policy coverage on acts such
as deception, bribery, forgery, extortion, corruption are applicable fo any iregularity involving employees
in their dealings with any external entities. Suppliers are also sensitized about the Company’s code
of conduct, '
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Principle 2 :

It is the Company's policy to provide ful, fair, accurate, timely disclosures to the statutory authorities

- and stock exchanges where the Company is iisted. The Company is conscious of price sensitive

information in accordance fo SEBI (Prohibition of Insider Trading) Regutations 2015.

How many stakeholder complaints have been received in the past financial vear and what percentage
was satisfactorily resclved by the management? If so, provide details thereof in about 50 words or so.
KNPL has institutionalized various mechanisms for receiving and resoivmg complaints from ifs
stakeholders. .

There are dedicated resources to respond to the complaints within a time bound manner.

During the year, KNPL received 3 sharcholder complaints which were answered and resolved
satisfactorily. During the year, KNPL received 1 complaint under the Whistle blower mechanism, which
is under investigation. :

Businesses should provide goods and services that are safe and contribute fo sustainability
throughout their life cycle

List up fo 3 of your products or services whose design has incorporated social or environmenial
concerns, risks and/or opportunities. .

The Company has a sustainability agenda which highlights its commitment to creating value through
the reduction or elimination of hazardous substances. The Company’s products in Decorative are

Heavy metal Free and are Low VOC. tn Automotive the products are heavy metal free. The Company
is moving its automotive products to higher solids from conventional solid products.

- KNPL continues to conduct research and introduce sustainable preducts and solutions for its customers.

Some of its latest offerings in the current year are;

Impression Ultra Fresh: To making our efforts for cleaner environment, we have launched a Product

Impressions Ultra Fresh which Captures indoor air Pollutants and free Formaldehyde thus making the

air Cleaner thus contributing to Sustainability. This Product was launched in 2018 and is the latest

edition in our endeavours for Healthy Home Paints.

Low cure Coatings for HCV Segment; In Autemotive heavy commercial vehicles segment, the Company

has developed innovative painting system, which can be cured at ambient conditions at about 30°C

from current baking conditions of 80°C for 30 Min, With this customers will save energy thus reduction

in carbon footprint,

High Solid Coatings. Cur initiative of Implementatlon of h|gh solid coating system/reduction in number

of coats (without. affecting coating perfcrmance) to reduce VCOC continues and under this category

following activities are done e.g. _

(a) Monocoat metallic system which eliminated one exira clear coat application, deveioped for 2
wheeler industry.

(b) Development of DTM technology products (Direct To Metal} which eliminates use of primer coat
application,

Coatings for reduction in waste generaticn: In the area of reduction in waste generation through process
modification, we have developed suitabie coatings for Barrel Industry due to which entire prefreatment
operation using Iron Phosphating was eliminated resulting in reduction waste sludge generation and
energy conservation while effectively improving the productivity. '

Low VOC Coatings for Pre Engineered Buiiding segment: Development of Low VOC Product for
Industrial buildings (PEB) - The product Neromastic HB CTG has been intreduced with Low VOC (less
than 200 gms per itr). The product also works as monocoat which reduces the one coat in the system.
i.e. Instead of Primer plus Topcoat # acts as monoceat system. This increases the productivity. This will
save one coat application, and in furn wifi reduce material consumption besides saving on inventory,

Rebar Coatings: in Powder Coating which itself is a Low VOC, ecofriendly system our Focus was
on Rebar Coatings. Concrete is the third-largest contributor to carbon dioxide emissions, after
auiomobiles and coal-fueiled power plants. Cement manufacturing alone is responsibie for roughly 5%
of global CO, emissions. Concrete also makes up the largest proportion of construction and demoiition
waste, and represents about a third of all Jandfill waste. The need is to reduce usage of concrete in
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building/structures. KNPLs newly commercialized FBE Rebar ceating would enhance the life of buidings
and would help to bring down usage of concrete thus contributing towards a clean Environment.

Powder coating for two wheelers: KNPL is an active partner and is participating in the new trend of
coating automotive two wheelers with powder coating which makes it a Low VOC system.

For each such product, provide the following details in respect of resburce use (energy, water, raw
maferial efc.) per unit of product (optional):

a)

Reduction during sourcing/productionfdistribution achieved since the previous vear throughout the
value chain? '

KNPL as part of its Sustainability Agenda continues to make progress on measurement of carbon
footprint index (Kg of CQ, equivalent per Ton of finished product} of water based architectural
products. Steps to reduce Carbon footprint index-are initiated, wherever possible, by pursuing
energy efficiency in operations and adoption of renewable energy,

Products are designed without POP’s, which are Synthetic organic chemicals which are persisten:
in environment, accumulate in food chain and are known for their acute toxicity.

Faint production is done by KNPL on fiexible production lines with multiple brands produced on
same fine. In addition, common infrastructure is used for production and distribution of different
paints. So, there is practical difficulty in isolating data on resource ufilization for above mentioned
products.

Through a combination of 104 plus depots and T systems, KNPL has ensured that kilometers
travelled bty the finished goods are minimized. The Company has also taken various measures tc
ensure that spillages and damages incurred during transporiation are minimized. At plants various
initiatives are undertaken in a systemic manner to reduce wastages like residual raw materials in
bags and barrels, soivent used for cleaning amongst others.

information on initiatives is covered in Sustainability Report section of this Annual Report.

Details of benefits for individual products are covered in the information provided against each
product.

Reduction during usage by consumers (energy, waler) has been achieved since the previous year?

Actual change in usage by consumers/customer varies depending cn area of application, method
of application, type of line, operating conditions and & host of other variables. It is estimated

that in

Mono-coat and DTM system: 50% reduction during usage by consumer over equivalent set of
product previous year. :

Low cure solutions: Reduction in energy due to curing at ambient temperature,
Coatings for waste reduction; Elimination of iron phosphating due to process modification.

Low VOO coatings: reduction in VOC content and elimination of 50% of usage over equivalent sat
of products used previously. :

Does the Company have procedures in place for sustainable sourcing {including transportafion)?
If yes, what percentage of your inputs was sourced sustainably? Afso, provide details thereof, in
about 50 words or so.

KNPL encourages suppliers to adhere to grean procurement guidelines. More than 50% of sourcing
is being done from manufacturers which have a formal sustainability program. KNPL uses raw
materials which are heavy metal-free in over 80% of its production. KNPL encourages suppliers to
provide raw material and transportation and storage sclutions which reduce emissions or energy
consumption either directly or indirectly. Where ever possibie, bulk liquids are fransported in tankers
instead of using barrels, thereby reducing barre! waste generation. Most of packing material used
is sourced from suppliers within 10 KM radius of production sites to minimize transportation.
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Principle 3 :

Has the Company faken any steps fo procure goods and services from local & small producers,
including communities stirrounding their place. of work? If yes, what steps have besn taken fo fmprove
their capacity and capability of local and smalf vendors?

Yes, majority of packing material used is scurced from local andfor small suppliers within 10 KM
radius of production sites. KNPL actively encourages and works with local and small producers to
improve their capability and capacity through quality programs, suggestions, price competitiveness
feedback, vendor ratings, and audit at supplier factories by purchase and QA and interactions with
senior management. .

Does the Company have a mechanism to recycle products and waste? If yes, what is the percentage
of recycling of products and waste (separafely as <5%, 5-10%, >10%)? Also, provide details thereof,
in about 50 words or so.

Yes, KNPL has a mechanism fo recycle products and waste. KNPL has a strong mechanism in place
to ensure products and waste is recycled. KNPL has zero effluent discharge at four of its facilities. For
all New project expansions zero effluent discharge facility is part of plant design. A standard process to
recycle products is followed across all the plants wherein local team in consultation with the technical
team advises for recycling of the product based on the chemical composition. Tracking mechanism is
put in place for batch wise tracking of recycling of the products.

Alorg with recycling of products, KNPL also ensures waste is recycled and raused in the plants. A
Solvent Recovery Unit (SRU) is installed in plants for distillation of solvent. SRU removes sludge
present in the used solvent thus making it reusable. Recycling of products and waste is alsc & Key
Performance Indicator of the plant employees thus linking i to their performarnce appraisal process.

Percentage of recycling of products: >10%. Percentage of waste recycled: >10% -
Various initiatives and focus approach have helped to reduce specific waste generation year on year.

Businesses should promote the well being of all its employees.

Please indicate the Tofal number of employses.

Kansal Nerolac Paints believe in creating ar environment which nurtures growth internaily and
empowers our employees with ownership. The Company had 2997 employees as on 31st March 2019,

We, at KNPL believe in enhancing capabilities of our employees, and employees being the mest
critical assets, various programs that ensure upgrading of skills and competencies are delivered to the
employees, which in-turn enhance them at delivering the best to their ability. KNPL has deep rooted
cere values to which all the employees are connected. Further to the same at KNPL there are aiso
defined Competency/Skill Frameworks for all the employees across all the-cadres.

The culture being open and transparent, having a two way communication is always emphasized in
the organization. There are various forums which are designed for the employees to get familiarized
through the organizational agendas. This helps the organization to facilitate smooth communication
through various channels, which are through meetings, conference, Monthly newsletter, Corporate
Communications, lLefters from MD, showcasing of various quarterly resuits are some of the
communication channels used. ‘ _

We strive to improve ourselves constantly, and hence we believe that our employees are our great
resource and leverage the same in receiving information and getting insights. At KNPL, we participate
in various external and internal surveys to gain the insights of the employees, This gives pulse of the
organization on various insights and aiso helps our employees freely express their thoughts.

We at KNPL, as a professional organization, encourage growth of individual, irespective gender,
religion, caste or community nor with any disability differentiation. The same is also emphasized
through our policies, code of conduct guidelines efc. At KNPL we have an Appropriate Social Conduct
at workplace Poiicy. :

The Company has provided varicus cross functional problem resolving platform; this platform allows
the employees to write down their issues in various operating areas and ensures that within 72 hours
the issues are addressed fo the respective employees. The Company has also instiiuticnalized a
cannect program with various employee groups around the year wherein various employee concerns
are discussed in a transparent manner. .
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KNPL holds a philosophy that encourages compassion and a vision that has tremendous foresight,
the way ahead has been charted for success and growth. Our belief in them prevides us with the firm
foundation to build our business and it serves as a blueprint to guide us as we surge ahead. We believe
that magic happens when people come together with a shared mission, - clear strateqy and shared
values.

At Kansai Nerolac Paints, we believe in offering careers and not just jobs to our employees. Our
empioyees are the pulse of the organization; hence it has always been an effort to create atmosphere

of “frust, confidence and transparency.”

We have a transparent appraisal system which delivers on philosophy to be transparent with the
employees. A process has been designed in order to simplify the business plans into an assessment
framework called Contest, which heips the employees to focus on the actions which are in the sphere
of the particular individual. Functional Dashboards are initiatives and enablers that help achieve targets
set out in the consolidated business plan. Contest framework links Company goals to an individual in
a transparent and visible manner. Each and every individual thus is able to see how their unique role
contributes to the achievement of the Company objective. Employee can review histher performance
on a regular month on month hasis through system generated dashboards.

At manufacturing plants various invesiments are made towards occupational health & safety of the
employees. KNPL invests largely in the occupational health and safety towards the employees in various
manufacturing plants. We cemply with all the statutory norms with respect to depofts and manufacturing
plants towards the protection and well being of the employees. Various methods (Risk assessmenti,
KYT, Competitions, etc) are adopted to proactively identify potential risks or hazards. Mitigation plan
for such potential risk is put-in place immediately for strengthening the safe work environment.

At its manufacturing facilities regular monthiy meetings are held with the union by management to
ensure the overali weli-being of the workmen. Collective bargaining and timely settiement of long term
wage contracts is encouraged. For contract workmen who are depioyed in manufacturing and depots
of KNPL, at each location, various checks are maintained in the system to ensure that wage payments,
statutory contribution and provisions of safety and other such obligations are mat by the contracter.
The Company provides welfare facilities like subsidized food, bus service, medical check-up amongst
others for its workmen. The Company alsc provides mediclaim facility to employees.

At manufacturing locations, progra'ms like investment opportunities, carser cptions, health & hygiene
practices efc are held for employees and their family members. Industry experts are also invited for
sharing their knowledge and experience for the benefit of its employees.

The Company has also invested in IT/Automation in a big way to reduce the stress and strain in
repetitive jobs and processes. Various investments are also made in Occupational Health and Safety
to reduce strain on the job.

Piease indicate the Total number of employees hired on temporary/contractual/casual basis.
Total number of employees hired on temporary/contractual/casual basis: 2654.

Please indicate the Number of permanent women employees.
The number of permanent women employeas: 54

Piease indicate the Number of permanent employees with disabilities

KNPL follows a policy of equal opportunity to everyone and does not discriminate between any
individual and evaluates strictly on merit to decide suitability for the job. KNPL does not formally track

number of disabled empioyees.

Do veu have an employee association that is recognized by management
KNPL has Operators’ Trade Unions in each of its plant locations. The management discusses and
sefties the issues pertaining to the wages and service conditions with these Uniens,

What percentage of yoﬂr permanent employees is members of this recognized employee association?
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KNPLs trade unions represenf 100% of its workers, which is abaut 24% of the permanent employees
of the Company = 709/2987 (OperatorsiTotal Manpower) > 23.6%

Please indicate the Number of complaints relating fo child fabour, forced labour, involuntary fabour,
sexual harassment in the last financial year and pending, as on the end of the financial year.

1 [ Child labourfforced labour/involuntary

3 |abour 0 - 0
2 1 Sexual harassment | ' \ g
3 | Discriminatory empioyment -0 ' 0

What percentage of your under mentioned employees were given safely & skill up-gradation training in
the last year?

{a) Permanent Employees
(b} Permanent Women Employees _
¢) CasualfTernporary/Contractual Employses

(c)
(d) Employees with Disabilities

| g2.8

1 Permanent
Permanent Women Employees 73
CasualiTemporary/Contractual employees 82.5

Permanent 75.7
Permanent Women Employees g2
CasualTemporary/Contractual employees ' 71.7

Principle 4 : Businesses should respect the interests of, and be responsive towards all stakeholders,
especially those who are disadvantaged, vuinerable and marginalised

Has the Company mapped its infernal and external stakehclders? Yes/No
Yes, the Company has mapped its internal and external stakeholders.

Internal stakeholders:

+  Employees

»  Shargholders and invesiors

External stakeholders:

«  Customers

* Vendors, suppliers and other business pariners
+ Contractual employees

Local community and society

« Regulatory authorities

» Influencers
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Qut of the above, has the Company:dentff ied the disadvantaged, vulnerable & marginalized stakehoiders

Local communities are cmnmdered as those who are vulnerabie. The Company has various initiatives
in place for covering local communities in and around the plants. Constructions of foilets, proving
gdustbins, conducting health camps and medical facilities, building classrooms, heautification of the
surroundings, plantation of trees, construction of bore well and providing pipelines for water are some
of the activities that the Olompany engages in. :

The Company also conc?ucts training programs for people engaged in the painting profession to
enhance their skills and c’apabiléty

Are there any special mmatrves taken by the Company to engage with the disadvantaged, vulnerable
and marginalized stakeho!ders? if so, provids details thereof, in about 50 words or so.

KNPLs CSR program cm;ers the vuinerable sections of soclety as part of the overall scope.
|

Businesses should res;!)ect and promete human rights

Does the policy of the Co%npany en human rights cover only the Company or extend lo the Group/Joint
Ventures/SuppIiers/Con{racfors/NGOs/O!hers?

KNPLs Code of conduct d‘or employees, the Human Resource policies and seftlements reached with
the Trade unions at the Companys plants are based on the principles of Human Rights. The Company
actively tracks contractor obligations to ensure necessary payments ta contract employees. it encourages
practice of the principles| of human rights such as collective bargaining, non-discrimination, gender
equality, appropriate concfuct as outlined in the code of conduct. The Company practices occupational
safety, employee health and well-being and respect for environment in its day to day operations. These
are reflected in the various Human Resource policies. Employees have easy access to these policies
and are made aware of t?lese throughout the year.

|
The Company prowdes vanous mechanisms to ensure that an employee's voice is heard through

grievance addressal mechamsm as well as emails and direct interaction with emplcyees througn
forums like open house afnd workshops.

These policies cover KNIﬁL and its subsidiaries.

How many stakeholder comp!amts have been received in the past financial year and what percent was
satisfactorily resolved by fhe management?

The Company did not rece;ve any stakeholder complaint regarding human rights during the reporting period.

Business should resperi:t protect, and make efforts to restore the environment

Does the policy refated to Principle 6 cover only the Company or extends to the Group/Joint Ventures/
Supphers/ContractorsW GOs/o!hers

Sustainability is an impo!rtant agenda for KNPL and as such, it has a well-established sustainability
program. The need to deveiop an integrated approach to measure, manage and report its environmenta
impacts is well acknowlegged. The Company has been disclosing various initiatives under the same
in accordance with the GRI guidelines for the last 7 years in its sustainability report which is available

on the website and a§sotzs a part of the Annual Report. In addition an environmenta! dashboard is
published on the websnte

KNPL understands the nhanglng needs of customers and continuously upgrades them on naw
technologies and products which are environment friendly. Various value engineering activities for
its Automotive Customers and jointly explore projects which help in reducing energy needs is done
reqularly. The tagline of Healthy Home Paints for its Decorative Products was adopted to show its

. commitment towards en\!fironment. Most of the decorative paint processing is through closed loop

manufacturing technologies to cause minimal wastage. The plants are ISO 14001 certified. Poiicy
related to Principle 8 covers the Company and its subsidiaries.
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Does the Company have strategies/initiatives fo address global environmental issues such as climate
change, global warming, efe? Y/N. If yes, please give hyperiink for webpage efc.

KNPL nurtures a culture of environment conservation that emphasizes on meticulous monitoring of
reseurce use and encourages inncvations that aids in reducing the dependency on natural resources.
Over the years, there has been work carried out towards improving the carbon and water footprint
while optimally utifizing natural resources. There are defined processes and systems in order fo
identify, quantify and reduce the impacts on the environment, including the carbon, water, energy
and waste footprint. An Occupational Health, Safety & Environment {OHS&E) Policy is in place
which is communicated to all employees. The QHS&E Policy is available on KNPLs website and
can be accessed at https:/nerolac.com/sustainability. htmi#scroll. Information on detailed initiatives
is covered in Sustainabifity Report section of this Annual Report and can also be accessed at
hitps:{/nerolac.com/corporate-sustainabilityfenvironmental-performance. html

Does the Company identify and assess potential environmental rigks? YN

Yes, the Company has a formal mechanism to identify and assess potential environmental risks, &
detail of which is covered in Sustainability Report section of this Annual Report.

Does the Company have any project related to Clean Development Mechanism? If so, provide details
thereof in about 50 words or so. Also, if Yes, whether any environmental compliance report is filed?

The Company has undertaken multiple projects for emission reduction and improving its environmental
footprint. Though no project is registered under Clean Development Mechanism, emission reduction
initiafives have been covered in the Sustainabiiity Report section of the Annual Report.

Has the Company undertaken any other inifiatives on - clean technology, energy efficiency, renewable
energy, elfc. Y/N. If yes, please give hyperlink for web page efc.

Increased renewable energy portfolio, instaflation of LED lights, reduction of carbon footprint, reduction

and reuse of waste generated, zero dischargs at plants, rain water harvesting and use of natural

sunlight are amongst the various initiatives undertaken by the Company. Information on detailed
_initiatives is covered in Sustainability Report section of this Annual Report.

Are the Emissions/Waste generated by the Company within the permissible limits given by CPCB/
SPCB for the financial year being reported?

Yes and these are being monitored continuously through online monitoring systems installed at alf the
manufacturing sites of KNPL.

Number of show causeflegal notices received from CPCB/SPCB which are pending (i.e. nof resolved
to satisfaction} as on end of Financial Year.

None:

Principle 7 : Businesses, when engaged in influencing public and regulatory policy, should do so in a
responsihle manner '

Is your Company a member of any trade and chamber or association? If Yes, Name only those major
ones that your business deals with:

The Company engages with the public and regulatory bodies in a responsible manner. If participates
in the same on a need basis. The Company is a member of the foliowing trade associations:

«  Employers Federation of India

+  Bombay Management Association

+ Indian Chemical Council

+ Indian Paint Association

« Bombay Chamber of Commerce

+ Maharashtra Economic Development Council

; p;,j .
.;:"- -@*’\‘x" . "
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Have you advecatea/iobbied through above assaciations for the advancement or improvement of public
good? Yes/iNo; if yes, specify the broad areas (drop box: Governance and Administration, Economic
Reforms, Inclusive Development Policies, Energy Security, Water, Food Security, Sustainable Business

Principles, Others)

The Company participates in various programs of these associations, and supports them with
appropriate inputs in governance and administration, Economic reforms, environmental standards
amongst others.

Businesses should support inclusive growth and equitabie development

Does the Company have specified programmes/initiatives/projects in pursuit of the poficy relaied to
Principle 8? If yes, details thereof. _

Yes. Driven by its Corporate Sccial Responsibility policy, the Company engages in variocus activities
which support inclusive growth and development of all. The broad areas of work are Livelihood and
Skill development, Preventive Heaith Care and sanitation, Prometing education, Rural and Community
development.

Are the programmes/projects undertaken through in-house team/own foundafion/external NGO/
government sfructures/any other organizafion?

Yes, combination of all.

Have you done any impact assessment of your initiative?

Yes, assessment is done before starting the initiative and constantly monitored at various siages.
What is your Company’s direct contribution fo community development projects — Amount in INR and
the details of the projects under-faken _
An amount of T 13.45 crores was spent towards various CSR projects during the financial year 2018-13.
Have you faken steps to ensure that this community development inifiative is successfully adopted by
the community? Please explain in 50 words.

KNPL ensures all community development initiatives make an impactful and effective coniribution {o
society at large with invoivement and engagement of its employees, along with parinering with local
and government bodies. The details of the CSR initiatives undertaken by the Company are set out in

Annexure 1 to the Board's Report.

Businesses should engage with and provide value to their cusfomers and consumers in a
responsible manner

What percentage of customer complaints/consumer cases are pending as on the end of financial year.

KNPL actively engages with its customers in a respensible manner. The {echnical and production
teams work together to ensure that a cusfomer's concern is successfully resolved. If needed teams
from Kansai Paints, Japan is aiso involved. .

For Automotive and certain Industrial OEM customers, KNPL provides technical sales service personne
who are stationed at the customer lines to ensure that the product provided by the Company runs
smoothly on the line. These personnel work round the clock at the customer lines and provide varicus
value added and value engineering activities to customers. The Company's R&D team works with

_OEM customers to develop long term product roadmaps. Various colour presentations and trainings

are provided to OEM customers as needed. The Company also seeks to afign the supply chain with
some of its large customers to ensure minimal inveniory at customer end. KNPL also allows its CEM

customers to audit s manufacturing facilities.

Company also carries out value sngineering regularly with its industrial customers for the benefit of

customer and society.

KNPL has institutionalised a mechanism to get feedback from its automotive OEM customers as
regards the Technical Sales Service personnel working at their site. KNPL also conducts trainings and
workshops for customer personnel on various paint and application related topics.
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Ali customer product compiaints either directly from OEM or given to KNPL via dealers or the sales
team are recognised and recorded in the SAP system. Each complaint has a unique reference number,
They are then tracked to closure at the custoemer end by the Quality Assurance function as per internal
laid down timeline norms. Most products are baich managed and the Company conducts root cause
analysis to ascertain the issue with the product when needed.

KNPL also extends this rigour of monitoring and control of guality to its.‘_‘suppliers as well

The Company has set up a dedicated consumer helpline 1800-209-2092 for consumers to record their
issiies. In addition dealers can call up KNPL and record any grievance they may have regarding KNPL.
These are then tracked to successful resolution.

Kansaj Nerolac Paints Limited » Annual Report 2018-2019

There are 7 consumer related legal cases pending at the end of the financial year.

Does the Company display product information on the product label, over and above what is mandated
as perlocal laws? Yes/No/N.A./Remarks (additional information)

The products of KNPL display alt information which is mandated by law including the directions for use.
Product information is availabie in the Product Information Sheet that is available with the dealers of
the Company and on the website of the Company.

is there any case filed by any stakeholder against the Company regarding unfair frade practices,
iresponsible adverlising and/or anti-competitive behaviour during the last five years and pending as
on end of financial year. If so, provide defails thereof, in about 50 words or so.

There are no cases filed by any stakeholder against the Company regarding unfair trade practices,
irresponsible advertising and/or anti-competitive behaviour during the fast five years and pending as at
the end of financial year.

Did your Company carry out any consumer survey/consumer satisfaction frends?

KNPL regutarly engages with customers to get their feedback on products and gauge their satisfaction
level. Engagement mechanisms inciude brand frack, customer meets, customer satisfaction feedback
and surveys, customer and product frainings at customer end. For Automotive OEM customers detailed
customer surveys are carried out every year once by internal team and once by external independent
agency to get the feedback. Based on the feedback received, KNPL undertakes and tracks various
initiatives to ensure that the overall safisfaction leve! of the customer is improved.

For and on behalf of the Board

H. #. Bharuks

Mumbai, 2nd May, 2019 Vice Chairman and Managing Direclor
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PAINTS LIMITED

INDUSTRIAL RANGE

Automotive Coatings

Applications in Industries -
Passeriger Vehicles, Commarcial Vehicles,
Tractors

Products

Heavy metal free automative products,
Intermediate coat/Primer SuifacersTop Coat,
Scratch Resistanit Claar Coat, High Solid Base
Coats, DTM{Direct ta Metal) Coating, Multi:
metal- Coating, Touch up Paint, Auto Refinish,
Heat Resistant Paints, Underbady paints & PVC
Sealarits, Rapgard Trarisit Prgtection Fim,
Automobile Interior Coating, Monogoat
Metallics, Super anti-corrosive primes,
Electrodeposhtion Coating

Technalogy

Electrodeposition(ED), 3C-18(3 Coats 1 Bake)/
2C-1B System, Common coating system for
shaet metal & plastics

General Industrial Coatings

fpplications in Industries -

Fiectrical Equipment, Agricultiral Equipment,
Generator Sets, Gas Cylinder, Sewing Machine,
Helmet Coating

Products

Ezrrel Coating, Container Coating, Cycle
Coating, Generator Coating, Coil Coating,
Construction Equipment Coating,
Pra-engineering huilding structure Coating.
Electrical appliances, Fan Coatling, Gas Cylinder
Coating, Glass Coating, Hacksaw blades,
Hefmets Coating, Pencil Caating, Zip Coating,
Haterizl handling equipment;

TV CabinetCoating

Powder Coatings

Applications in Irndustries~

Reffigerator, Washing Machire, Microwave,
Fans, Air Conditioner, Light Fixtures, Electriccal
Equipments,Auto-antillary

Products
Epoxy Polyester Powder, Epoxy Powder,

Pure Polyester Powder, Polyutethane Powder,

Rebar Coating, Wood Sublimation Coating,.
Super Durable Coating; Low bake powder
Coatiny, Fast ciiré powder Coating,
Antifnicrobial Coating

High Performance Coatings

hpplications in Industries -
Petroteumy/Petrochemicals, Metal industries,
Fertilizer Industries, Infrastructure, Cement
Industey, Railways

Products

Chivrinated Rubber Coating,

Conventional Coating, Epoxy Primers &
Finishes, Epoxy tank lining, Surface tolerant
Coating, Epoxy glass flakes surface tolerant
Coating, Coal Tar Epoxy, Polyurethane

Coating, Inorganic Zinc Silicates,

Haat Resistant Coating, Polysiloxanes Coating, |
Floor Coating
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5 Strategically located plants
(Jainpur - UP, Bawal - Haryana, Hosur - TN,
Lote - Maharashtra, Sayakha - Gujarat)

2 Upcoming plants
{Punjab & Andhra Pradesh)

104 Depots pan India
24000+ pealer network
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PAINTS LIMITED

Report Profile, Scope and Boundary

This report cims o disclose sustaincbilily performonce
of Kansai Nerolac Paints Limited [KNPL) s per Global
Reporting Inftiative (GRY} Siandards for financial year
2018-19. {1st April, 2018 = 315t March, 2019). This report has
been prepared in accordance with the GRI Siandards:
Core option. Sustainabiity report s compiled and
published every year based on GRI reporfing principies Le,
8alance. Comparablity, Accuracy, Timeliness, Clarity, and

Reliabiity. This is eighth consecutive sustainability report .

and first fime it is being published cs per the GRi Standards
instead of GRI G4.0 Guidelines. It is being published in an
infegrated manner along with Annual Financial Report
and Business Responsibility Repaort (BRR), References to GRi
disclosures are provided in GRI Content index. Quantitalive
data in ihis report with respect fo material aspects has
been derfved from various system reports intemnally.
Qualitative infomation has been published after review
with concemed funclional heads. Sustainability report
content is reviewed by Management commitiee followed
by rigorous review by Executive Direcior and Manoging
Director of the company. Afier reviewing report content
and approval from Tep management, sustainability report
is published and further distiouted,.

Finoncial data and CSR expenditure of this report have
been externally assured, For any clarification with respect
to report or to request for additional coples, please
contact through mail at - sustainabilty@nerolac.com

Tne Corporate office of KNPL is af Nerolac House,
Ganpatrao Kadam Marg, Lower Parel, Mumbai ~ 400013,
Mcharashtra, INDIA, :

This report covers KNPL cperations in India through its four
manufacturing faciities jocated ai Lote, Bawal, Hosur
& lainpur. A new manufacturing focility at Sayakha,
Gujarat and @ new Research & Developmeni Centre of
Veashi, Mumbai have been commissioned kst year, There
are no significant changes in orgonization siruciure,
ownership and operations during the reporting pericd.
There are no restatements of information provided in
previous repors. Scope and -aspect boundaries with
respect o material elements are similar to that of the
previous sustainabilly report.

KNPL SUPPLY CHAIN

KNPL supply chain is verfically integrated and s iEusirated
in the diagrom below. KNPL has o wide range of Industricl

as well as Decorative customers under iis gamut. Planning -

and Disiibution part of supply chain differs for these
wo major groups of customners, For Industial customers,

planning s carmied out as per "Make to Order" philosephy,
while for decorctive customers planning s cared out
based on forecosted demond and they are served
through the company's wide dishibufion network.

Planning phase provides production plon as the output
which in tumn provides input for the manufacturing feom
in terms of finished goods to be produced and for the
purchase department in terms of raw materals to be
procured fo fulfll the demand. The Company has ¢
supplier base of more than 500 material suppliers which
consists of raw material and packaging material vendors,
Out of these, around 350 are local suppliers which
underge frequent audifs by the KNPL feam. Purchasing
of required materials and manufactuing of peint i l
caried out as per production plan. This is folowed by
distribution fo customers through the distibution network,

- Balnt protessi Manulaciuring
- ranufzcturing site:- [

Finished Goods

(FG} - Paints

Finished Goods
*{FG) - Paints

G Distrihution
Hetwork

KNPL MEMBERSHIP

Membership defails in the Business

are  covered
Responsibility Report through disclosure on principie 7.

KNPL is also committed to and comply with the following
External standards/principles:

+ 1SO 9001 2015 - All plants

s+ 1SO 14001: 2015 ~ All plants
«  QHSAS 18001 - All planis

o IATF 1894%: 2016 — Al planis

STAKEHOLDER MANAGEMENT

Management Discussion & Analysis {MDA] section and
disclosure on principle 4 of ihe Business Responsibiity
Report [BRR) cover KNPL's engagement with ifs
stekeholders. While these sections of the Annual Report
cover engagement acfivities with Customers, Influencers,
Emplovees. Shareholders, Investors and Local Communities,
information on engagement aclivities with Suppliers and
Regulatory Authorities are covered in this seciion,
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Suppliers

KNPL understands that suppliers are crifical to ifs
success in the market and in eaming profis and os
such they're af the heart of many of the organization's
processes ond activities. Proper and effecfive vendor
maonagemend provides KNPL with sirategic advantage
over its compeiitors. So, the company considers ifs
vendors s its business parinerss and hence oppropficte
vendor engagement and development plafforms have
been developed. To deliver quafity paint products, it
is necessary 1o receive consistent qualify from the raw
materials vendors. To manage objectives of quality
raw. materigls, timely delivery & other development
inifiatives, KNPL has adopted Best Vendor Performance
Management System. To emphasize on these aspects,
KNPL Quality Assurance team  assesses  vendor
pedformance on quartery basis followed by audit of
critical vendors. Vendor audit is based on mulfiple criteria
such as Quality performance, 8O 9001 certification, 15O
14001 cerfification. OHSAS 18001, Factories Act efc.
Durng vendor audit following major points related to
Environment, Health and Scfety are assessed.

1. Systems followed — SO 14001, OHSAS 18001 amengst
others

2. Compliance to statutery and regulatory requirements
- Foctory license renewal, Explosive  license,
Hazardous Waste authorization, Pollufion  control
hoard clearance, Air & Water Cansent renewal

3. Sofefy - Availabiiity ond accessiility of fire fighting
equipments and their controls, Availability of Material
Safety Data Sheets (MSDS) fer materials

4. level of awareness and froining related to scfety,
quality and emergency procedures of operafing
people.

5. Sustainability and green initiatives

6. Safety and housekeeping standards

For befter ccllaborafion with the vendors, KNPL has
odopled Nerolac porial to faciftate supply chain visipility
of order processing. KNPL also engages with ifs vendors
for joint improvement projects.

Regulatory Authorities

KNPL acknowledges the key role of all levels of
govemment and legisiative bedies in prometing sustainable
development. I further acknowledges efforts  and
progress made at the local and sub-national fevels, and
recognizes the important role that such authorifies play
in implementing susicinable development. KNPL interacts
and communicates with various govemment authorities
such as Pollufion Control Boards [PCBs), State Industrial
Development Centre (SIDC), Ministry of Environment, Forest
and Cimate Change either direcily or through industrial
associations a5 per requirements, For verious govemment
approvals such as consent to operate, Environmental
clearance, fre NOC, company represeniafives inferccts
with govemment officials as and when required. Company
expresses s views and suggestions on various government
gazettes through industry associations like Incian Paint
Associgtion [IPA} amongst others,

fiateriality Aspects and Scope

i o

GRI 200 ~ ECONOMIC

Economic
Performance

Strong  economic  performance
necsssary for an orgenizafion lo be
sustainable,

Market Presence

KNPL caters fo its valued customers
through its disifbution network of cepets
and dealers across INDIA. Contribufion

to local creas and communities through |

employment & an imporfani aspect.
KNPL confributes o local employment
in o markel wherever i operates.
Empioymeni is generafed directly such
os ab manufoctuing sites, depots or
indirectly for sourcing of verious materials
or services from local marked.

Indirect Economic
gcthivity

KNPL addresses this material  aspeci
through its Corporate Social Responsibility
(CSR} acfivities.

Procurement
practices

KNFL Hies to procure its raw materials
from locat vendors fo the extent possible.
However, cerfain ingredients are imported
to fulfll specific Qudiity/specification and
Safely requirementis.

Anti Comuption

KNPL has well esioblished code of
conduct and whistie blower mechanism
io address comuption related risks.

Anti-competifive
Behavior

KNPL  complies with all  applicable
raguiations and complicnces with respect
to cnfi-competitive behavior and doesn't
entertain any such practices that prevent
or fimit competition.

GRI 300 - ENVIRONMENT

Materials

Energy

Waier & Effuenis

Biodiversity

Ernissions

Effiuents and
waste

Environmentai
Compliance

Environmenial  performance 8 an
imporiant component of iriple bottom
line performance. It is necessary for an
orgonization fo reduce  environmental
impacis  of s operation  through
efficient manufaciuing processes ¢nd
by odopiing cleoner technologies. !
is need of the hour to efficiently use
naturdl resources ke water, malericls
efe. while reducing wastes, emissions and
efluents. KNPL has always been keen on

developmeni of eco-fiendly producis |

and lechnologies o help reduce ifs}

impact during paini application. Special
care i faken in order not fo impact
negaiively, the bio-diversity of the area
around ihe manufacturing sites.

KNPL has always been keen on leveraging
its technologice! edge to develop
innovafive products and technologies fo
reduce environmental foolprint  during
opplicafion phase. Being the leader
in Industial coatings, it has developed
producis which are mode of concem
free ingredients and are low in energy
consumpiion during applicction, # has
differenficted its decorafive products s
Healihy Home painis.

KNPL  complies with ol applicable
reguiafions and compliances with respect
to Envionmeni, Grievance mechanism
has been established accordingly.
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GRI 300 - SOCIAL

Employment

Employees cre on imporfant cssel o
organization.

Labor/
Managemeni
Relafions
Oc¢eupational
Health ond Scfely

KNPL is committed fo conduct its aclivities
in such a wey as ko foke the foremost
account of the Occupdtional Health and
Safety (OH & §) of s employees and
cl the individuals werking i ils plants.
This is documented in the organizafion's
Occupational Health, Safety & Environment
{OHS&E} Policy. Grievance rmechanism hos
been estoblished accordingly.

Training and
Educalion

Training and Education of workforce is
necessary o upgrade skills of employees
working 1 various functions, It helps the
crganization o be compeiitive through
enhanced employee pardicipation and
engagement. .

Diversity and
equal opportunity

KNPL is an equal opportunity emplover,

Humaon Righis

A strong commiiment fo human rights
is an infegral part of KNPL ethics and
principle. All employees, including security
personnel, are sensifized fo human rights
as part of therr orieniation program. XNPL
complies with all applicable regulafions
and stondards with respect o human
rights, Grievance mechanism has been
established cccordingly.

Local
Communities

In today's era, it is important jo be a good
corporate cifizen and neighbor in order
1o maintain socicl fcense to operats.
KNPL has a policy to guide Corporale
Social Responsbility [CSR} activilies in
arecs ground s operafional sifes. The
manufacturing localions and  corporate
office drives planned CSR programs in the
scheduled quarer by involing extemal
agencies or on thel own.

Public Policy

KNPL maintains strict opelifical stance
and neither spends on lobbying nor in
denations to poltical blocks.

Customer health
ond safety

KNPL products have gained populority
as Healthy Home paints in market, If has
infroduced and pioneered low VOC paints
with no added feadin Indion markets.

Markeling and
Labeling

KNPL compiies wifh all appficable regulations
with respect fo Markefing communications.
lebeling and custorner privacy. | also tigs
to promote hedfihier and safer naiure of iis
products fhrough eco labels.

Customer Privacy

KNPL maintains custemer privacy in ferms of
sharing and publishing of customer detais.

Socio-Fconomic
Complignce

KNPL emsures strict complicnce with ali
applicable regulations in the social and
eccnomic areg,

Practices

Supplier Assessment for Environment, Social impact & Labor

Supolier assessment and due diigence & imporiant aspect
for susiainabilify. KNPL exercises it through supplier audits on
various aspecis such as IS0 14001, OHSAS 18001 cerifications,
siatutory compliance amongst ofhers.

| SUSTAINABILITY APPROACH

KNPL embodies the philosophy of building sustainable
business that s dmby roofed in the community and
demorsirate care for the environmeni. Towards this,
KNPL has adopied the ‘iriple bottom-ine' cpproach and
recognizes Pecple, Planet and Profit as the central piftars
of corporate sustainability.

Economic Aspecis

Data on revenue and profit growth is covered as part of
the annual report.

The Company received no fnanciol  ossistonce
from government in last financial vear as per 1AS 20
Accounting for Government Grants and Disclosure of
Govemment Assisionce, 2001.

The Company does not spend on lobbying and maintains
an enfirely apoliical stence. The Company does not
support any specific pelifical party or condidate for
political office. Nor does # offer or give any company
funds or property as donations o any polifical party,
condidate or campaign. There has been no poitical
conirbution by the Company in lasi year,

Al sirategic eccnomic decisions are taken by the Board
of Direclors and executed by the Vice-Chairmeon ¢cum
Managing Direcfor, Managemeni Committee  and
deparimental hecds as the case may be. The ecenomic
decision making responsibilily with respect o daoily
business is assigned fo the Vice-Chairman cum Managing
. Director, Management Commiltee and Deparimental
Heads and so on. Management committee forms the
highest govemance body of arganization under the cegis
of Vice-Chaimnan cum Managing Director. Management
commiftee members are responsible for  economic
decisions with respect to arecs under their purview. These
are approved by Vice-Chairman cum Manaeging Direcior
and Board of Directors as per laid down policy.

At KNPL agenda and plans for next financial year are
decided at the start of year which enfails documentation
of detalled annual business plan. Based on annual business
pian and market frends with respect o curency value,
row material cost, energy costs amongst others, detalled
annual budget is prepared by Chief Financiat Officer of the

Company which is further approved by the Vice-Chairman
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cum Managing Direcior and Bocrd of Directors. Annual
expendiure is divided info two major categories - Copex
[Capita! Expenditure} and Revenue Expenditure.

Environmental Aspects

In foday's business scenario, busingsses are expected fo
play a key role in addressing environmental sustainability
chaiienges through means such as compliance with
ervironmental noms ond corporate social responsibiity
inifiafives  amongst  others. At KNPL envionmental
sustainabiity principles in overall operafions and planning
are the infegral part of organizational strategy. As a part
of being @ responsible comporate citizen, KNPL confinuously
siive fo reduce its ecological footprint by identifying
material areas and focusing on edach of them sirategicaly.

The Company has consistenily managed ond improved
its environmental performance. KNPL is sensifive of its role
both as a user of natural resources ond as ¢ responsible
producer of chemical based products for society. KNPL has
defined processes and systems in order to identify, quantify
and reduce the impacis on the envionment, including the
carbon, water, energy and waste footprint, The Company
i clways keen on odopling cleaner technologies to
reduce ifs environmental footprinis. Mast of the decorative
paint processing s fhrough close loop manufaciuring
technologies to caouse minimal wastage. Upcoming
sections deal with the Company's progress on: the efforts
to monage water, energy and material resources.

Environmental Governance

Environment, Health and Safety {EHS) function exercises
vigiance on fhe environmental agenda of orgenization
and its complionce. The diagram Hustrates how
anvironmental  govermance i exercised  throughout
the organization. Plant EHS Team headed by the EHS
HoD [Heod of Deperimeni] ensures environmenial
compliance and process controls at the manufacturing
sites with the help of the Manufacturing team. Comorate
£HS team guides plani EHS feams for accomplishment
of envionmental objectives of the organization.
Environment review meetings are conducted on monthly
basis at respective plant locations where Works Manager
acts as the Chairperson and EHS head acts as Secretfary.

Executive Director

S, Vice President -
Manufacturing, Admin and
industrlal refations

hssl. Vice President -
Techalcal

Genera! Manager -
Techaical

General Manager «
Manufacturing

Works Managar

annual Business Plan is prepared ai the start of each
financial vear and wifh the guidance of the iop
management, the environment relaled goals and
targets are set for the coming year and are pericdically
reviewed. FExecutive Director guides environmentai
agenda of organizaion through EHS review meefing of
head office in presence of Senior VP - Manufacturing,
Admin & Indusiiicl Relations, GM Manufaciuring, Chief
Manager EHS & Cenfral Engineering. The Review Meeling
is organized periodically of head office.

White all producis of KNPL meet or exceed the
environmenial expectations mandated by the law of the
land, the Company keeps adding greener products 1o iis
portfolio to serve ¢ fwo-pronged objective of achieving
excellence in green manufaciuing and fo constantly
develop scfe products for the consumers. The Company
has been able 1o successfully develop green products
and its application technologies for ifs customers
hacause of its Technical feam which plays a key role in
development of sustainable products for customers.

Precaufionary Approach

As @ responsigie corporate cifizen, KNPL continues fo
onficipate and manage risks in the face of uncertainties
and challenges. In order fo address these challengss,
best practices have been embedded info KNPL'
cperations on the bosis of which, the Compeny sirives
to maximize the efficiency of use of natural rasources
in s business. KNPL suppors the precaulionory principle
as defned in principle 15 of The Rio Declaration on
Environment and Development' and is keen on adopting
new emerging practices and approaches fo cafer fo
the precoutionary cpproach. KNPL's precautionary
approach is characterized by following major areas -

1. Adcpfion of renewabie energy

9. Adoption of cleaner fechnology

3. Produci differenfiafion based on green fegiures

4

Reduce, Reuse and Recycle inificlives fo reduce
overall waier consumplion

5. Raw material substitution
4. Process optimization and waste minimization

While leveraging these opportunities, KNPL has also
idenfified risks posed by climate change. Mifigafion
plan has been developed fo address these risks. At off
manufaciuing plants, sysiems have been implemented
io idenfify and manage risks and emergencies for which
detgiled procedures and plans have been made. Al
employess actively pariicipaie in the imptementation of
emergency preporedness.

Environmental Sustainability Risks

New developments in Erivironmental standards  and
Laws require organizations fo modify and upgrade their
operating practices to pursue cerain defined standards.
At KNPL, legai updates subscription communicotes
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draft govemment netifications on fimely basis. The | very exacting standards in environmenia! management

Company also lioises with government bodies on
draft nofificatfions ihrough Industry associafions such
as IPA. Based on extemqcl factors and ligison, the
Company evaluates potenfial environmental risks in the
Company's contexi and the fimeline for action, Basad
on requirements, investments are proposed for approval
and implementation is planned,

Environment conservation and Climate Change are
the pressing issves foday. The Company identifies these
risks through various data qvailable on govemment
websites, sustainobility ocssessment platforms such a3
CDF, GRI based sustainabiiity reports amongst others,
Various publications from govemments such as National
Action Plan on Climate Change [NAPCC, resources on
websites of environment and water rescurce minisiry also
help understand environmental risks, The Company sets

and establishes comprehensive indicofors to track
performance in these areas. The Company also leverages
chimate chonge as an opportunity in the relevent context,
In cperafions, the Compary gels benefits by energy
efficiency, renewable eriergy and material efficiency
initiatives. Environmental risks in operations are identified
through aspect - impact study of processes and are
addressed through control measures and environmental
management programs,

Custommers are iaking cautious steps foward purchase of
envronmeni fiendly products and services as o part of
their supply chain due diligence. As such, environment
and hecith fiendly products are major themes in product
markefing. KNPL iakes I as an opporuniy to gain
competifive advantoge through development of eco

fiendly products and technologies.

_ 10 Crores . Water conservation through
Regulation regarding groundwater | capital cost and monitaring af source, cleaner !
usage has been released, There operation cost fechnology. 1;
‘may be regulaficns to limit water 2. lero liquid discharge of new |
consumplicn or to conserve water planis.
through community initiatives. 3. Rain water harvesting.
4, Communily initiatives for
water conservaiion.
5. NOC from CGWA for ground
water usage.
Emission Menitoring . Incredsed 10 3 yeors 5 Crores 1. Self moniforing for complionce.
Reguiations on fugiive emissions, | capfal cost and 2. Instaliation of technologies
storm drain water and solvent losses | operafion cost to copiure fugltive emissions,
have already been released. There reduction of solvent losses and
is going fo be norms on VOC, dust reuse to the extent possible.
emissions from processes. 3. bhereasing the heigh! of stack
- and chimnsys as per regulcfion.
Regulation on Plostic vsage & waste | Increased 1 to 2 years In process of - | 1. Mopping of plastic waste
generafion ' operation cost mapping the generation 1o be done.
Regulations on recovering plosiic quantity of 2. EHS depariment fo coordinate
wasles from the market and/or hoving plostic wastes with PROs for plastic waste
ogreements with govl, recognized generated in recovery.
plastic recovery organizations [PRCs) Ihe market 3, Action plan fo be developed
for managing plasiic wostes may and per ynit for reduction ot source.
come in the future, gosgh‘:h?é%ei 4, Replacement of plasiic
Alsc, some states have regulations rey cov?er ih esseo packing matericls with
for the ban of usage of plastics < 50 wastes reusable/frecyclable matericl.
micron. it may extend 10 other states. ' 5. Purchase deportment to
coordinate with suppiers for
the fulflment of obligations.
Chemical regulation Increased 310 4 years 1.5 Crores 1. Check compfionce against |
Chemical reguictions such as capital cost and worldwids regulations ]
REACH, RoHS cre prevalent in ofher | OPerofion cost proaciively. .
countries. In India as well. there 2. Estabiish systems for monitering
are regulations on heavy metals. of substances of concern, ;
Soon more chemical regulotions ore 3. Implementation of product
expected fo be developed in Indio. safety software. i
4. Project plan for cdoplion
of eco-friendly raw material
. alternctives, -
Renewable energy obligafion Increased copitel | 1 1o 3 years 5 Crores 1. Adoplion of renewable energy
Already some of ihe staies have cost e Solor, wind, biomass
renewable energy regulations. It may 2. Improvement in energy
exiend fo ofher states. eficiency of operaticns
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Environment and Safety Expenditure

Last year, the Company speni around Rs. 1.9 crores
capital expenditure on EHS requirements at existing
plants,  includes procurement and up-gradation of
assets for environmental monitoring, effuent treatment,
water conservafion, energy efficiency. hamessing
renewable energy, emergency preparedness and safety
equipmerﬁ. There had been Rs. 3.09 crores of revenue
expenditure on EHS requirementts ¢t the existing plan's.

Material and Waste Management

A significant portion of the net revenues is spent on
procuring raw materiai and packing matericl. Material
efficiency allows reducing resource consumption and
saving cost. Higher material wastage implies greater
expenditure for ireciment of waste and effluents. Quality
row material procuremeni and its minimized wastage
during processing are key focus area of the Company.
Table below ilusirates material consumption along broad

categories of raw materiais.

Pigments, Bdenders | 125722 146114} 169344 185715 195973
and Resins {in MT}

Crganic acids and 13551 15097 17540 18529 - 20058
anhydrides (in MT)

Solvent ois end 799041 87741 95467 9s822| 100081
fofty acids {in MT) : :

with larger production batch sizes and improved matericl
addition accuracy, materiai wastage is being reduced
to low levek. In order to further reduce material wastage,
the Company is increasingly promofing automation and
has implemented close loop manufacturing processes
in most of its decorative operations. Wherever feasible,
process parameters are monitored Shrough SCADA
controls to exercise stict conirol on matedial additions.
Implementation of silo system for close loop powder
addition has helped reduce worker exposure fo dust
on shop floor, in decorative process, most of the wash
water is reused in the product itself.

Lesi vear, the Company has strengthened ifs material
recovery and reuse inifiatives as well; specifically material
losses due fo slicking in supplied pockaging. TiO2
recovery machines have been setup across aif plants in
order fo recover sticking TiO2 in the bags. Through this
inifictive, approximately 264 tons of TiO2 [worth Rs. 38.5
Lakhs) were recovered. It is being tracked through sysiem
and reuse is ensured. in order to reduce sticking material

losses and barrel handing in manufactuing processes,
the Company procures buk ficuid chemicals in tonkers
instead of barrels and these raw malerials are sfored in
tanks for further usage In manufacturing. Implementaiion
of reuscble corridge in the fitrofion process has helped
reduce carkridge wasie“-jn industrial processes. In resin
manufaciuing, nifrogen purging s being implemenied
for reducing the wastage through sticking resin. Cleaning
solvants of all major resins are reused in the next baich
of sume resins and losses are being kept at the minimal.
Pumping faciities have been instclled to iransfer
the waoste dirty sclveni from Resin secfion to Solvent
Recovery Unit for distilation of waste solvent. in paini
section, system conirols have been impiemented fo
ensure reuse of paint filed in part filed cans in the next
compatinle baich of painf. In product development,
suitable coaling system has been developed for Bomel
Industry which eliminated entire prefreatment operation
resulting in reduction waste sludge generaticn.

Ti02 recovery moching

in operations, cleaning solvent & reused affer distilation
process again for equipment cleaning. the Company
usas all fresh row materials in its products to mainiain hich
quality standards, Major hazardous wastes generated from
our manufacturing sites are Distifiction residue, ETP Siudge,
Mixed Paint, off specification paint amongst others. These
wastes ore being disposed off as per siatutory requirement
fo authorized Treciment, Storage and Disposal Facilties
[TSDFs). No hazardous waste I tronsported {imported of
exported) infemationally from the dttes. In last financic!
year, there have not been any cases of significant spillage
ot any of our manufaciuring sites.

Under new inificive, cutomalic compost machine
hes been installed af Bawal plant and ihe canfeen
waste is being converted to manure. The food waste is
composted info raw manure within 15 minutes ond then
storad in the rackiflg system for further composting. The
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bio-compest thus formed is being used in gardening. This
proiect is now planned to be executed af ofher KNPL
facilities.

Automatic compost machine af Bawal

Last year, KNPL achieved 9% reduction in its specific
hazardous waste generation as compared fo FY 2017-18,
Speciic hazardous waste generation stocd at 2.71 Kg/
Ton of Finished Goods. The Company has been able 1o
reduce ifs hazardous waste generoﬁon' over the years s
can be seen in the adjoining graph.

= Specific Hazardous Waste Generation

s

312 310 312 3.07 2.88

w

21

~
PSR

-

Kg/Ton of Finished Goods

f=]

2018419

2017-18

2013-14 2014-15 209516 2016-17

KNPL curenily does not reclaim packing . material
generated from products sold.

Raw Material Procurement and Due

Diligence

The Company has a supplier base of more than 500
material suppliers. Qut of ihese, close o 350 are local
suppliers. The Company tries to source its raw materials
from local vendors to the maximum extent possible; but
it needs to import some of the specialized raw materials
as there is no focal alternative.

indligenous 0 sl s 55 58

KNPL evaluates local vendors through a comprehensive
audit system during factory visit o5 o part of due
diligence with respect o s raw material supply. During
audits vendors are accessed on vorious parameters
related to quality, productiviy, statutory compliances,
environment, health and workplace safety. Veridors
are provided due support for improvement in above
menfioned areas. Last vear, in total 34 vendors were

gudited, out of which 7 were raw material vendors and
27 were packaging material vendors. Lost year, 17 new
vendors were introduced oui of which 11 were audited
and evaluated, Most of packing materials cre sourced

" from suppliers within 10 km radius of production sites o

minimize fransporation and associated environmental
impacts. Also, as per State Govemments' nofificafion
regarding ban on usage of plastics of less than 50
micron density, Hosur ond Lole planfs coordinated with
thelr respective vendors and achieved 100% compliance
to ihe new reguicfion. Being pro-active, other plants
have also prepared action plans for complying with this
regulation, if brought about by their respeciive sfates
in future. Going forward, the Company wilf confinue {o
strengthen the mechanism for supplier due diigence
and their confirmation on compliance.

Water Management

Waler use across varous sectors in India s rapidly
increasing. | is estimoted that water demand for
agriculture, industric! and domestic uses in the coming
decades will only be on the rise. In such a scenario, #
becomes imperative for KNPL os an organization o
ensure that it iokes every measure possible fo manage
its usage, limit its wastoge and conserve water 1o the
meximum extent. ’

In KNPL, the primary Greas where water gets used in the

manufacturing factlifies are:

1. As raw material in paint producls

2. In utiiifies such as steam-boiflers, cooling fowers and
chiling plants

3. Cleaning of process equipment

4, Llondscaping/horticutiure development

5. Domestic purposes

The Compary & committed to minimizing iis wafer
footprint and reducing the freshwater consumpiion by
reusing &s much water as possible in ifs processes, through
nifigfives fke rainwater-harvesting ond  waste-water
treatment. None of the manufactuing sites are located
in walsr stress area as per govemmeni regulations
(Central Groundwater Authority}. KNPL is compliant with
all local and nafional laws related to effluent discharge.
KNPL's environmental focus gets highlightec by being
zero discharge across il its plants.

In arder to achieve water sustainabllity various efforfs are

made & implemented by KNPL in its premises. Key water

conservation initiafives are as below -

1. Reuse of RO reject for pallel cleaning, boier ash
quenching and domestic purposes.

2. Provision of Uscge of cooiing fower blow down in
Effiuent Treatment Plant.

3. Instalation of roof fop rain water harvesting facilty.
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4, Reuse of condensate as boiler feed and ¢s cocling | Effluent Treatment

tower maoke up water,
5. Instaliafion of softener plant to reduce RO reject.

Instaliation of dry screw vacuum pump in place of
water base vacuum pump.

7. Frovision of water reducer and orifice at each water
tap.

8. Preventive maintenance of steam fraps.

Water usage In KLfTon of FG

156 i.S .

149

FY013-14 FY 201415 FYQ015-16 FY 2016-17 FY 2017-28 FY 2018-19

Rain water usage in process at tote

Cuhbig My,

The Company has been aoble to reduce its water
consumption over the years since 2013-14, Specific
water consumption ie. water consumption/Ton of
Finished Goods {FG) is as shown in the following chart.
Specific waler consumption increased last year due
to installation of new water intensive intermediate
product manufacturing facility ot Hosur plant and three
chilers were added fo the Jainpur plont for operational
efficiency.

At Lote plant, collected rain-woler &5 being used in
processes during rainy season. A other plants, the
Company has insialled groundwater recharge setup.

Energy audils

Waler Seurces Water Consumed

(in Mega Eh)

All Aren Areds

with | -

water

stress

SIDC {Stote Industrial | Freshwater {<1000mg/ 166.15 0
Development it T0S)

Corporation} Other Waler (»1000mg/ 0 0
1 TDS)

Ground Water Freshwater(<1000mg/ 340.5 0
it 1D§}

Other Water [>1000mg/ 0 o
it 1OS)

Total Water Freshwater + Other 504.65 0
consumption waier

Al menufacturing facififies of KNPL are zero liouid
discharge faciliies, At alf manufacturing sites, domestic
and industrial  effvenis are irecled  separately,
Domestic effuent is treaied in STP which is reused
for toilet flushing and gardening purposes inside the
plant. Industrial effiuent generated frem processes such
as floor washing, eguipment clecning efc. is treafed
in EIP followed by reatment through Reverse Osmosis
{RO] and Multiple Effect Evoporater {MEE) system.
RO pemmeate is reused in processes such cs make up
water for cooling tower, boilers etc. Puified water
generated after fincl stage of MEE is clso reused in
orocesses to ensure 100% recyciing of irected water.
RO reject is reused in pallet cleaning ond boiler ash
guenching. RO reject having TDS {tolal dissolved
solids) < 1900 ppm i reused for domestic purposes.
The Company s committed to instollation of zero
fiould discharge set up at its cil forthcoming greerfield
project sites.

Energy Management

Energy is one of the most imperative aspects of an
organizadion’s  technological progress.  Efficient  use
of energy and Hts saving is essenfial for sustaincble
davelopment. With a significant proportion of the carbon
footprint of KNPL coming from energy consumpiion,
energy efficiency has been idenfified as o key focus
afea and ¥KNPL is commiited towards reducing iis
energy footprint.

KNPL has been foliowing iwo pronged approoch o
overcome this sustainability chalienge. While meacsures
are being taken fo reduce energy consumpticn and
enhance per watt productivity, KNPL & aiso diversifying
#s energy mix fo cuf emissions ond dependence on
fossil fuels. The Company measures progress in enargy
management through key indicators of specific power
consumption, specific fuel consumption and percentage
of renewable energy.

The Company locks to responsbly manage and
conserve energy by improving the efficiency of the
produciion processes. Al manufoctuing facilifies puf
their besf efforts to reduce the specific fuel consumption
and specific power consumgiion and track both
tolal and specific - consumptions on a dally basis.
have been conducted ot clf the

rmanufactuing uniis and findings of the cudiis cre
being implemenied,

s

ez
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Specific Power Consumption:

Method of Cdlculation: Specific power consumpiion is

rofio of elecricity consumed {from ol sources} fo total

paint preduction af respective foclliies during specified
period. Eleclricity consumption is sum of electicity
received from grid (i.e. state electicily board), electricity
generated from DG set and electicity from renewable
energy sources at respective manufacturing facilty.

Electricity Consumption
{in XWH/Ton of Finished Goods)

138 182 -

FY3084-15 FY2015-16 FY2016-17  FY2017-18  FY2018-19

185

KWH/Yonne of FG

0

Speciﬁé Fuel Consumption:

Mathod of Cadleulation: Specific fuel consumption is
ratio of fuel i.e. High Speed Diesel (HSD) consumption
in boilers to fotal production ot respective facility during
specified period.

Fuel (High Speed Diesel] Consumption (in 1T/Ton of
Finished Goods)

In LUTfTon of FG
g
=]
PR

| B
’ J,_F‘I'ZDM-IS FY 2015-16 FY2016-17.FY201?-18 FY 2018-19

The adjcining tfable gives snapshot of eleckicily
consumed inside KNPL during 2018-19. it covers
electricity consumption of manufacturing sftes and head
office. 85634 GJ of energy was consumed outside the
organization. The scope of energy consumed outside
the orgonization is same as that for caleulating the
Scope 3 GHG emissions which is described in fhe
section aheod. Scope 3 emissions measured in tones of
CO, equivalent hos been converted info gigajoules of
energy consumed.

: S 5

Grid Energy 46625
Diesei Generator set 1532
Wind energy 3899
Solar energy 3277
Biomass based elechicity 3350
Totel Elechicily consumed 58483

Erergy s qiso used in the form of steam and heat in
our manufacturing processes. Most of steem and heal
requirements are being met through biomass based solid
fuel boiler.

32417 Tons
1974804 Loe Keal |

Toled steom consumpticn

| Total heat consumption

The graphs below show how the Company has increased
its energy consumpfion” through renewable energy
sources over the year.

% of electricity from renewable

20 - sources 19%
15 ' 14%

|
10 4

P 8%

2017-18  2018-19

2015-16  2016-17
% of Process heat & steam from
renewahie sources -
g4 - 9% |

90%

J— —

201516 2016317  2017-18  2018-1% ‘
|

Various ofher projecls have been implemented which
have helped the Company to progress further in ifs energy
securily agenda. These projecs have and wil help the
Company 1o increcse ifs energy consumption efficiency
and renewable energy propodion in coming years.

583 MwH

1 | Solar power plant
commissioning across [ocations
2 | Sola Tube installation at 19 MWH
warehouses
3 i LED fighting installation across | 437 MWH
localions o :
4 | Stegm generation on solid fyel | 1313 Ltoc Keal load shifted from
ot Lole plant Diesel lo renewable fuel

890 Lac Keal load shifted irom
Diesal o renewacble fuel

84 Lac Unils

5 | Diesel fired thermopac focd
shifted o renewable Bio-fuel
§ | Provision of group caplive

power(wind energy) and 3¢

party power{biomass energy)
| of Hosur plont ;

Ciher Inifiaiives which ¢re fo be implemented and
planned for this financial year are as follows;

FTRRET
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| | Caplive wind turbine ot Hosur & . | 3.2 MWH | Llow carbon
Lote planis energy
2 {Solar Power copacity addition af 4.9 MWH | Low carbon

Bawal & Hosur plants and other ENETgY
| upcoming fociities

GHG Emissions

KNPL s keen fo diversify ifs energy mix and supply
source with renewable energy to the best possible
extent. #t allows the plants to be increasingly self-reliant
in thelr energy needs as well s reduce the carbon

faotprint, By FY 20-21, KNPL is largefing 35% of iis energy

comsumption through renewable energy sources. As
such, KNPL has been able fo reduce emissions in the
last few years by use of dltemate fuel, improving energy
efficiency and enhancing renewable energy portfelio.
focused approach towards energy management in the
Company has led to efficient energy usage and thereby
reducing comesponding Scope 1 & 2 GHG emissions. It

has not only helped reduce environmental impacts but -

clso to achieve cost saving objectives.

KNPL India
Emissions: Direct genergtion from DG | operations
GHG emissions * HSD consumption in
bolers
Scope 2 GHG + Power imporled from | KNPL India
Emissions; Indirect grid operctions
GHG emissions
Scope 3 GHG + Finished goods KNPL Indict
Emissions: Other franspert operalions
Indirect emissions N Employee commuting
+ Business travel [Air
. fravel
Methodology foliowed

The Company has been accounfing GHG emissions
fhrough its customized GHG accounting tool wherein
various data such as fuel and electricity consumption,
fransportation data and employees’ fravel data among
ofners are colisied and further converfed to CO,
emissions. Conversion factors used for GHG footprint
calculation are iaken frem IPCC default emission facters,
CEA |Central Electical Authority) databose. Following
table gives GHG emissions from KNPL India operafions.

e g

201213 | 0595|2459 | | se18l 41012 021
201314 | 11033) 29448|  4124| 44605 0.2]
ias | oesi| 3wl S| aem| o)
W56 | eess| 36532| ers2| 5217 020
Wie7 | - ewsy| U3 9702|5443 0.0
900718 | Se61| 4o28|  e242| 51931 0.17
W89 || ds2| 6733 SISi6| 016

Air Emissions -

Air pollution, primadly caused by vehicular and indusifial
emissions, has become « rha;'or public heclth issue in
recent fimes. Despite sustained efforis by the government
in the form of siicter emissions noms on industries
ang improving vehicuicr emissions standards, air polluiion
continues to remain a challenge in India with 13 ouf
of 92 cifies faling in poor or below poor air qualiy
calegories.

- Ambient Air Quality (in pg/m3}
B Statutory Limit ™ FY 2018-15

120 -
100
80
60
40
20

100 100

Hg/m3

NCOx PM10 VOCs
Air Quality Parameters

Air monitoring atf KNPL & focused on volatile organic
compoundis VOCs), NOx ond SOx emislons, with
emissions being monitored and controlled as required.
NOx and SOx emissions have o significani impect on
local o quaiity because of their pofential contribuiion
to acidfication and smog formation. while VOCs
are proven fo be corcinogenic. As such, amblent
air qually is monitored on periodic basis of diferent
locations for ol manufacturing units of KNPL. Air quality
monitoring exercise includes measurement of ambigni
air quality, stack emissions, VOC level at shop floor ond
noise level amongst others of designated locations

-
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in the factories. Air pollution control devices such o
cyclone, scrubbers have been installed af stacks to filter air
emission before discharge into ombient cimosphere.
As per State Poliution Confrol Boards [SPCBs] directives,
Online stack monitaring system have been installed
at Bawal, Hosur and Soyakha plonts for continuous
moniforing and capturing of any devigfions. Poliutant
loods discharged through the foctories are well within
statutory limils. Dust collectors have been installed af
powder charging crea ic confrol emissions on shop
foor and lo enable reuse of collected powder. To
ensure adequate ventiiclion on shop ficor, work areas
are installed with Forced Draft Ventilation  system.
Fume extractor sysiem has been installed at shop floor in
critical areas to contrel VOC ot work place. The Company
has instabed close loop processing to the extent possivle
to avoid any cir emissions inte atmosphere during
paint processing.

“Emissions of Ozone Depleling Substances {ODS): Ozone
depleting substonces majorly R22 are in use af our old
focilities i.e. Joinpur, Bawal and hecd office for work
areg ¢ir condifioning. The Company uses R134a as
refrigerani gas ot its Hosur and Lote manuiacturing
siies. R134a has zero ozone deplefing potential and i
is relatively cleaner than conventional R22 refrigerant.
Al new faciifies are being insicled with refrigerafion
systemn baosed on refigerant having zero ozone depleting
polential. ODS is relevant only with respect fo air
conditioning of our work creas. It is not-part of our
product formulafions. '

Biodiversily

KNPL is commifed to conserving biodiversity, Al
products whether they are water-soluble painfs with
high dependency on water or they are solvent-based
paints depending on petrochemical indusfries affect
biodiversity. The Company understands this influence
ond deems sustoinable mom}gemenf of biodiversity
a necessity for mifigafing negative impact and reducing
dependencies. All operational facities are located
in the Siafe Industrial Development Comporaiion area
and no need crose for the reseiflement of local
communities, None of these sites are localed near
cny protecied area or area of high biodiversity or
ecologically fragile arec. There are no significant adverse
impacts on biodiversity because of KNPL activifies.
All of the expansions projects have been undertaken
after due environmental impact assessment [ElA) and
stakehoider consultation s applicable. There is no
IUCN Red listed species affected by any of the KNPL's

activities. Though it is not a significant step fowards

" protection or restorction of any biodiversity rich habifat,

KNPL's Inifiotive towards tree piantation has created
manmade small eco-sysiem which serves as habiiat
for native fauna.

Social Aspects

_ Employment

The Company's ability to attract, deveiop, motivate, and

- refain talent is critical to business success. it is the people

ihat make KNPL exceptional, Beth in diiving world-class
performance as well ¢s in enhancing its repuiational
capital, Over the. years, the Company has ceveloped

“comprehensive systems and stofegies to nuture a

superior talent pool that is inspired by the organizafion’s
efhos. The total number of employees as on March 31,
2019, was 2997. There has been no significant variation
in the workforce number in the reperled period. Also,
a break-up of the workforce by region and gender is
presented below.

permanent Employees Tempearary Employees

Male 29431 98.2 Male 149 1943
Female 54 181 |Female 9 57
Grand Total 2997 Grand Total 158

Wesi 712|237 | tWest 70 | 443
Norih 1115372 | Norin 8 |367
Soulh 973|325 | South 15 195

Eost 197 | 641 |East. 15195 |
Grand Total 2997 Grand Tofal 158 %

Full Time Employees

Part Time Employees

Male 29431 98.2 Male 0.
Female - 54| 18] |Female 0
Grand Totol 2997 Grand Totdl |0
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Defais on employee hinng and employes tumover
during last financicl year are mentioned in tables below.
Total 647 employees were hired, while 509 employees
resigned o retired in 2018-19. Rate of hiring stood &t 22%
while employee fumover rate stood af 17%.

New Employee Hiring Details

Employee Turnover Detalls
-‘*-‘-"‘& ¥ BN ) .

< 30 years 343| 33) | <30 vyears 180 {354
30-50 years 304 4 30-50 years 306|401
> 50 years H > 50 years 23 (4.5
Grond Tolal 647 Grand Total 509

Male
Female 14 22| | Female 8 1.4
Graend Total 647 Grand Tetdl 509

South 2251348 South 171 1334
East 721114 East 59 1.4
Grand Total 847 Grand Totcal 509

Benefits provided fo full fime employees are menticned
in other section of annual report. In FY 2018-19, total
54 employees [Mdle: 0; Fernale: 54) were enfifled for
parental leave and 2 female employees availed the said
leave. Both the employaes were siif on leave ¢l the time
of the publication of this repord, In FY 2017-18, there was
no case of employee joining organizafion ofter Matermity
Leave,

Employee Training and Development

Neroloc i commiited to achieving a culture of
excellence through leaming and development functicn
and ihe creation of an orgonichion which is ready for
the future. The focus is fo provide employees with
broad range of training opportunifies and a leaming
environment which is business centric whereby the
employees are developed as leaders and are prepared
to meet current & future business objectives through
deployment of a "pull® strategy rather than a “push”
strategy. The outlook is fo create a continuous education

framework, increasing longevily in the organization by
providing opportunities of exposure to a gamut of skills &
invoke entrepreneurial ability in employees & providing ¢
platform to increase social connects.

Employees are encouraged to broaden iheir horizon
tnhrough training programs as well as other employee
engagement forums such as deparimenial confoct
programs, coffee with HR, vifual on bowrding, idea
management  program, performance  contests &
dashboards, efc,

Categories of Training:

1. Induction Training - Induction training is designed
in o way fo integrafe new employees info fhe
company and moke them understond the systems
and procedures followed by the orgonizafion. This
practice helps new employees fo setfle down quickly
in the new work environment.

2. Competency Based Training - Compefency Based
Training emphasizes on enhancing the competencies
required by a person for o padicular job and
position, in order fo achieve individual growth anc
organizational goals.

3. Functlions $pecific Training ~ Functional based skiling
needs are identified and delivered through Training
systems identifed over the journey of employee.
functional fraining cims af upgrading the employees’
functional knowledge to keep up with ihe ongoing
internal and extemal changes, which affects the day
fo day working in the short run and ihe individual &
organizational growth in the fong run.

4. Skif Development Program - Skil Development
programs aims af upgrading and multi skiling the
employees’ current skiil level by means of Work
Instruciions,  Stondard Operating Procedures ond
Single Point Lessors.

5, Sdles Trainings:

(o) Advanced Sales Program - aims af training
and upgrading the Frontline Sales perscnng
to develop the foce-o-face seling skills which
are needed to promote an cpen exchange
of information thereby reaching to mutuclly
beneficial sales agreements.

LEAP - s o fraining program which aims 1o
rejuvendte ihe workforce wiih saies fechniques
that would enhance their performance, LEAP
not only emphasizes on fhe sales improvement
put alse on self management of parficipanis
which would help thern be more holisfic.

st
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[c] Jump ~ is on interndl progrom designed for the
senior fronfiine Sales personnel in the organization,
The program aims fo. equip the atfendees with
better planning and execution skills and prepare
them for defivering on sef expeciations. The

program is broken info 5 modules covering Sales |

Management as o subject with relevant theory
and illustrafions. The program also covers @
session on 'lnfluencing Skills'.

d. People Manager Program is an intemal program
designed t¢ bulld high performance teams,
improve delegafion and manogerial  ablities
along with an intention to improve retention.:

e. Corporate Grooming Programs ore designed fo
builc confidence, bring change in the social &
professional personaliies of the porficipants &
enable them with formal ways of communication,

During last financial year, training in terms of man-hours
per employee has been calculated as 6.95.

KNPL is an equal opportunity employer. All recruitment
tor ‘senicr posifions is based on falent and suitabilty
of candidate with respect to @ job vacancy. Local
candidates are preferred in case their portfolio matches
with job requirement. During last financial year, there
have been no incidents-of discriminaticn. :

Employee engagement is achieved by involving
employees in inffiatives and laying out of the future

direction which are in fine wi’rh‘f_he Company's vision, thus
creating common interest and ¢ sense of shared purpose
among employeés. Leaming ond long term growth of
employees cre addressed by providing opporiunifies of
upgrading skit & building capabilities ot each stage of
the employee cycle. Va(ious “Deparimental Connect”

programs  help  the organisation fo connect with

employses at all levels in order fo decide the yeorly
goals and objectives and defne necessary KPis [Key
Performance Indicators).

Employee HR porial “Workiine” is available as ¢ plaiform
for enﬁpioyees to connect with the organizafion. KNPL
employees receive feedback on their performances af
reguiar intervals through Workline. Workiine Is a gateway
for the Cempany's employees to access poficies and
crganization related informafion. Whistie blower policy
and Cede of Conduct of the Company have been
shared on "Workline". The poridl has clso been used
as a platform for communicafing the launch of new
vision, mission ond core values. Apart from being an
organizational connect fool, Workline is also used for
mancging several employee related processes fke iravel
management, leave ond aftendance management
system ameng cihers.

As a policy, the Company keeps wages of ifs employees
above the standard entry-level minimum wages fixed by
the Staie Government. There is no gender differentiafion

in the Company's wages.
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Occupational Health and Safety

KNPL believes that employees and workers are at
the core of its business. Their health and safety are of
paramount impertance to the Company. As a responsisle
organization, KNPL is  committed o conducting
cperations thot ensure health & safety of all the peopls
working and follow industry accredited best practices
on health & safety. Noi only does the Company comply
with af local and dpplicable statutory requirements,
but also makes arangements for training of employeas,
coniractors, vendors and other stakeholders about
occupational health and safety, Tne Company provides
heatth insurance o off the employess and organizes
frequent health comps addressing maior non-work-
reloted health risks including both physical and mental
health-related risks for all its employees ond workers,

All manufacturing sites have an established Occupational
Health & Safety Mancgement System based on CHSAS
18001 which is regularly audited by an extemal agency.
Al the employees and workers are covered by ihe
system and the Company ensures workers' perticipation
in hedlth and safety topics. Each of our manufacturing
sites-has esfablished Safety committee with ¢f least 50%
of representatives from operators and is in compliance
with Faciories Act, 1948. -Quarerly Safety committee
meeting at plant level acts as piatform to take feedback
and consultalion from workforce representatives related
to workreloted hozards and  hazardous  situafions.
Other occupational and health related parometers are
discussed and relevant information are communicated.

Plant works manager acts as chairman in this meeting to

preside over and guide discussion.

A formal stucture of hazord idenfificalion and  risk
minimization s in place with competent people from
production, engineering and EHS [Environment, Headlth
& Safety] depariments being the part of this structure.
Hozard idenfification ond risk assessment (HIRA} has been
done for every aclivity through a struciured HRA formad,
Also, regular Kiken-Yochi Training exercise is conducied
on the shep-floor by departmental teams for idenidifying
work related heozards and assessing the risks. Based on
these siudies and past incidents, certain hazords lke
stafic charge, fire, chemicals and release of stored

hazardous energy have been identified as serious hazards

and specidlized Danger Experence Training Program
is conducted for ihese specific work-eiated hazards,
Apart from this emergency preparedness and fire 'ﬂghﬁng
training are also provided fo the employees and werkers,
Regular workplace monitoring is ensured to detect any

shop-floor hazards which may pose risks of work relaied
il heatih, All the risks are mitigaied using the hierarchy
of controls, Work related incidents are investigated and
corective & preveniive measures are implemented ond
compliance s audited regulorly. Occupational Health
Centers {OHC]} dlong with competeni medical tecm are
maintained at ol the sites as per Factories Act, 1948 and
are gudited regularly by plant EHS team. Healih check-
up are conducted for employees and workers as per
regulatery noms. Govemment cerified Factory Medical
Officer has been employed ot all manufaciuring sites who
regularly check the hedlth of employees and workers.

Last year focus was on increasing safefy awareness

by ensuring 100% pardicipotion of employees in the

Online Saofely Test developed and propagated by the
Comorate Safety Team. People scoring less than o pre-
defined score were re-irained and re-test wos organized.
Also, Safety Training Kiosk System with customized safety
fraining modules on machine safety and static charge
prevention were installed of all the plants, i helped
in fraining all the employees and confract workers in
a fimely and efiicient manner and reinforcing sofe
behavior in them.

Various safety competitions ke Hose Drill Competition,
Snot-the-Hazard Competition, KYT {Kiken-Yochi Training)
Competilions end Quiz Competitions amongst others
were organized in plonts in order o popularize safe
work practices and behavior. | helped to sirengthen
"Safety First" culfure through. employee porficipation
at all levels, Varous mock drills were conducted, some
in collaboration with the Govermnment Authorities ke
NDRF, in order to prepare the employess and workers
to respond gquickly, calmly and sofely in case of ony
emergancies.

Af KNPL, safety s a way of ife ond dll the employses
are committed towards achieving "ZERO" incident ot
the workplace. Going forward with this commitmeni, a
dedicated effort was made to make the work environment
safer and a new system, "ISafefy-Concem” was creafed
and launched. With the help of this system, employees are
able fo log any unsafe condition/unsafe act fhey observe
at the workplace infe the system and assign responsibifities
to relevant authority/depardment for proper and fimely
resolution of that poricuior concem. ISafety-Concem is
designed keeping in mind the concept of "Employee
Engagement” in the field of safely. Bach ond every
employee is responsible for the safety of his workpiace and

' L3afety-Concem empowers the employees 1o highiight the

safely concems prevaiing in their workplace fo refevant
cuthonties and get them resecived,
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in order fo sirenginen the safety systems and procedures
in the plants, Corporate EHS Team conducted Quarterly
Safety Audits and scores were provided. Comective
& preventive actions were taken against the non-
compliances. Also, Plant EHS Teams conducted Daily
Walk-around Inspection of a particular section of the
plant as per the monihly schedule. During the inspections,
unsafe acts/conditions of the shop-floor are highlighted
to the section in-charge in real fime. Seme is discussed
ihe next day in the morning meeting.

In coming year, the Company has planned on
conducting HAZOP studies and Leak Detection & Repair
ILDAR) tests at all its manufacturing sites in order o
strengthen the process safety. The Company will also be
undergoing fransifion from CHSAS 18001 standard o e
45001 standard as the later has been released in place
of OHSAS 18001 which has been scrapped.

The Company confinued iis operations with zero fatality
ond zero frequency and severty rates {caleviated
basad on 1,000,000 hours worked! in iost year as well. As
a result, KNPL achieved 47.77 Milion marrheurs without
any LTI {Lost Time Injury). 13 minor injuries [10 o workers
and 3 1o employees) occurred last year while no work-
related 1l health was reporied.

Product Responsibility

KNPL strives to develop, design and defiver high quality
products that are safe for humans and have minimal
environment impact, Product safely ocross the range is
an overiding concem for the Company.

As o ploneer in the paint industry, KNPL consistently
search for altemafive matericls and processes that are
enviionment flendly and scfe, during product design,
manufactuing and application. ‘

n case of decorafive products, KNPL has Dbeen
promoiing heclth impacts of paini in morket fo make
cusiomers aware of precaufionary measures to be faken
while choosing and applying paint, KNPL has piongered
“Haathy Home Peints” concept. The oroducts have
no added lead which makes them eco-fiendly. Due
to various measures taken proactively before time, the
Company is fully compliont fo and in line with reguiation
related io lead content in point products. Lost year,
KNPL went a step further in its endeavor fo provide
"Healthy Home Painis” and infroduced o new product,
"Impressions Ultra Fresh”, which is capable of absorbing
indoor air pollutants including free formaldehyde and
making the air cleaner and sofer for customers.

In Industriol products, the Compony is focusing on

Jimplementing technologies which provide benefd in

terms of VOC reduction and solvent losses during
application. The Cempany has implemented high solid
coafing system which has reduced the number of
coatings without affecting the quaiity and performance,
tus achieving VOC reduction, Automofive products
are free from substances of concemn and are designed
without the use of POPs [Persistent Organic Eoliutants).

KNPL has o dedicated Research & Development (RED)
team, focused on creafing innovafive and sustainable
products and solutions for the customers and meefing
global standords. Detals of innovaiive products are
published s part of ihe Business Responsiolity Report [BRR}.

Product information abeut ihe physical dimensions
and/or chemical composifions is provided rough the
product labels/pack  declaration and/or cotalogues.
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Round the clock information of the producis s available
on Company's website and af the call cenfre. For
product information and labeling, KNPL is complying with
Legal Meirology (Packaged Commoadiifies) Rules. Other
than the basic reguiremenis sfipulated in ihese rules,
following product related information are also provided:
+  Content, with regard fo substances that might
produce Environmenial/Social impacts
+  Sofe use of Product
+  Environmenicl/Social impact of product

In cose of Industrial producis, Material Safely Data
sheefs are provided to Indusiial paint cusiomers on
demand. All finished preducts are appropriately labeled
with hedlth and safety precautionary informetion and
disposal methods as per applicable norms in India. There
have not been any incidents of non compliance with
regulations and voluntary codes concerning product
and service information and labeling.

KNPL belfieves in adverfising ifs products and improving
market image on its own merits without encroaching on
others by any unethical means. The Company engages
only reputed adverising agencies that are members of
"The Advertising Standard Council of India” [ASCI) and
follows guidelines provided by ASCH for its markefing

communications voluntarily. There has been no incident.

of non-complicnce with regulations ondfor voluntary
codes conceming marketing communications, including
adverfising, promotion, and sponsorship. Alse, no legal
actions have been reporfed regarding anfi-competitive
behavior and violations of anti-trust and monopoly
legislation.

To frack customner satisfaction, KNPL conducts customer
feedback survey fo measure customer satisfaction.
Customer survey resulis helps to understand customer
needs and expectations. Customer survey is conducted
by on extemal agency.

Customer Safisfaction Survey (CSS) score has been
steadily improving. Improved customer service and
safisfaction is also evident from our sustained leadership
with customers of indusirial coatings. ‘

Industrial Customer Satisfaction Survey
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4 -
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KNPL with due focus ensures shict complionce with
legislations related to product formulations and sale of
banned producis in Indicn context and none of fhe
products are banned in the market. No fines or penaities
cre incumed considering KNPL compliance with cll
legislation reloted to products ond services, There has
heen no incident of non-compliance with reguiakions
andfor voluntary codes conceming the health and
safeiy impacts of products and services. Alse, in lest
financial year, fhere have not been any complainis
regarding brecch of cusiomer privacy and losses of
customer data.

Human Rights

A sfrong commitment o human rights is an integrel port
of KNPL's businass ethics. KNPL supports the fundamential
human rights in ¢l s operational ocfivifies and comples
wiih the law of the land. All new employees are given
fraining on KNPL code of conduci os well as whistle
blower policy. Security personnel at all the manufaciuring
sites and head office cre irained in required poiicies and
crocedures of organizafion end aspects of human rights
that are relevant to Company's operafions. Al KNPL
colicies regarding ethics and integrity have been well
communicated fhrough “Workline” portal. The Company
ensures compliance with statutory provisions related 1o
child labar, There s no risk of forced or compulsory labor
with respect fo any of the menufoctuing fociifies. The
Company ¢id not receive any complaint related to child
labor, forced labor o sexual harassment during lost year,
Also, the Company did not receive cny complaint from
local community with respect fo violalion of human rights.

A propenent of equal epportunifies, recruitment ot KNPL s
solely based on merit and abllity. Systems are in place o
ensure that the work environmeni across KNPL is free from
discrimination in any form, whether it is compensation,
training and employee benefits, caste, religion, disabitty.
gender, sexual orientation, race, color, ancestry, marital
siatus or offliation with o poftical, religious or union
organization or majority/minority group. There has not
peen any incident of discriminafion in the Company.
KNPL recognizes and respects the right of its employees
fo exercise freedom of asscciation and  collective
bargaining. Healthy industrict relations are maintained
at KNPL through a process of inclusive parficipation
and collective bargaining with trade unions af all the
manufacturing plants. All of KNPL plants have labor unions
to faciftote collective bargaining process. Colleclive
borgaining: agreements af ol the manufacturing sties
cover 100% of Company workers. It covers healfh and
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safety related topics such as adherence to safety nomms, | as well as employment, Al issues with respect o labor
upkeep of emergency equipment amongst ofhers, | are addressed ihrough collective bargaining and are
To resolve issues that may significantly impact service | resolved. There is no significont risk with respect fo
conditions of employees, formal mechanisms have | violation of right fo exercise freedom of associafion and
been put in place to communicate and address i coliective bargaining af manufacturing sites, There have
employeg concerns ai  regular  infervals.  Monthly not been any human righls grievances reported in the
communication ond works manager diciogue of | lost financial year.

manufacturing sites help fo communicate organizafion's |
9 P S i KNPL Focus areas for CSR programs are as meniioned

rogress, ifs expeciations from employees including | - .
prog P ploy 9 below, Deiails of expenditure in each of the focused

workers. Monthly meeling with union manogement |
y S ¢ i areqs are menfioned in the Annual repori.

clso help address issues perfaining to management |

Corporate Social Responsibility

The Company has constituied o CSR Committee of the Board fo guide CSR agendc of
KNPL,

CSR Commiitee guides through following major activiiies: -

1. Recommending the CSR activities fo be underiaken by the Company as specified
in Schedule VIl of the Companies Act, 2013,

2. Recommendation of the amount of expenditure fo be incurred on the activilles.

3. Monitoring the CSR Policy of the Company from fime fo time.

CSR Sub-Commiltee ensutes execution of various CSR activities.

{ | livelihood & Skill Enhancement |
KNPL s one of the major employers in its aree of operations and as such KNPL perceives ifself os on Imporfent contributor
in the socic-economic development of the nearby communities, Training & imparted to unempleyed youlh 1o generate the '
opportunity of employment and 1o enhance ihe skill evel of cureni Job holders ic make skiled manpower available in the

society.

I | Preventive Health Care and Saniiadion
The objective is to promate preventive heclth care, to camy out various activities under Swachh 8harat Abhiyan, fo improve

general heolth condition and sanitafion particularly in the vici nny of the Planis. The project of constructing Girls’ tollels in the
schools is driven vigorously, ;

M 1§ Rural/Community Development
KNPL's aim s {6 provide basic infrastruciure/tociifies to the rural community living in the nearby arsa of the plants In order to

improve their basic fiving status, thus helping us to perform our role of being & good Corporate Citizen.

IV | Promoting Education
In order fo promote Education, XNPL Hes fo help ond assist various Educational Insiaiuies mostly situcted near to our Plants.

The assistance is provided in ways fike providing educationat meterials including computers, construction of closs rooms &
iabs, painting of the schools and providing drinking water facilly amongst others.

V1 Ensuring Environmental Sustainability - :
. - *, wpe i ae I
KNPL's manufaciuring sites shares the environmentcl resources with its nearby communities and use them for ifs operations.

Hence it is KNPL's continuous endeavor to preserve natural resources for ecolegical balance and 1o provide clean environment,
KNPL has underioken various inifiatives within its boundaries In the field of water conservation, oir emissions and use of clean
energy, details of which are dlready shared in this report in previous sections. Other initiatives ke various becuTﬁcchon‘

i

projects, plantation activities are comed out to sustain Environmenial balance.

Restoralion of Buiidings and Sites of Hislorlcal Importance
The Company makes efforis o protect the National Heritage sit es art and cullure and 1o promole ond deveiop fraditional

arts and nondicrofts.

Y
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INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF
KANSA! NEROLAC PAINTS LIMITED

Report on the Audit of the Standalone Financial Statements

QOpinion .

We have audited the accompanying standalcne financial statements of Kansai Nerolac Painis Lim"_itéd {"the Company"), which comprise
the standalone balance sheet as at 31 March 2018, the standalone staterent of profit and loss (including other comprehensive
income), the stancaions statement of changes in equity and the standalone statement of cash flows for the year then ended, and notes
to the standalone financial statements, including a summary of the sigrificant accounting poficies and other explanatory information
{hereinafter referred to as “standalone financial statements™.

tn our opinion and to the best of our information and according o the explanations given to us, the aforesaid standalone financial
statements give the information required by the Companies Act, 2013 ('the Act) in the manner so required and give a true and fair view
in conformity with the accounting principles generally accepted in India, of the state of affairs of the Company as at 31 March 2019, it
profit and other comprehensive income, changes in equity and its cash fiows for the year ended on that date.

Basis for Opinion

We conducted our audit of the standalone financial statements in accordance with the Standards on Auditing (SAs) specified under
Section 143(10) of the Act. Our responsibilities under those SAs are further described in the Auditors’ Responsibility for the Audit of the
Standalone Financial Statements section of our report. We are independent of the Company in accordance with the Code of Ethics issued
by the Insiitute of Chartered Accountants of India together with the ethical requirements that are relevant to cur audit of the standalone
financial statements under the provisions of the Act and Rules thereunder, and we have fulfilled our other gthical responsibilities i
accerdance with these requirements and the Code of Ethics. We helieve that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our apinion.

Key Audit Matters
Key audit matters ara those matters that, in our professional judgment, were of most significance in our audit of the standalone financial
statements of the current period. These matters were addressed in the context of our audit of the standalone financial statemenits as a whole,

and in forming our opinicn thereon, and we do not provids 2 separate cpinion on these matters.

Revenue recognition

How the matter was addressed in our audit T

The Key Audit Matter

Revenue is measured based on transaction price, which is the
consideration, adjusted- for rebates, discounts, incenfives and
scheme allowances, As disclosed in Note 1.12 to the standalone
financial statements, revenue is recognised upon transfer of
contro! of promised geods fo customers in an amount that
reflects the consideration which the Company expects to receive
in exchange for those goods.

Accrual for rebates, discounts and scheme allowances

Revanue is recognised net of rebaies, discounts, incentives,
scheme aflowances and estimated sales returns owed to the
customers based on the arrangement with customers.

The recognifion and measurement of rebates, discounts, incentives
and schemes. allowances, including establishing an appropriate
accrual at year end, involves signfficant judgement and estimates,
particularly the expected level of claims of each of the customers.
Thevalue of rebates, discounts, incentives and schemes dliowances
together with the level of judgement involved make its accounting
treatment a significant matier for our audit.

Our audit precedures included foliowing: i

~ Understanding the process followed by the management[
for the purpose of identifying and determining the amount |
of provisicn of zccrual for rebates discounts, incentives and
scheme allowances;

- Considering the appropriateness of the Company's
accounting policies regarding revenue recognition as they
relate to accounting for rabates, discounts, incentives and
scheme allowances;

- Testingthe Company's process and controls over the calculation
of rebates, discounts, incentives and scheme alicwance;

— Selecting 2 sample of revenue transactions and scheme
circulars to re-check that rebates, discounts, incentives and
scheme allowance were caiculated in accordance with the
eligibilit'y criteria mentioned in the scheme circulars;

~  Selecting a sample of claims submitted by customars along
with claim form and verifying i with the accrual made in the
bocks of account; and '

- Considering the assumptions and iudgements used by the
Company in caiculating rebates, discounts, incentives and
schemes allowances, including the level of expacted claims,

b

by reviewing histerical trends of ¢laims.




KANSAI NEROLAC PAINTS LIMITED

INDEPENDENT AUDITORS’ REPORT {continued)

Key Audit Matters (continued)
Investment in subsidiaries

= i . T

The Key Audit Matter How the matter was addressed in our audit |
The carrying amount of the investments in subsidiaries held | Our audit procedures included the following:
at cost less impairment as set cut in Note 5 to the standalone | _ Comparing the carrying amount of investments with fheJ
financial statements represents 2.5% of the Company's total relevant subsidiary balance shest to identfy whether |
assels. their net assets, being an approximation of their minimum |

recoverable amount, were in excess of their carrying amount |
) . . and assessing whether those subsidiaries have historically |
We do not consider the valuation of these investments to be been profitmaking:

at a high risk of significant misstatement, or to be subjact to a
significant fevel of {udgment, except for the investment valuations
based on projected cash flows which involve significant estimates
and judgment, due to the inherent uncertainty involved in
forecasting future cash flows,

Recoverability of investments in subsidiaries undertaking

- Tor the investments where the carrying amount axcaeded
the net asset value, comparing the carrying amount of the
investment with the expected value of the business basad en
a stitable multiple of the subsidiaries samings or discountad
cash flow analysis; j

- Testing the assumpticns and understanding the cash flows
based on our knowiedge of the Company and the markets in
which the subsidiaries cperate; and

- Considering the adeguacy of disclosures in the financial :
statements relating to the vaiuation of investments in |
subsidiaries. ‘

Other Information _

The Company’s Management and Board of Directors are responsible for the other information. The other information comprises the
information included in the Company's annual report, but does not includs the standalone financial statements and our auditers’ report
thereon. ’

Qur opinion on the standalone financial statements does not cover the other information and we do net express any form of assurance
conglusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the other information and, in deing so,
consider whether the ather information is materially inconsistent with the standalone financizl statements or sur knowledge obtained in
the audit or ctherwise appears to be materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in this regard.

Management’s Responsibility for the Standalone Financial Statements
The Company's Management and Board of Directors is respensible for the mattess stated in Saction 134(5} of the Act, with respect
to the preparation of these standalone financial statements that give a true and fair view of the state of affairs, profitloss and other
comprehensive income, changes i equity and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Indian Accounting Standards {Ind AS) prescrioed under Section 133 of the Act. This responsibiiity also
includes maintenance of adequate accounting records in accordance with the provisions of the Act for safequarding the assets of the
Company and for preventing and detecting frauds and other irreguiarities; selestion and application of appropriate accounting policies;
meking judgments and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate infernal
financial controls that were operating effectively for ensuring the accuracy and-completeness of the accounting records, relevant
to the preparation and presentation of the standalone financial statements that give a frue and fair view and are free from material
misstatement, whether due to fraud or error,

In preparing the standalone financial statements, Management and Board of Directors are responsibie for assessing the Company's
ability to continue as a going concem, disclosing, as applicable, matters related o going concern and using the going concern basis
of accounting uniess management sither intends to liquidate the Company or to cease operations, or has no realistic alternative but
te do s0.

The Beard of Directors is also responsible for overseeing the Company's financial reporting process.
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KANSAI NEROLAC PAINTS LIMITED
INDEPENDENT AUDITORS' REPORT (continved)

Auditors’ Responsibifity for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standatone financial statements as a whole are fres from material
misstatement, whether due to fraud or error, and to issue an auditors' report that includes our opinion. Reasonable assurance is a high
fevel of assurance, but is not a guarantee that an audit conducted in accordance with SAs will always detect a material misstaterment
when it exists. Misstaments can arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the econcmic decisions of users taken on the basis of these standalone financial siatements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism throughout the

audit. We also:

= Identify and assess the risks of materiai misstatement of the standalone financial statements, whether due to fraud or errer,
design anc perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate
to provide a basis for our opinien. The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from eror, as fraud may invalve collusion, forgery, intentional omissicns, misrepresentations, or the override of internal
control.

. Obtain an understanding of internal controf refevant to the audit in order to design audit procedures that are appronriate in the
circumstances. Under Section 143(3)(i) of the Act, we are also responsible for expressing our opinion on whether the Company
has adequate internal financial controls system in place and the operating effectiveness of such cantrols.

. Evaluate the appropriateness of accounting pelicies used and the reasonableness of accounting estimates and related
disclosures made by management.

’ Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the audit
avidence obiained, whether a maferial uncertainty exists related to events or conditions that may cast significant doubt on the
Company's ability to cordinue as a going concer. If we conciude that a material uncertainty exisis, we are reguired fo draw
attention in our auditor's report to the related disclosures in the standalore financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor's
report. However, future events or conditions may cause the Company to cease io continue as a going concam.

. Evaluate the overall presentation, structure and content of the standalone financial statements, Including the disclosures, and
whether. the standalone financial statements represent the underlying transactions and events in a manner that achieves fair
presentation. '

We communicate with those charged with governance regarding, among other matters, the planned scope and timing

of the audit and significant audt findings, including any significant deficiencies in internal control that we identify during our audt.

We also provide those charged with governance with a statement that we have complied with refevant ethical requirements regarding

independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on our

incependence, and where appiicable, related safeguards. ’

From the matiers communicated with these charged with governance, we determine those matters that were of most significance in the

audit of the standalone financial statements of the current period and are tharefore the key audit matters. We describe these matiers in

our auditors' report unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that 2 matter should not be communicated in our report because the adverse consequences of doing so would reasonably
be expected to cutweigh the public interest benefits of such communication,

Report on Other Legal and Regulatory Requirements
As required by the Companies {Auditor's Report) Order, 2316 (the Order’), issued by the Central Government of India in terms of
Section 143(11) of the Act, we give in "Annexure A", a statement on the matters specified in the paragraphs 3 and 4 of the Order, to
the exient applicable.
(A} Asrequired by Section 143(3) of the Act, we report that:
{a) we have scught and cbtained all the information and explanaticns, which to the best of our knowledge and belief, were
necessary for the purposes of cur audit;
{b) In our cpinion, proper books of account as required by law have been kept by the Company so far as it appears from our
examination of those books;
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KANSAI NEROLAC PAINTS LIMITED
INDEPENDENT AUDITORS' REPORT (continued)

Report on Other legal and Regulatory Requirements (continued)

(¢} the stancalone balance sheet, the standalone statement of profit and loss (inclﬁding other comprehensive income), the
sfandalone statement of changes in equity and the standaione statement of cash flows deal with by this Report are in
agreement with the books of account;

{d) in our opinion, the aforesaid standalone financia! statements comply with the Indian Accounting  Standards

~ {Ind AS} prescribed under Section 133 of the Act;

{e} onthe basis of the written representations received from the directors as on 31 March 2018 taken on record by the Board of
Directors, none of the directors are disqualified as on 31 March 2018 from bemg appointed as a director in terms of Section
164{2) of the Act; and

(f) with respect t0 the adequacy of the internal financial controls with reference to the standalone financial statements of the
Company and the operating effectiveness of such controls, refer to our separate Report in *Annexure 8",

(B) With respect to the other matters to be included in the Auditors’ Repor‘t in accorgance with Rule 11 of the Companies (Audit and

Auditors) Rules, 2014, in our ¢pinion and to the best of our information and according to ihe explanations given fo us:

i the Company has disclosed the impact of pending litigations on its financial position in its standaione financial statements —
Refer Note 32 {o the standalone financiai statements;

ii. the Company did not have any long-term contracts, including derivative contracts, for which there were any material
foresecable losses; '

fii. there has been no delay in transferring amounts, required to be fransferred, to the Investor Education and Protection Fund
by the Gompany during the year ended 31 March 2019; and

iv. The disclosures in the standalone financiat statements regarding holdings as well as dealings in Specified Bank Notes during
the period from 8 November 2016 to 30 December 2018 have not been made in these standalone financial statements since

they do not pertain to the financial year ended 31 March 2019.

(C) With respect fo the matter to be included in the Auditors' Report under Section 197(18) of the Act:
I our opinion, and according to the information and explanations given to us, the remuneration paid by the Company to iis
directors during the current year is in accordance with the provisions of Section 197 of the Act. The remuneration paid to any
director i3 not in excess of the limit laid down under Section 197 of the Act. The Ministry of Corporate Affairs has not prescribed
other détalls under Section: 167(18) of the Act which are required io be commented upon by us. '

ForBSR&Co.LLP
Charfered Accountants
Firm’s Registration No.; 101248W/W-100022

Aniruddha Godbole
Fartner

Mumbai, 2 May 2019 Membershlp No.: 105148
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KANSAI NEROLAC PAINTS LIMITED
ANNEXURE A TO THE INDEPENDENT AUDITORS’ REPORT - 31 MARCH 2018

With reference fo the Annexure A referred to in the Independent Auditors’ Report to the members of the Company on the standalone
financial statements for the year ended 31 March 2019, we report the following:

{0

(i

(vi)

tvif

{a) The Company has maintained proper records showing fuil particuiars, including quantitative details and situation of propery,
plart and equipment and investment properties. .

(b} The Company has & regufar programme of physical verification of its property, plant and equipment and investment
properties by which the property, piant and equipment and investment properties are verified by the management according
to a phased programme designed to cover all the items over a period of three years. In our opinicn, this periodicity of physical
verffication is reasonable having regard to the size of the Company and the nature of its assets. In accordance with ihe
policy, the Company has physically verified certain preperty, plant and equipment during the year and we are informed that
no material discrepancies were noticed on such verification and the same have been dealt with in the books of account.

{c) According to the information and explanations given to us and on the basis of our examination of the records of the Compary,
the title deeds of immovable properties (other than leasehold iand) as disclosed in Note 2 and Noie 3 to the standalone
financial statements, are held in the name of the Company and in respect of leasehold lands, we have verified the lease
agreements duly registered with the approoriate authorities as disclosed in Note 2 and Nele 3 to the standalone finangial
statements.

The inventory, except for goods-in-transit and stocks lying with third parties, has been physically verified by the management
during the year. In our opinion, the frequency of such verification is reascnable. in respect of stocks lying with third parties at the
year-end, written canfirmations have been obtained. The discrepancies noticed on verification between the physical stocks and
ihe bock racords were not material and have been dealt with in the books of account.

According to the information and explanations given to us, the Company has not granted any ioans, secured or unsecured,
to companies, firms, limited liability parinerships or other parties covered in the register maintained under Section 189 of the
Companies Act, 2013 ('the Act’). Accordingly, paragraphs 3 (ifi) (2), (&) and (c} of the Order are not applicable to the Company.

in our gpinion and according to the information and explanations given to us and based on the audit procedures conducted by
us, the Company has complied with the provisions of Section 185 and 186 of the Act, with respect fo guarantees provided and

" investments made by the Company. The Company has not granted loans nor provided any security during the year to the parties

covered under Sections 185 and 186 of the Act. Accordingly, compliance under Section 185 and 185 of the Act in respect of
granting of loans and providing securities is not applicable to the Company.

In our opinion, and accerding to the information and explanations given to us, the Company has not accepted deposits &s per
the directives issued by the Reserve Bank of India and the provisions of Sections 73 to 76 or any other relevant provisions of the

- Act and the rules {ramed thereunder. Accordingly, paragraph 3 (v} of the Order is not applicabie to the Company.

We have broadly reviewed the books of accounts maintained by the Company pursuant to the sules prescribed by the Central
Government for the maintenance of cost records under Section 148{1) of the Act and are of the opinion that prima facig, the

prescribad accounts and records have been made and maintained.

{a) According to the information and explanations given to us and on the basis of our examination of the records of the Company,
amounts deducted/accrued in the books of account in respect of undisputed statutory dues including income-tax, Provident
fund, Employees' State Insurance, Duty of customs, Goods and Services tax, Cess, and other material statutory duss have
been regularly deposited during the year with the appropriate authorities. According fo the information and explanations
given to us and on tha basis of our examination of the records of the Company, amounts deducted/accrued in the books of
account in respect of undisputed statutory dues of the Prafession tax have generally been regularly deposited during the
year with the appropriate authorities, though there have been slight delays in few cases. As explained 1o us, the Company

did not have any dues on account of wealth tax.
According fo the information and explanations given to us, ro undisputed amounts payable in respect of Income-tax,

Provident fund, Empioyees’ State Insurance, Duty of customs, Goods anc Services tax, Profession tax, Cess and other
material siatutory dues were in arrears as at 31 March 2018 for a period of more than six months from the date they became

payable. Alsg, refer note 32 (¢} to the standalone financial statements.




KANSAI NERCLAC PAINTS LIMITED
ANNEXURE A TO THE INDEPENDENT AUDITORS' REPORT - 31 MARGH 2018 (continued)

(b) Accerding to the information and explanations given to us, there are no dues of Income-tax, Duty of customs,
Duty of excise, Sales-tax, Service tax, Value added tax and Goods and Services tax as at 31 March 2019, which
have not been deposited with the appropriate authorities on account of any dispute, except as stated befow:

(% in crores)

Name of Act Nature of Dues Amount  Amountnot Period to which amount  Forum where dispute is
Demanded Deposited relates pending
Under
Disputes
The Central Excise  Tax, Penaity 0.1% —  2000-01 Commissioner (Appeals)
Act, 1944 and interest
0.06 0.01 201216 CESTAT
Sales Tax and Value  Tax, Penaity 13.56 6.76 1980-81;1891-92; Asst, Commissicner
Added Tax and interest 2008-17
3113 5.09 1991.92; 1995-96; Deputy Commissioner : .
2001-02; 2004-18 .
271 121 1986-07; 2004-06; Add:. Commissioner :
2007-12; 2013-14 ‘
8.00 144 2001-02; 2003-04; 2005-07,  Joint Commissioner !
2008-08; 2010-17; 2018-19 :
2.14 0.37  2001-03; 2004-06; Senior Addl. Commissioner T
2007-10; 201112, {Revision Board}
2013-14; 2015-18
0.05 —  2002-03 Joint Commissioner L
{Appeal)
.03 —  2008-07 Commissioner
0.68 01 2014-15 Senior Addl. Commissicner
The Finance Act, Tax, Penalty 9.26 0.71 200916 CESTAT
1984 and Interest : .
1.11 008 201517 Commissioner ' :

{viii) In our opinion and according te the information and explanations given to us, the Company has not defaulied in repayment
of dues to the government. The Company did not have any outstanding dues to bankers, financial institutions and debenture

holders during the year. :

(ix) According ‘o the information and explanaticns given to us and based on cur examination of the records of the Company, the
Company has not raised any moneys by way of initial public offer or further public offer {including debt instruments) and has not
obtained any term loans during the year. Accardingly, paragraph 3 (i) of the Order is not applicable o the Company.

()  During the course of our examination of the books and records of the Company, carried out in accerdance with the generaily
accepted auditing practices in India, and according to the information and explanations given to us, we have neithér come across
any instance of material fraud by the Company or on the Company by its officers or employaes, noticed or reportad during the
year, nor have we been informed of any such case by the managsment.

(i} According to the information and explanations given to us and based on our examination of the records of the Company, the
Compzny has paidfprovided for manageriat remuneration in accordance with the requisite approvals mandated by the provisions

of Section 197 read with Schedule V io the Act.

{xii}  In our opinion and according to the information and explanations given to us, the Company is not a Nidhi company and the Nidhi
Rules, 2014 are not applicable to t. Accordingly, paragraph 3 (xii} of the Order is not applicable to the Company.

{xii) According te the information and explanations given to us and based on our examinatien of the records of the Company,
ransactions with the related parties are in compliance with Secticns 177 and 188 of the Act where applicable and detalls of such
transactions have been disclosed in the standatone financial statements as required by appiicable Ind AS.

{xiv} According to the information and explanations given to us and based on our examination of the records of the Cempany, the
Company has not made any preferential allotment or private placament of shares or fully or partly corwertible debentures during .
the year. Accordingly, paragraph 3 {xiv) of the Order is not applicabie to the Company, '




KANSAI NEROLAC PAINTS LIMITED
ANNEXURE ATO THE INDEPENDENT AUDITORS’ REPORT = 31 MARCH 2019 (continued)

{xv) According to the information and explanations given to us and based on our examination of the records of the Company, the
Company has not entered into any non-cash iransactions with dirsctors or persens connected with them. Accordingly, paragraph

3 (xv) of the Crder is not appiicable to theVCompany.

{xvi} In our opinion and according to the information and axplanations given to us, the Company is nat required to be registered
under Section 45-1A of the Reserve Bank of india Act, 1634. Accordingly, paragraph 3 (xvi) of the Order is not applicable to the

Company,

ForBSR&Co. LLP
Chartered Accountanis
Firm's Regisiration No.: 101248WW-100022

Aniruddha Godbole
Partner

Mumbai, 2 May 2018 Membership No.: 105145




KANSAI NEROLAC PAINTS LIMITED ‘ '
ANNEXURE B TO THE INDEPENDENT AUDITORS’ REPORT - 31 MARCH 2019

Report on the Internal Financiat Controls with reference to the aforesaid standalone financial statements under
Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

(Referred to in paragraph {A) (f) under ‘Report on Other Legal and Regulatory Requirements’ section of our
report of even date)

Opinion

We have audited the internal financial controls with reference to standalone financial statements of Kansai Nerolac Paints Limited
{"the Company") as of 31 March 2019 in conjunction with our audit of the standalone financial statements of the Company for the vear
ended on that date.

in our opinion, the Company has, in all material respects, adequate internal financial controls with reference to standalone firancial
statements and such internal financial confrels were operating effectively as at 31 March 2018, based on the internal financial controls
with reference o standaione financial statements criteria established by the Company considering the essential companents of internal
control stated in the Guidance Note on Audit of Internal Financial Controls Cver Financial Reporting issued by the Institute of Chariered

Accountants of India (the "Guidance Note™).

Management's Responsibility for internal Financial Controis

The Company’s management and the Board of Directors are responsible for establishing and maintaining internal financial conirols
based on the internat controls with reference to standalone financiat statements criteria established by the Company considering the
essential components of internal control stated in the Guidance Note. These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to company's policies, the safeguarding of its assets, the prevention and defection of frauds and errors,
the accuracy and completeness of the accounting records, and the timely preparation cf reliable financial information, as required

under the Companies Act, 2013.

Auditors’ Responsibility

Qur responsibility is to express an opinion on the Company's internal financial controls with respect to standalone financial statements
based on our audit. We conducted our audit in accordance with the Guidance Note and the Standards on Auditing, prescribed under
Section 143{10) of the Act, 10 the extent applicable to an audit of internal financial contrels with reference fo standalone financial
statements. Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether adequate internal financial conirols with reference to standalone financial statements
were established and maintained and whether such controls operated effectively in all material respects.

Qur audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls system with
respect o standalone financial statements and their operating effectiveness. Our audit of internat financial controls with respest o
standalone financial statements included obtaining an understanding of internal financial condrols with respect to standalone financial
statements, assessing the risk that 2 material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures selected depend on the auditors’ judgement, including the assessment of
the risks of material misstaiement of the standalone financial statemenis, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
Cempany's infernal financial controls system with reference to standalone financiat statements.

Meaning of Internal Financial Controls with reference to Standalone Financial Statements

A company's internal financial controls with reference to financial statements is a process designed o provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal financial controls with reference to financial statements include those
policies and procedures that (1) pertain to the maintenance of records that, in reasonabie detail, accurately and fairly reflect the
transactions and dispositions of the asseis of the company; (2) provide reasonable assurance that fransactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorisations of management and directors of the company;
and {3) provide reasonable assurance regarding prevention ¢r timely detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the financial statements.




KANSAI NEROLAC PAINTS LIMITED
ANNEXURE B TO THE INDEPENDENT AUDITORS’ REPORT - 31 MARCH 2019 (continued)

Inherent Limitations of Internal Financial Controls with reference to Standalone Financial Statements

Because of the inherent imitations of internal financial controls with reference to standalone financial statements, Including the
possibility of collusion or improper management override of controis, material misstatemenis due fo error or fraud may occur and not
be detected, Also, projections of any evaluation of the intérnal financiai confrols with reference td standalene financial statements to
future periods are subject to the risk that the infernal financial control with reference to standalon@ financial staiements may become
inadequate because of changes in conditions, or that the degree of compliance with the policies of procedures may detericrate.

ForBSR&Co.LLP
Chartered Accouniants
Firm's Registration Ne.. 101248WW-100022

Aniruddha Godbhole
Partner
Membership No.: 105149

Mumbai, 2 May 2019




KANSAI NEROLAC PAINTS LIMITED
STANDALONE BALANCE SHEET AS AT 31ST MARCH. 2019

Zin Crores

Note :As at3fstMarch, 2019, As al 31st March, 2018

ASSETS
Non-current Assets ) : o
Property, Plant and EQUIPIMENL. ... srsrrnsneece e osrsseesenee e 2 13219 1004.28
Capital Work-in-progress CLMM4E9 343.09
investment Properly ......covr.e.. w3 0,18 - : 0.18
OINEr IMANGIDIE ASSEIS .ovore et sissse s sresserisesssssnt s s sssses e 4 T 354 . 212
o _ . 4630.60 134967
Financial Assets: B .
Investments ... 5 7108830 0 25.81
O DN : BN Iy S PR 11.26
LT 320 rg?
Current Tax Assels {Net).... Lo 185,68 B0.O7
Other Nor-current Assels .. - 7 S 23527, 70.42
Total Non- currentAssets ..... L 244375 1537.23
Current Assets . L
IIVEIOTES 1ooven e v st sssatsetonss e e 9 T 1052.77. 80575
Financial Asseds:
Investments... g 519.96
Trade Recewables . i . 10 675.69
Cash and Cash Equwalents... ik 60,51
Bank Balances other than Cash and Cash Equwalems w12 300.40
Loans ... " . bt eenn e 13 332
Qther F:nancnal Assets 14 27.02
1586,90
Other Current Assets ... PO ROOR I 137.97
Total Current Assets.., 2530.63
Total Assets 40687.86
EQUITY AND LIABILITIES
Equity Coe .
T o1 OO {- SRR < 1 - 5389
Other EQUIRY - oo w17 337058 3071.23
Total EQUILY...........ooocc st sarerecens s - 342447 3t25.42
Liabilities
Non-current Liabilities
Financial Liabilities: Co
Borrowings.... 18 CLT3400 - 8.71
Deferred Tax Liabiliies (Nel) 19 - 10510 s 30.42
Total Non-current Liabilities......oooumcocsricreceneirione ol -108:59 90.13
Current Liabilities e T
Finangiat Liabfities:
Trade Payables.... w200 T
Total Outstandmg dues of Mlcro Enterpnses and Small Emerpnses.. S ;< —
Total Cutstanding dues of creditors other than Micro Enierprlses Lo e
and Small Enterprises ..., e e bR 614.03 - 683.58
638§ 683.58
Other Financial LIBBIEES .-.....coevvevreveerereiesssiesns s e ssssessssssssssnsnessvcesmsiemss 21 Do 103.80 114.35
o786 . . 797.93
Otrer Current LiabilifieS.......ovrmmmrmmnnmsamenmmesnnes 28 19,87 . 29.58
Provigions... e 23 © 1441 o 2113
Currens Tax Liabilities (Nei)............ 24 .33 - 3.67
Totat Current L;ab:hnes ’ 77295 852.61
Total Liahilities ... o 881.45 942,74
Total Equity and L]ablltt(es S 4305392 4057.86
Significant Accounting Policies .. 1
The notes referred to above form an |ntegra| part of Standalnne Fmancna} Statements o 2441
As per our atiached report of even dale For and on behalf of the Board of Directors of Kansal Nerolac Paints Limited
ForBSR&Co LLP PP, SHAH Chairman DIN 00086242
Chartered Accountants H.M. BHARUKA Vice Chairman and Managing Direclor DIN 00306084
Firm's Registration No. 101248WM-100022 NLTATA Director DIN 00024713
ANIRUDDHA GODBOLE G.T. GOVINDARAJAN  PD.PAl  BRINDA SOMAYA Director DIN 00358508
Partner Company Secrefary CFG ANUJ ZAIN Wholetime Direcior DIN 08091524

Membership No. 105148 ACS No, 8887

Mumbai, 2nd May, 2019 Mumbai, 2nd May, 2019




KANSAI NEROLAC PAINTS LIMITED

54

STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 318T MARCH, 2049

income

Revenue from OPeralions i e serssessssssesessesssse s sseseseen

OHhEI HICOME ooe..etsrie e rer i e et sesss s sssss s s s e ses et sass e

TORAL IMCBIME c.cvv. oot st b e b s e saora st srs st

Expenses

Co8t 0f Materials CONSUMED. .ccvvcsvvemsvermsiriesuserssmssissserssssssmssssessssnsrassososesssonennne
PUrCNases of SIOCK-TN-TAUR ..vrvvuccrvcrssmmrssressssrssssmssessssssns s sessssasssssssanss oo
Changes in Inventories of Finished Goods, Stack-in-trade and Work-in-prograss .. 28
Excise Duty 0n Sale 0f GO0US .ot s issseneseenees
Ermployee Benefits EXPENSE ... rass s s et
Depraciation and Amorfisation EXPENSES ... .eecrsermsiarisssssssimsressssissesscseains
ORET EXPENSES 1.vvvvecsseriarsssamsesessurimssesemssiss s sesssssssess sesstssiasesesesssrasmsaesssssen
TORAI EXDONSES ..o vt vatras st sresssrrnsasssssasssassss s sensscssosstnas s saesnasen

PrOfIt BEIOTE TAX ..o vvvrecscecicrs e rressiesssosessesrsensesestsnens s sasessessases st sosssssssasessonsenss

Tax Expense

CUITEBNE T oottt eees e st ar s et ser s snas st sne st st sen st s ena s
DBTBITEA TAX ..oee et a et sttt st et ees et s be b et smnnea

TO1I TAX EXPRISE .c..eo oot scerasmstreessmeseessems s e os e eresoe

Profit for the Year ... veeneees
Other Comprehensive Income

ltems that wid not be reclassified to Standalone Statement of Profit and Loss
(a) Remeasurement of Employee Defined Benefit Liability......ccooveevecvcviree.

(b} Income fax refating to items that will not be reclassified to Standalone
Staternent of Profit 800 LSS ... nervecesmnsnecscrassescnsesrenseenes

Total Other Comprehensive Income (et of t8%) ...

Total Comprehensive Income for the Year... .o

Earnings per Equity Share {of T 1 each):

Basic 8N0 DHUEE (N T v ceecrsnrecerse s sr st rssss s sersnsse s

Significant Accounting Policies...........c......

Tin Crores

Year ended
31st March, 2018

' Year ended-' K

Note 3st March, 2018

25 ST 4737.01

O SR 0T 7242

o asE0. 4800.43

2 s 267,88

,258.74 21384
-{197.98} (114.45)
R " 150.44
226.55

75.79

29 . 255380 - o
30 . 041

31 87371 796.17

452208 4023.03

- M3 786.40

© 22187 268.21

IR 1.79

246.06 270.00

a5 516.40

(167)

0.58

{(1.08)

51531

B e 9.5

1

The notes referred to above form an integral part of Standalone Financial Statements 2-41

As per our atached report of even date’
ForBSR&Co. LLP

Charltered Accountants

Firm’s Registration No. 101248W/W-100022

P.D. PAl
CFo -

G.T. GOVINDARAJAN
Company Secrefary
ACS No. 8887

ANIRUDDHA GODBOLE
Partner
Membership No. 105149

Mumbai, 2nd May, 2019

For and on behalf of the Board of Direclors of Kansai Nerolac Paints Limited
PP SHAH Chairman DIN 00065242

H.M, BHARUKA
N.N. TATA
BRINDA SCMAYA
ANUJ JAIN

Vice Chairman and Managing Director  DIN 00306084

Diractor DIN 00024713

Director DIM 00258008

DIN 080381524

Wholetime Director

Mumbai, 2nd May, 2019




KANSAI NEROLAC PAINTS LIMITED

STANDALONE STATEMENT OF CHANGES IN EQUITY FORTHE YEAR ENDED 31ST MARCH, 2019

A. Equity Share Capifai Tin Crores

Balance as at 1st April, 2017... 53.89

Changes in Equity Share Capital CUIING 2017-2018 ... oot seeseees oo, —
Balance as at t1e 31STMAICH, 2018 ... eemrneerr s eesesvsssiseree ettt ere oo s s eesesareneeseeeeesas oot st seseeete e eeess e eeeeee 53.89
Changes in Equity Share Capital GUING 20T8-2018 . .....ooooecer oo oecoessscreee oot e smsmmessstesoes oo e eoeeeeeeeee oo -
Balance a5 at The 31SEMAICH, 201 o oot ettt s s eemt e et es s st et bt 40t oo et oo 53.89
B, Other Equity
€inCrores
T capital Securities General "Retained o
Reserve Premium Reserve Earnings Total
Balance as at 1st April, 2017 oo e 0.30 {2.56 487.67 2250.90 2751.43
Profit for the Yeas... — — — 516.40 516.40
Other Comprehenswe lncome

Remeasurement of Employee Defired Benefit Liability ......... - — — (1.67) {1.67}

Deferred Tax on Remeasurement of Employee Defined Benefit :

Liability... S - — — - 0.58 0.58
Total Other Comprehenswe Income for the Year, net of tax — — — {1.09) {1.09)
Total Comprehensive Income for the Year .................. - - - 515.34 515.31
Transaction with Cwners in their Capamty as Owners
recorded directly in equity;

DIVIBENAS .ottt e estmren e ansss s s e — —_ — (161.68) (161.68)

Dividend DitribUtion TaX. ..o seroensceesssrasenss s — — — (33.83) (33.83)

. - -1 - (195.51) {195.54)
Balance as at the 34st March, 2018.......oeeceecomecerevceseerennes 0.30 12.58 487.67 2570.70 3071.23
| Capitat | Securities T General Retained | Total
Reserve | Premium Reserve Earnings otel
Balance as at 18t April, 2018 ot 0.30 12.56 487.67 2570.70 3071.23
Profit for the Yar ... ..o - - - 467.35 467.35
Other Comprehensive Income:

Remeasurement of Employee Defined Benefit Liabifity ......... — - — St 1.41

Deferred Tax on Remeasurement of Employee Defined 3

Berefit Liability ... — — — {0.49 {0.49) |
Total Other Comprehenswe income for the Year, net of tax — - — 0.92 0.92
Total Comprehensive income for the Yeas ...cccvvceceicvniirminans —n -— — 468.27 468.27
Transaction with Owners in thelr Capacity as Owners,
recorded directly in equity:

Dividends ... — - — {140.12) (146.12)

Cividend Dlstnbuhon Tax - — — {28.80) {28.80)

- - - {168.92) {168.92)
Batance as at the st March, 2019, 0.3¢ 12.56 487.67 2870.05 3370.58

As per our atteched report of even date For and on behalf of the Board of Directors of Kansai Neroiae Paints Limited

ForBSR&Co.LLP PR SHAH Chairman DIN 00066242
Chartered Accountants H.M. BHARUKA Vice Chairman and janaging Director  DIN 00206084
Firm's Registratior: No. 1 01248WNV-100022 _ N.AL TATA Ditector : I
ANIRUDDHA GODBOLE G.T.GOVINDARAJAN  PD.PAl  BRINDA SOMAYA Direcior . DIN 00358508
Partner Company Secretary CFO Whoietime Director , DIl 08091524
Memberstip No. 105149 ACS No. 8887 ANUS JAIN slime Direa

Mumbai, 2nd May, 2019 Mumbai, 2nd May, 2019
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KANSA| NEROLAC PAINTS LIMITED
STANDALONE STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31ST WMARGCH, 2019

T in Crores

" Yearended . Year ended

Cash Flow from Operating Activities .
PIOM BEIOTE T2X... s 341
Adjustments for: ‘ o o

Depreciation and Amortisalion EXPEnSes........cuveeeesvencssccmmernrreccen 9047 75.79

ose]

Fair Value Gain on Financial Instruments recognised through FYTPL ... - (44 {4.84
Unrealised Foreign Exchange Gain (Nef) . s+ 428 . (0.86
Profit on Sale of Current INvestmants (NBD ..o . (22.52) - (30.04

- = B2

IEIESE IMCOIME o cvsves s rmsssses s sessssnssesmsass s ssess s smssssssrere “:'.7"7-?({17,23) S (20.43
DIVIGENG IACOME. ... (498 (2.62)

Loss/{Profif) on Sale of Property, Plant and Equioment (Nef) ................ o b.w R {0.03)
B 243 1.16

Provisions for Doubtful Debts and Bad DebfS.......oovroverevceenvcreereanernnn:
Provisions no loNger TEQUIMBD ........w..urreeressrmerms s mssneesessssarnietsennns : (5.50} . -
T rra

Operating Profit Before Working Capital Changes ......ooveveemsrerececernen o ... 75343
{Increase) in Trade and Other Receivab!es.....................,......,......,............... o : - (48.15) B {171.00)

(INCIEBSE) IN IVERIONES ..ot~ (AT} = (114.45)

{Increase)/Decrease in Trade Peyables, Other Financial Liabilities and RIS -
PLOVISIONS v ctreresete o sstss bt irecssossssstcmaremsssreesssmenn 02000 (4802) 0 131.72

i

Cash Generated from Operations .......... S a0
Direct Taxes Paid (Net 0f REfUNGS) ..o+ (20T.84)

Net Cash Flows generated frpm Operating Activities .......ouoveccocinennne R o 04

Cash Flow from Investing Activities
Purchase of Property, Plant and Equipment and Other Intangible Assets
(including Adjustments on Ascounl of Capital Work-in-progress, Capilal S
Creditors and Capital AGVANEES) oo sneeas S (523.51_)' E . {333.22)

Proceeds from Sale of Property, Plant and EQUIpMEnt.. e g2 . 0.06
Purchase of Invesiments in SUBSIZIANES ....cvaern e e reesnieneae L -(82.87) {3.76)
Loy -
— "'(1_6747@?) L (261056
Proceeds from Sate/Redemption of Current Invesiments ....coe, 17025.41_ o ” 25181.36
INHEIESt RECEIVET ..ot sttt 1728 R | 20.43
DAVIGENT RECEIVES o st 98 2.62
Proceeds from Fixed Deposits on MatUfily ..o vociiconmasisnccnninesninn - '324;32._ o 113.35

Purchase of non-current Investments .........coccvcennee.

Purchase of Current Investments.......

Net Cash Flows generatedi{used in) from Investing Activities............ . - 7.‘_.'85.50

Cash Flows from Financing Activities S
Repayment of I0nG-1ermm BOMOWINGS ...vo.ce.cvcveiereesosscrsrmemnsosinness (862) S (10.45)

DIVIGEAA PAI v s (AUAZY (161.68)
Dividend DISHTIDUON TX PAId. ..o, (2880}, (33.83)

‘ "jj:.('1 7?.5&)-

Net Cash Flows (used in} Financing ACtivilies ... meevcvensccnns

Net Increase in Cash and Cash EQUIVAIRIES . ...ccovvsreo oo . o 18.37 '

HstMarch, 2019, - 318t March, 2018

786.40

18.03

804.43

(153.73)

680.70
(273.33)

37737

(15477)

{205.96)

16.64
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KANSAI NEROLAC PAINTS LIMITED
STANDALONE STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 3187 MARCH, 2018 (contd )

Tin Crores
- " Yearended. . . Year ended
34stMarch, 2019 . st March, 2018
Cash and Cash Equivalents at beginning of the year, the components ’
being: ) : :
BaSh 0N RBAG ..ottt et eees it et sereen 006 ' 0.21
CREGUES O NBAG oo veeevass e e satssrmss st ereessast s eeenrios 2823 ‘ 21.79
Balances with Banks on Current, Margin and Fixed Daposit Accounts ...~ .- -30.86, 21.26
Effect of exchange rate fUCtUalion. .....oovoccscroorcsmrmsrsmim 066" - _ 061
- 43,87
Cash and Cash Equivalents at end of the year, the components being: D ‘
Cash on hand...... 2 o 0.06
CRBGUES O NANG ......escerss s e e s mnee s 503 o 26.23
Balances with Banks on Current, Margin and Fixed Deposit Accounts... : ~52:89 30.86
effect of exchange rate UCIALION ... s 084 - (.66
78.88 ' B60.51
Net Increase as disclosed 8BOVE ... .ooov..r.ocooeeee et T ‘ ©.18.37 16.54

Debt Reconciliation Statement in accordance with ind AS 7

MstMarch, 2018 | 31t March, 2018 |

| S—

Opening Balances

LONG-ETT BOFOWING cvrssrrsvrer e e ressesesssseossseesessemsame st sasssssess et enssems s snsssosssess T XY 2878
Movements ol
LONGEIN BOITOWING. .- s sosssstssscsmssnonsies | < (862) (10.45)

Closing Balances

LONG-1EM BOMOWING coovtrcrecsssrecrmmnstsesmescssssenns issiteme tssstisseesstsssstamsssisstimses smssiniassissrinensssns | L R 2% 18.33

Notes:

(i) Figures in brackets are outflows/deductions.

(i The above Cash Flow Staternent is prepared under the "Indirect Method® as set out in the tndian Accounting Standards {Ind AS-7) — Statement of
Cash Flews

As per our attached report of even date For and on behalf of the Board of Directors of Kansal Nerciat Paints Limited
ForBSR&Co.LLP PP SHAH Chairman DIN 00085242
Chartered Accountants H.M. BHARUKA Vice Chairman and Managing Director DN 00305084
Firm's Registration No. 101248WW-100022 N TATA Director DIN 00024713
ANIRUDDHA GODBOLE G.T.GOVINDARAJAN  RD.PAl  BRINDA SOMAYA Direcfor DIN 00258908
Pariner Company Secrelary CFO : Wholefime Director DIN 08081524
Membership No. 105149 ACS No, 8387 ANUJ JaIN

Mumbai, 2nd May, 2019 Mumbai, 2nd May, 2019

@
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KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 21ST MARCH, 2019

A. Corporate [nformation

Kansai Nerolac Paints Limited (the ‘Company') is a public fimited company domiciled in India and incorperated under the provisions of the Companies
Act The Compary's shares are listed on Natiunzl Stock Exchange and Bombay Stock Exchange. The registered office of the Company is located at
Nerolac House, Ganpatrac Kadam Marg, Lower Parel, Mumbai-400013. The Company is principally engaged in the menufaciuring of Paints.

Kansai Pzints Co. Lid. is immediate and ultimate holding company of Kansai Nerolac Paints Limited and is based and listed in Japan.

The Standalone Financial Statements for the year ended 31st March, 2019 have been reviewed by the Audk Committee and approved by the Board of
Cireciors at their meetings held on 2nd May, 2019, '

B. Basis of Preparation

1,

Statement of compliance
The Standalone Financial Stalements have been prepared in accordance with Indian Accounting Standards (Ind AS) as per the Companies
{Indian Accounting Standards) Rules, 2015 notified under Secficn 133 of Companies Acl, 2013, (the 'Act’) and other relevant provisions of the Act,

Details of the Company's Accounting Policies are included in Note 1.

Functional and Presentation currency
The Standalone Financial Statements are presented in Indian Rupess {INR), which is also the Company’s functionai currency. Ali amounis have
been rounded-off 1o the nearest creres, unless otherwise indicated.

Basis of measurement
The Standalone Financial Statements have been prepared on the historical cost basis excapt for investments in muiual funds, non-irade squity
shares, bonds and provision for employee defined benedit plans, which are measured at fair values at the end of each reporting period.

Use of estimates and judgements

Critical accounting judgments and key sources of estimation uncertainty:

The preparation of the Standalone Financial Statements in conformity with the Ind AS requires management to make judgments, estimates and
assumptions that affect the application of accounting policies and the reported amounts of assets, liabilities and disclosures as at date of the

Standalone Financial Statements and the reperted amounts of the revenues and expenses for the years presented. The estimates and associated
assumptions are based on historical experience and other factors that are considered o be relevant. Actual results may differ from these estimates
under different assumptions and conditions.

The estimates and underlying assumptions are reviewed on an ongeing basis, Revisions to accounting estimales are recognised in the period in
which the estimate is revised if the revision affects only that peried, or in the period of the revision and future periods if the revision affects both

current and future periods.

()  Critical Judgments
In the process of applying the Company's accounting poficies, management has made the following judgments, which have the most
significant effect on the ameunt recognised in the financial statements.
Discount rate used %o determine the carrying amount of the Company's employee defined benefit obligation.
in determining the appropriate discount rate for plans operated in India, the management considers the interest rates of government bonds
in cumencies consistent with the currencies of the post-employment benefit obligation.

Contingences and Commitments

in the normal course of business, contingent ligbilities may arise from litigations and other claims against the Company. Where the
petential liabilites have a low probabifity of crystallising or are very difficult to quantify relfiably, we trzat them as confingent liabilifies.
Such liabilities are disclosed in the notes but are not provided forin the Standalone Financial Statements. Although there can be no assurance
regarding the final sutcome of the legal proceedings, we do not expect them {o have a materially adverse impact on our financial position

or profitability.

(it Key Sources of Estimation Uncertainty
The key assumptions concerning the future, and other key scurces of estimation uncertainty at the end of the reporting period, that have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the nex! financial year are discussed
below:
Useful Lives of Property, Plant and Equipment _
As described in Note 1(3){c), the Company reviews the estimated useful fives and residual vaiues of property, plant and equipment at the
end of each reparting period. During the current financial year, the management determined that there were no changes to the useful lives
and residual values of the property. plant and equipment.

Allowances for Doubtful Debts

The Company makes allowances for doubtful debts based on an assessment of the recoverability of trade and other receivables. The
ideniificalion of doubtiul debis equires use of judgments and estimates. Where the expactation is different from the originaf estimale, such
ditference will impact the carrying vatue of the frade and other receivabies and doubtful debis expenses in the period in which such estimale

has been changed.




KANSAI NEROLAC PAINTS LIMITED ,

NOTES TOTHE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2019

B. Basis of Preparation (contd.)

4. Use of Estimates and Judgements (contd.)
(i)  Key sources of Estimation Uncertainty (contd.)
Allowances for Inventories
Management reviews the inventory age lisn‘ng on a periodic basis. This review involves comparison of the carrying valug of the aged
inventory items with the respeclive net realizable value. The purpose is to ascertain whether an allowance Is required to be made in
the financial statements for any obsoiete and slow-moving Hems. Management is satisfied that adequate allowance for obsolele and
slow-moving invertories has been made in the financial statements.

G. Recent Accounting Pronouncement
Standards issued bul not yel effective
Ministry of Corporate Affairs ("MCA) through Companies {Indizn Accounting Standards) Amendment Rules, 2018 has nofified the following new
and amendments to Ind AS which the Company has not applied as they are effective for annual period beginning on or after 1 April 2018.

Ind AS 116 - Leases

The Company is required to adopt ind AS 118, Leases from 1 April 2019. Ind AS 116 introduces a single, on-balance sheet lzase accounting
model for lessees. A fessee recogrises a right-of-use asset representing its right to use the underlying asset.and a lease liability representing
its obligation to make lease payments. There are recognition exemplions for shorl-term leases and leases of low-value items. Lessor accounting
remains similar to the current standard —i.e. lessors continug to classify leases as finance or operating leases. it replaces existing leases guidance,
Ind AS 17, Leases.

The Company has compieted an initial assessment of the potential impact on its Standalone Financial Statements but has not yat completed its
deftailed assessment. The quantitative impact of adoption of Ind AS 116 on the Standalene Financizl Statements in the period of initial application
is nof reasonably estimable as at present.

The Company does not expact this standard to have significant impact on the Standalone Financial Statements.

Following impacts are expected:

—  the ictal assels and liabilities on the balance shest will increase with a decrease in nel total assets, due to the depreciation of right of use
assets being on a straight-ine basis whilst the lease liability reduces by the principal amount of repayroents;

—  Interest expense will increase due to the unwinding of the effective interest rate implicit in the lease liability. Interest expense will be greater
earlier in a lease's life, due to the higher principat value, sausing profit variability over the term of lease. This effect may be partially mitigated
due to the number of leases held by the Company at various stages of their terms; and

—  operating cash fiows will be higher and financing cash flows will be lower, as repayment of the principal portion of all lease liabilifies will be
classified as financing activities.

In addition to the above, the following amendments to existing standards have been issued, are not yet'effective and are not expected to have &
significant impact on the Standalone Financiat Statements:

Amendments fo Ind AS 103, Business Combinatiens, and Ind AS 111, Joint Arrangements: This interpretation clzrifies how an enlity
accounts for increasing its interest in a joint operation that meets the definifion of a business.

—  Amendments to Ind AS 109, Finar{cial insiruments: amendments relating to the classification of particular prepayabie financial assats.

—  Amendments to Ind AS 12, Income Taxes, clarify that allincome tax consequences of dividends {inchuding payments on financial instrumens
classified as aquity) are recognized consistently with the transactions that generated the distributable profits - i.e. in profit or loss, other
comprehensive income or equity. Further Appendix C, uncertainty over income {ax trealmenis has been added {o clarify how entilies should
reflect uncertainties over income tax treatments, in parlicular when assessing the outcome a tax authority might raach with £l knowledge
and information if it were to make an examination. .

Amendment to Ind AS 18, Employee Benefils - The amendment to Ind AS 18 clarifies that on amendment, curfaiment or sefflement of
a defined benefit plan, the cument service cost and net interest for the remainder of the annual reporting period are caleulated using
updated actuarial assumplions - Le. consistent with the calculztion of a gain or loss on the pian amendment, curtaiiment or settlement.
This amendment also clarifies that an entity first determines any past service cost, or & gain or loss on setilement, without considering the
effect of the asset ceiling. This amount is recognized in profit or loss. The entity then determines the effect of the asset cefling after p
amendment, curtailment or settiement. Any change in that effect is recognized in other comprehensive income (except for amounts |nciuded
in net interest),

—  Amendments 1o Ind AS 23, Borrowing Costs, clarify that the general borrowings poo! used fo cakulate eligible borrowing costs exciudes
only borrowings that specaﬁcally finance qualifying assets that are sfill under development or construction.

Amendments to Ind AS 28, Investmenis in Asscciates and Joint Ventures: When applymg ihe equity method, a nnn-mvestmen! entity that
has an interest in an investment enlity associate or jeint venjure can elect to retain the fair value accounting applied by the associate or
joint venture fo its subsidiasies. Venture capital and other qualifying organizations can elect to measure investments in associates or joint
veniures at fair value through profit or 1085 instead of applying the equity method. The amendments clarify that both these elections apply
for each investment entity associate or joint venture separately.

The Company does not expect this standard to have significant impact on the Standalone Financial Stalements.
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2018

Note 1: Significant Accounting Policies

1.

Classification of Assets and Liabilities

Schedule Il to the Act, requires assets and fiabilifies to be classified as either current or non-gusrent.

(@)

(8]
(c)

{d)

An asset shall be classified as current when it satisfies any of the following criteria:

{ itis expected to be realised in, or is infended for_sale or consumption in, the Company’s norma! operating cycle;
(i) itis held primarily for the purpose of being traded; .

(i) itis expected to be realised within twelve months after the reperting date; or

{iv) itis cash or cash equivalent uniess it is restricted from being exchanged or used to seitle a Nability for at least twelve months after the
reporting date.

All assets other than current assets shal| be classified as non-current.

A liability shall be classified as current when it sati§ﬁes any of the following criteria:
(i) itis expecled to be settied in the Company's normal operating cycle;

(iy itis held primarfly for the purpose of being traded;

iy itis due te be settied within twelve months after the reporting date; o

{iv) the Company does not have an unconditional right to defer sefifement of the liability for at least twelve months after the reporting date.
Terms of a liability thal could, at the opfion of the counterparty, result in its settlement by the issue of equity nstruments do not affect
its classification,

All liahitities other thar current liabilities shall be classified as non-current.

Operating Cycle

Anoperating cycle is the ime between the acquisition of assets for processing and their realisation in cash or cash equivalents. The Company has
ascertained the operating cycle as twelve months for the purpose of current er non-current classification of assets and liabilities.

Property, Piant and Equipment

{a)

)

Recognition and Measurement

An item of Property, Plant and Equipment that qualifies for recognition as an asset is initially measured at its cost and then carried ai the
cost less accumulated depreciation and accumulated impairment, if any.

The cost of an item of Property, Plant and Equipment comprises ifs purchase price, including import duties and non-refundable purchase
taxes, after deducting trade discounts, rebates and any costs directly atiributable to bringing the asset o the locatien and condition
necassary for i o be capable of operating in the manner intended by management. The initial esimate of the costs of dismanting and
remaving the item and restoring the site on which it is located is included in the cost of an item of property, plant and equipment.

The cost of a self-constructed item of Property, Plant and Equipment comprises the cost of maierials and direct labor, any other costs
direcily attributable to bringing the item to working condition for its intended use, and estimated costs of cismanting and removing the flem
and restoring the site on which it is located. ’

Tangible Property, Plant and Equipment under consiruction are disclesed as Capital Work-in-progress. item of Capital Work-in-progress is
carried 21 cost using the principles of valuation of itern of property, plant and equipment il it is ready for use, the manner in which intended
by management.

Subsequent Expenditure
Subsequent expenditure is capitalised only if it is probable that the future economic benefits associated with the expenditure will flow tc the

Company.

Depreciation
The depreciable amournt of an item of Property, Plant and'Equipmeni is allocaled on a systematic basis over its useful life. The Company
provides depreciation on the straight line method. The Company believes that straight line method reflects the pattern in which the asset's
fulure economic benefits are expected to be consumed by the Company. Based on internal {echnical-evaluation, the managemen befieves
useful fves of the assels are appropriate. The depreciation method is reviewad at least at each financial year-end and, i there has been 2
significant change in the expected pattemn of consumption of the future economic benefits embodied in the asset, the method is changes
to reflect the changed pattern. Such a change is accourted for as a change in an accounting estimate in accordance with Ind AS 8 -
Accounting Policies, Changes in Accounting Estimates and Errors.

Each parl of an item of Property, Plant and Equipment with a cost that is significant in refation to the fofal cost of the item is depreciated
separately. '

The depreciation charge for each peried is recognised in the Standalone Statement of Profit and Loss tunless # is included in the carrying
amount of another asset,
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Note 1: Significant Accounting Policies (contd.)

3. Property, Plant and Equipment (contd.)

{c)  Depreciation (conid.)

The residual value and the useful ife of an asset is reviewed at least ai each financial year-end and, if expectations differ from previous
estimates, the change(s) is accounted for as a change in an accounting estimate in accordance with Ind AS 8 ~ Accounting Policies,

Changes in Accounting Estimates and Errors. The estimated useful lives far the current and comparative periods are &5 follows:

Useful Lives Useful Lives
Asset Class (in years} {in years}
- as per Companies Act, 2043 ~ &5 estimated by the Company
Buildings 30-60 30-80
Plant and Equipments 10-20 10-25
Furniture and Fixtures 10 10
Vehicles 10 1 10
Cffice Equipments 5 ! 5 |
Computers 36 36
Assets for Scientific Research 10-20 20
| Assets on Operating Lease NA l 5 ]

Depreciation on addifions (disposals) is provided on a pro-rata basis i.2. from {upto) the date on which asset is ready for use (disposed off).
Leasehold Jands and leasehold improvements are amortised over the primary period of lease.

{d) Disposal
The carrying amount of an ftem of Property, Plant and Equipment is derecognised on disposal or when no future economic benefits are
expected from its use or disposal. The gain or loss arising from the derecognition of an item of Property, Plant and Zquipment is includad
in Standalone Statement of Profit and Loss when the item is derecognised.

4, Investment Property

(a)  Recognition and Measurement ‘
Land or buiiding hetd to earn rentals or for capital appreciation or both rather than for use in the production or supply of goods or services
or for administrative purposes; or sale in the ordinary course of business is recognised as Investment Property. Land heid for a currenty
undetermined future use is also recognised as Investment Property. :

An Investment Property is measured initially at its cost, The cost of an Investment Property comprises its purchase price and any directly
altributable expenditure. After initial resognition, the Company carries the Investment Property at the cost less accumulated depreciation

and accumulated impairment, if any.

(b}  Depreciation

After initial recognition, the Company measures all of its Invesimen{ Property in accordance with Ind AS 16 - Property, Plant and Equipment
requirements for cost model. The depreciable amount of an item of Invesiment Property is allocated on a systematic basis over its usedul
life. The Company provides depreciation on the straight ine method. The Company believes that straight line method reflects the pattern
in which the asset's future ecoromic benefits are expected to be consumed by the Company. Based on internal technical evaluation, the
management believes useful lives of the assets are appropriate. The depreciation melhod is reviewed at least at each financial year-end
and, if there has been a significant change In the expected pattern of consurplion of the future economic benefits embodiad in the asset,
the method s changed to refiect the changed patlern. Such a change is accounted for as a change in an accounting estimate in accordance
with Ind AS 8 - Accounting Policies, Changes in Accounfing Estimates and Errors.

The depraciation charge for each period is generally recognised in the Standalone Statement of Profit and Loss.

The residual value and the useful life of an asset is reviewed at least at each financial year-end and, if expectations differ from previous
estimates, the change(s) is accounted for as a change in an accounting estimate in accordance with Ind AS 8 - Accounting Policies,
Changes in Accounting Estimates and Errors. The estimated useful fives for the current gnd comparative periods are as foliows:

Useful Lives tsefui Lives
Agset Class _ (in years) (in years)
- as per Companies Act, 2013 - as estimated by the Company
Buildings 30-60 30-60 ‘

{c}  Fairvaiue
Fair value of investment Property is based on a valuation by an independent valuer who holds a recognised and relevant professional
qualiication and has recent experience in the location and category of the Investment Property being vafued. The fair value of Investment
Proparly is disclosed in the Note 3.

(d)  Gain orloss on Disposal
Any gain or foss on disposal of an Investment Property is recognised in the Standalone Statement of Proft and Loss,
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Note 1: Significant Accounting Policies (contd.)

5

Cther intangfb]e Assets

(a) - Recognition and Measurement
Anintangible assetis an identifiable non-monetary asset without physical substance. Intangihie assels are initially measured at its cost and
then carried at the cost less accumulated amertisation and accumulated impairment, if any,

Research and Development

Research is original and planned investigation undertaken with the prospect of gaining new scientific or technical knowledge and
undersianding, Expenditure incurred on research of an internal project is recognised as an expense in Standalone Statement of Profit and
Loss, when it is incurred,

Development is the application of research findings or cther knowledge to-a plan or design for the production of new or substantially
improved materials, devices, products, processes, systems or services before the start of commercial production or use. An intangible assel
arising from development is recognised if, and only i, the following criteria are metl:.

{a) itis fechnically fasibile o complete the intangible asset so thai il will be available for use or sale.

(b} the Company intends io complete the infangible assel and use or seli it

1 the Company has ability to use or sell the intangible asset.

) the Company can demonstrate how the intangible asset will generate probable future economic benefits,
}

the Company has adequate technical, financial and other resources fo complete the develppment and to use or selt the
intangible assel.
(i the Company has ability to measure reliably the axpenditure attributable to the intangibie asset during its development,

Expenditure on research actvifies is recegnised in Standalone Statement of Profit and Loss as incurred.

(b}  Subsequent Expenditure
Subsequent expenditure is capilalised only when if increases the future economic berefils embodied in the specific asset i which it
relates.All other expenditure, including expenditure on internally generated goodwill and brands, is recogrised in Standalone Statement of
Profit and Loss as incurred.

{¢)  Amortisation

The Company amorfises Othar Intangible Assets on the straight line method. The Company believes that straight line method reflects the
pattern in which the asset's future econemic benefits are expected {0 be consumed by the Company, The amortisation methed is reviewsd
at least at each financial year-end and, if there has been a significant change in the expected pattern of consumption of the uture econemic
benefits embedied in the asset, the method is changed 1o reflect the changed patiern. Such a change is accounted for as a change in an
accounting estimate in accordance with tnd AS § - Accounting Polictes, Changes in Accounting Estimates and Errors,
The residual value and the useful life of an asset is reviewed at least at each financial year-end and, if expectations differ from previous

- estimates, the change(s) is accounted for as a change in an accounting estimate in agcordance with Ind AS 8 — Accounting Policies,
Changes in Accounting Estimates and Errors, The estimated usefut fives as estimated by management are as follows:

Usefui Lives {in years) ;
Asset Class ’ : ~ as estimated by the Company !
| Sofware - ( 3Years

Non-current assels or disposal group held for sale

Non-current assets, or disposal groups comprising assets and liabfities are ciassified as held for sale if it is highly prebable ihat they will be
recovered primarily through sale rather than through confinuing use,

Such assets, or disposal groups, are generally measurad at the lower of their carrying amount and fair value less costs to sell. Any resulant joss
on a disposal group is allocated first to goodwill, and then 1o remaining assets and fabiliies on pro rata basis, except that no loss is allocated to
inventories, financial assets, deferred tax assets, employee benefit assets, and biclogical assets, which continue o be measured in accordance
with the Company’s other accounting policies. Losses on initial classification as held for sale and subsequent gains and losses on remeasurement
are recognised in Standalone Statement of Profit and Loss. |

Once assels classified as held-for-sale, then Property, Plant and Equipment, Investment Property and Other Intangible Assets are no longer
requited to be depreciated or amortised.

Employee Benefits

(8}  Short-térm Employee Benefits:
Shori-term employes benefit obligations are measured on an undiscounted basis and are expensed as lhe related service is provided. A
liability is recognised for the amount expected to be paid e.g., under short-term cash bonus, f the Company has 2 present legal or constructive
_obligation to pay this amount as a result of past service provided by the employee, and the amount of cbligation can be eslimated refiably.
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Note 1: Significant Accounting Policies (contd.)

7.

Employee Benefits {contd.)

{b)

fc}

Post-Employment Benefits:
Defired contribution plans

A defined contribution plar is  post-empioyment benefit plan under which an enfity pays fixed cohiribulions info a separate entity and wil
have no legal or constructive obligation to pay further amounts.

(iy Provident and Family Pension Fund

The eligible employees of the Company are entitled to receive post employment benefits in respect of provident and family pension
fund, in which both the employees and the Company make monthly conlributions at a specifiec percentage of the employees’ eligible
salary {currently 12% of emplayees’ eligible salary). The coniributions are made to the Regional Provident Fund Commissioner (RPFC)
which ase charged to the Standalone Statement of Profit and Loss as incurred.

in respect of contribution to RPFC, the Company has no furthar obligafions beyond making the contribution, and hence, such employee
benefil plan is classified as Defined Contribufion Plan. The Company's contribulion is recognised as an expense in the Standalone
Statement of Profit and Loss.

(i) Superannuation
The eligible employees-of the Comparny are entitled fo recelve post employment benefits in respect of superannuation fund in which
the Company makes annual confribuficn at & specified percentage of the employees’ eligible salary {currently 15% of emplovees'
eligible salary). The confribulions are made to the Life Insurance Corporation of India {LIC). Superannuation is classified as Defined
Contribution Plan as the Company has no further obiigations beyond making the contribution. The Company's contribution is recognised
as an expense in the Standalone Statement of Profit and Less.

Defined Benefit Plans

A defined benefit plan is a post-employment benefit plan ofher than a defined contribution plan. The Company's net obligation in respect of
defined benefit plans is calculated by estimating the amount of future benefit that employees have earned in the current and prior periods,
discounting that amount and deducting the fair value of any plan assals.

The caiculation of defined benefit obligation is performed annually by a qualified actuary using the prejecied unif credit method. When the
calculation results in a petentiai assét for the Company, the recognised asset is limited to the present value of economic benefils available
in the form of any future refunds from the plan or reductions in future contributions to the pian (the asset ceifing”. In order to calculate the

present value of econemic benefits, consideration is givert to any minimum funding reguirements.

Remeasurements of the net defined benefit liability, which comprise actuarial gaing and losses, the return on plan assets {excluding interest)
and the effect of the asset ceiling (if any, excluding interest), are recognised in Other Compreheansive Income. The Compeny determines
the net interast expense (income) on the net defined benefit Habiity (asset) for the period by applying the discount rate used to measure
the defined benefit obligation at the beginning of the annual pericd to the then-net defined benefit liability (asset), taking into account any
changes in the net defined benefit liability (asset) during the period as a resuit of contributicns and benefit payments. Nel interest expense

and other expenses related 1o defined benefit plans are recognised in Standalene Stetement of Profit and Loss.

When the benefits of a plan are changed or when a planis curtailed, the resuliing changs in benefit thal relates to past service (‘past service
cost' or past service gain? or the gain or loss cn curfailment is recagnised immediately in profit er loss. The Company recognises gains and
josses on the sefllement of 2 defined benefil plan when the settlement oceurs.

Gratuity

The Company has an obligation fowards gratuity, a defined benefit retirement plan covering eligible employees. The plan provides a fump
sum payment to vested employees al retirement, death while in empleyment of on termination of employment of an amount equivalent to
15 days to one month salary payable for each completed year of service or part thereof in excess of six months depending upon category
of employae. Vesting ocours upen completion of five years of service. The Company has obtained insurance policies with the Life Insurance
Corporation of India {LIC) and makes an annual contribution to LIC for amounts notified by LIC. The Company accounts for gratuity benedts
payable in fuiure based on an independent external acluarial valuation carried out &t the end of the year using the projected unit credit
methed, Actuarial gains and iosses are recognised as Other Comprehensive Income.

Provident Fund Trust
In respect of contribution to the trust set up by the Company, since the Cdmpany is obligated to meet inferest shorlfall, if any, with respect
{o covered employees, such employee benefit plan is classifies as Defined Benefit Plan. Any abligatien in this respect is measured on the

basis of independent actuarial valuation,

Other Long-term Employee Benefits - Compensated Absences

The Company provides for encashment of leave or leave with pay subject to cerlain rules. The employees are entitled to accumulate
leave subject to certain fimits for fuiure encashmentiavaiiment. The Company makes provision for compensated absences based on an
independent actuarial valuation carried out at the end of the year. Actuarial gains and losses are recognised in the Standalone Statement

of Profi¢ and Loss.
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Note 1: Significant Accounting Policies (contd.) -

3.

10.

1.

Inventories

(a}  Measurement of Invenfory
The Company measures it inventories at the lower of cost and net realisable valus,

{b)  Cost of Inventorles
The cost of inventories shall comprise all costs of purchase, costs of conversion and other cosis incurred in bringing the inveniories to their
present location and condition. '
The costs of purchase of inventeries comprise the purchase price, import duties and other taxes {other than those subsequently recoverable

oy the enfity from the taxing authorities), and transpori, handiing and oher costs direcly atiributabie to the acquisition of finished goods,
materials and services. Trade discounts, rebates and other similar items are deducted in determining the costs of purchase.

The costs of conversion of inventories include costs directly related to the units of production and a systematic alfocation of fixed 2nd
variable production overheads that are incurred in converting materials into finished goods.

Ofther costs are included in the cos? of inventaries only to the extent that they are incurred in bringing the inventories to their present focation
and condition.

The cost of inventories is assigned by weighted average cost formula. The Company uses the same cost formula for aff inventories having
a similar nature and use to the Company.

(¢}  Net realisable value

Net reafisable value is the estimated selfing price In the ordinary course of business less the esfimated costs of complelion and the
estimated cosis necessary to make the sale. Net realisable value is ascertained for each #tem of inventories with reference to the seliing
prices of related finished products.

The practice of writing inventories down below cost to net realisable value is consistent with the view that assets should not be carried in
excess of amounts expected to be reafised from their sale or use. Inventories are usually written down to net realisable value ilem by item.
Estimates of net realisable value of finished goods and stock-in-trade are based on the most reliable evidence avaitable at the time the
esfimates are made, of the amount the inventories are expecied to realise, These estimales take into consideration fluctuations of price or
cost directly relating to evenls occureing after the end of the period to the extent that such events confirm conditions existing at the end of
the périod. Materials and other supplies held for use in the preduction of inventories are not written down below cost if the finished products
in which they will be incorporated are expected to be sold at or above cost However, when a decline in the price of materials Indicates that
the cost of the finished products exceeds nef realisable value, ithe materials are wrilten down to nef realisable vaiue.

Amount of any reversal of write-down of inventories shall be recognised as an expense as when the evenf oceurs.

A new assassment is made of net realisable value in each subsequent period. When the circumsiances that previously caused inventories
1¢ be written down below cost no longer exist or when there is clear evidence of an increase in net realisable value because of changed
economic circumstances, the amount of the write-down is reversed. Amounts such reversed shall be recongnised as a reduclion in the
amaunt of inventories recongnised as an axpense in the period in which reversal occurs.

(d)  Valuation of Spare parts, stand-by equipments and servicing equipments
Spare parts, stand-by equipment and sefvicing equipment are recognised as Property, Plant and Equipment if and only if it is probable that
future econamic benefits associated with them will flow to the Company and their cost can be measured reliably. Otherwise such ilems are
classified and recognised as Inventory.

Cash and Cash Equivalents

Cash comprises cash on hand and demand depasits. Cash equivalents are short-ierm, highly fiquid investments that are readily convertible to
known amounts of cash and which are subject to an insignificant risk of changes in value. Cash equivalents are held for the purpose of meeting
short-term cash commitments rather than for investment or cther purposes. For an investment {o qualify as a cash equivalent it must be readily
convertible to a known amount of cash and be subject to an insignificant risk of changes in value. Therefore, an investment normally qualifies as a
cash equivalent only when it has a shert maturily of, say, three months or less from the dale of acquisition. For the purpose of Cash Flow Statement
cash and cash equivalent inciudes bank overdrafts which are repayable on demand. .

Government Grants

Governmen| grants are assistance by gavernment in the form of transfers of resources to the Company in return for past or future compliance
with certain conditions relating fo the operating activities of the Company. Government granis are nof be recognised until there is reasonable
assurance fhat the Company wilt comply with the condifions affaching o them and the grants wift be received. Government grants are recognised
in Statement of Profit and Loss on a systematic basis over the pericds in which the Company recognises as expenses the related costs for which
the grants are intended to compensate.

Provisions and Confingent Liabllitiés

A provision is recognised if, as a result of a past event, the Company has z present legal or constructive obiigation thaf can be estimated refiably,
and it is probable that an outflow of economic benefits will be required to settle the obiigation. Previsions are determined by discounting the
expected future cash flows {representing the best estimate of the expenditure required to settle the present obligation af the palance sheel date)
at a pre-lax rate that reflects current market assessments of the time value of money and the risks specific to the lizbility. The unwinding of the
discount is recognised as finance cost. Expected future operaling losses are not provided for.

37
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Note 1: Significant Accounting Policies (contd.)

#1. Provisions and Contingent Liabllities (contd.}

Warranties

A provision for warranties is recognised when the underlying products or services are sold. The provision is based on technical evaluation,
historical warranty data and a weighting of ali possible outcomes by their associaled probabilitias,

Restructuring

A provision for restructuring is recognised when the Company has approved 2 detailed formal rastructuring plan, and the restructuring either hias
commenced or has been announced publicly.

Onerous contracts

A cordract is considered to be onerous when the expected economic benefits to be derived by the Company from the contract are jower than the
unavoidable cost of meeting its obligaticns under the confract, The provision for an onerous contract is measured at the present vaiue of the lower
of the expected cost of terminating the contract and the expected net cost of continuing with the contragt, Before such a provision is made, the
Company recognises any impairment loss on the assets associated with that contract,

12, Revenue Recognition
Revenue is recognised upon transfer of control of promised goods o customers in an amount that reflects the cansideration which the Company
expects to receive in exchange for those goods. )
Revenue from the sale of goods is recognised at the point in time wher: control is transferred fo the customer which is usually on dispatch / delivery.
Revenue is maasured based on the transaction price, which is the consideration, adjusted for volume discounts, rebates, scheme allowances,
price cencessions, incentives, and relurns, if any, as specified in the contracts with the customers. Revenue excludes taxes collecied from
customers on behaif of the government. Accruals for discounts/incentives and returns are estimaled (using the most fikely method) based on
accumulated experience and underiying schemes and agreements with customers. Due to the shorf nature of credit period given to customers,
there is no financing component in the contract, .
The Company has adopted Ind AS 115 Revenue from contracts with customers, with effect from April 1, 2018. Ind AS 115 establishes principles
for reporting infermation about the nature, amount, timing and uncertainty of revenues and cash flows arising from the contracts with its customers
and replaces Ind AS 18 Revenue and Ind AS 41 Construction Confracts,
The Company has adopted Ind AS 115 using the cumulative effect method whereby the effect of applving this standard is recognised at the date
of initial application (i.e. 1 April, 2018}. Accordingly, the comparative information In the Standalone Stalement of Profit and Loss is not restated.
Impact on adoption of Ind AS 115 s nol material.

Interest Income

Interest income is recognised using the effective interest method as sef eut inind AS 108 - Financial Instruments: Recognition and Measurement,
when it is probable that the economic benefils associated with the transaction will flow to the Company and the amount of the revenue can be
measured reliably. The effective interest method is a methed of calculating the amortised cost of a financial asset or a financial liabifity {or group
of financial assets or financial liabfities) and of allocating the interest income or interast expense over the relevant pariod.

Royalty Income .
Rovalty income is recognised on an accrual basis in accordance with the substance of the relevant agreement when it is probable that the
economiz benefits associated with the transaction will fiow to the Company and the amount of the revenue can be measured reliably.

Dividend income
Dividend income is recegnised when right to receive payment is established and i is probable that the economic benefils associated with the
transaction wilt flow tc the Company and the amount of the revenue can be measured reliably.

13. Foreign Currency Transactions
Functicnal currency is the currency of the primary ecenomic environment in which the Company operates whereas presentation currency is
thecurrency in which the financial statements are presented. Indian Rupee is the functional as well as presentation currency for the Company,

A foreign currency transaction is recorded, on inifial recognition in the functional currency, by applying to the foreign currency amount the spot
exchange rate between the functionzl currency and the foreign currency at the date of the transaction.

At the end of each reporting period, foreign currency monetary flems are transtated using the closing rate whereas non-monetary items thal are
measured in terms of historical cost in & foreign currency are franslated using the exchange rale at the date of the transaction; and non-monetary
items that are measured at fair value in 2 foreign currency are transiated using the exchange rates at the dafe when the fair value was measured.

Exchange differencas arising on the setflement of monetary items cr on ranstating monetary items at rates different from those at which they were
translated on initial zecognifion during the pericd or in previous Financial Statements are recognised in the Standalone Statement of Profil and
Loss in the pericd in which they arise. When a gain or loss on a non-monetary item is recognised in Other Comprehensive Income, any exchange
component of that gain or loss is recognised in Other Comprehensive Income. Conversely, when a.gain o loss on a nen-monetary item is recognised
in Standalone Statement of Profit and Loss, any exchange component of that gain or loss is recognised in Standalone Statement of Profi and Loss.
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Note 1. Significant Accounting Policies (contd.)

14. Taxation

15.

18.

Income tax
income tax comprises current tax and deferred tax expense. !t is recognised in Standzlone Statement of Profit and Loss excepl to the extent that
it relates to a business combination or {o an item recognised directly in Equity or in Other Comprehensive Income.

Current tax

Current tax comprises ihe expected tax payable or receivable on fhe taxable income or loss for the year and any adjustment to the tax payable or
receivable in respect of previous years. The amount of current fax reflects the best estimate of the tax amount expected to be paid or received zfier
considering the uncertainty, if any, related to income taxes. It is measured using tax rates {and tax laws) enacted or substantively enacted by the

reporting date.

Deferrad tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabifties for financial reporting

purposes and the corresponding amounts used for taxation: purposes. Deferred tax is also recognised in respect of carried forward 1ax losses and

tax credits. Deferred tax is not recogrised for; -

a.  temporary differences arising on the initial recognition of assets or liabilites in a ransaction that is not & business combination and that
affects neither accounting nor taxable profit or loss af the time of the transaction;

b.  laxable temporary differences arising on the initial recognition of goodwill.

Deferred tax assets are recognised fo the exlent that it fs probable that future taxable profits will be available against which they can be used, The
existence of unused fax losses is sirong evidence that future taxable profit may not be available. Therefore, In case of a history of recent losses,
the Company recognises a deferred tax asset anly to the extent that it has sufficient taxable temporary differences or there is convincing other
evidence that sufficient taxabie profit will be available against which such deferred tax asset can be realised. Deferred tax assels — unrecognised
or recognised, are reviewed af 2ach reporting date and are recognisedireduced to the extent that it is probableino lenger probable respectively

that the related tax benefit will be realised.

Deferred tax is measured at the tax rates that are expected lo apply to the period when the asset is realised or the liability is settled, based on the
laws that have been enacted or substantively enacted by the reporting date.

The measurement of deferred tax reflects the tax consequences that would foliow from the manner in which the Company expecis, 3t the reperting
date, to recover or seftle the carrying amount of its assets and iabjlities.

Deferred tax assats and lisbilities are offset if there is & legally enforceable right to ofiset current tax liabiliies and assets, and they refate lo income
taxes Tevied by the same tax autherily on the same {axable entity, or on different tax entilies, but they intend to setile current iax lizbilities and
assets on a net basis or their tax assefs and liabiiities will be realised simultaneously.

Lease

Leases of Property, Plant and Equipment where the Company, as lessee. has substantially all the risks and rewards of ownership are classified
as finance leases. Finance leases are capitalised at the lease's inception at the fair value of the leased property or, if lower, the present value
of the minimum lease payments. The comesponding renfal obligations, net of finance charges, are included in berrowings or the financial
liabiliies as appropriale, Each lease payment is aflocated between the fiability and finance cest The finance cosl is charged fo the Standalone
Statement of Profit and Loss over the lease period so as fo produce a constant periodic rate of interest on the remaining balance of the Hability
for each period.

Atinception of an arrangement, itis determined whether the arrangemen is or contains a lease. Atinception or cnreassessment of the arrangement
that contains a lease, the payments and other consideration required by such an arrangement are separated into those for the lease and those for
other elements on the basis of their relative fair values. If it is concluded for a finance fease that it is impraciicable fo separate the payments refiably,
then an asset and & fability are recognised at an amount equal to the fair value of the underlying asset. The liability is reduced as payments are
made and an impuled finance cost on the liability is regognised using the incremental borrowing rate.

Leases inwhich a significant pertion of the risks and rewards of ownership are not transfeered fo the Company as iessee are classified as operating

leases. Payments made under operating leases (nef of any incentives received fram the lessor) are charged to Standaione Statement of Profit
and Loss on straight-line basis over the period of the Iea_se unless the payments are struciured to increase in line with expected generalinflation

to compensate for the lessor's expected inflationary cost increases.

Financial Instruments

{a)  Recognition and initial measurement
Trade receivables and debt securities issued are initially recognised when they are ofiginated, All other financial 2ssets and financial
liabilities are inifialiy recognised when the Company becomes a party to the contracfual ferms of the instrument,
A financial asset or financial liability is inflially measurad at fair value plus, for an ftem not at Fair Value through Profit and Loss (FVTPL),
transaction costs that are directly attributable to its asquisition or issue,
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Note 1: Significant Accounting Poficies {contd.)

16, Financial Instruments (contd.)

{b)

(e)

Classification and subsequent measurement

Financlal assets

On inifial recognitien, a financial asset is measured at

— amortised cost;

—  Falr Value through Other Comprehensive Income (FVOCH - debt investment;

—  Fair Value through Other Comprehensive Income — equity investment; or

— FVTRL

Financial assets are not reclassified subsequent to their initial recognition, except if and in the peried the Company changes ils husiness

model for managing financial assets.

A financial asset is measured at amortised costif it mzets both of the foii'owing conditions and is not designaled as at FVTPL;

— the asset is held within a business model whose objective is to hold assets to collect contractual cash flows; and

— the confractual terms of the financial 2sset give rise on specified dates fo cash flows that are solely payments of principal and interest
on the principal amount oulstanding.

A debt investment is measured af FVOC! if it meets both of the following condifions and is not designated as at FVTPL:

the asset is held within a business modef whose objective is achieved by both collect:ng contractual cash flows and selling financial

assels; and .

— the contractual terms of the financial asset give rise on specaf led dates 1o cash flows thal are solely paymenis of principal and interest
on the principal amount cutstanding.

On initial recognition of an equity investment that is not held for trading, the Company may imevocably elect to present subsequent changes in

the investment’s fair vaiue in OC! (designated as FVOCI — equily investment}, This election is made on an investment-by-investment basis.

All financial assets not classified as measured al amortised cost or FVOCI as described above are measured at FYTPL. This includes
all derivative financial assets. On inifial recognition, the Company may irevocably designate a financial asset that otherwise meets the
requirements o be measured at amortised cost of at FVOCI as at FVYTPL if doing so eliminates or significantly reduces an accounting

mismatch that would etherwise arise.

Financial assets; Subsequent measurement and gains and losses

Financial agsefs at FVTPL These assels are subsequently measured at fair valug. Net gains and losses, including any interest or
dividend income, are recognised in Standalene Statemeni of Profit and Loss.

Financial assets &l amorfised | These assels are subsequently measured at amortised cost using the effective interest methed. The
amortised cost is reduced by impairment losses. Interest income, foreign exchange gains and losses

cost
and impairment are recognised in Standalone Statement of Proft and Loss. Any gain or foss on
derecognition is recognised in Statement of Profit and Loss.

Debt investments at FVOCI These assels are subsequently measured al fair value. interest income under the effective interest

method, foreign exchange gains and losses and impairment ase recognised in Standaione Statement
of Profit and Loss. Other net gains and losses are recognised in OCI. On derecognition, gains and
losses accumuiated in OCI are reclassified o Standalone Statement of Profit and Loss,

Equity investments at FVOCI | These assets are subsequently measured at fair value. Dividends are recognised as income in
Standalone Statement of Profit and Loss unless the dividend clearly represents a recovery of part of
the cost of the investment. Other net gains and losses are recognised in OCI and are not reclassifisd

to Standalone Statemert of Profit and Loss,

Finangial liabilities; Classification, subsequent measurement and gains and losses

Financial liabilities are classified a5 measured at amortised cost or FYTPL. A financial liability is classured as at FVTPL i it is classified
as held for trading, or it is a derivative or # is designated as such on initial recognition. Financia! liabilities at FVTPL are measured af fair
value and nef gaing and losses, including any interest expense, are recognised in Statement of Prefit and Loss. Other financial liabfities
are subseguently measured at amortised cost using the effective interest method. Inferest expense and foreign exchange gains and losses
are recognised in Standalone Statement of Profit and Loss. Any gain or loss on derecognition is also recognised in Standalone Statement

of Profit and Loss.
Derecognition

Financial assets

The Company terecognises a financial asset when the confractual righis to the cash flows from the financial asset expire, or it fransfers the
righis fo racaive the contractual cash flows In a transaction in which: substanfially all of the risks and rewards of ownership of the financial
asset are transferred or in which the Company neither transfers nor retains substantially all of the risks and rewards of ownership and does
not retain control of the financial assel.

I the Company enfers intc transacticns whereby it transfers assets recognised on its balance sheet, but retaing either all or substantially 2l
of the risks and rewards of the transfermed assets, the transferred assels are not derecognised.
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Note 1: Significant Accounting Policies (contd.)

16,

17.

18.

Financial Instruments (conid.)

{¢)  Derecognition (conid.}
Financial liabilities
The Company derecognises a financial ability whan its contraciual obligations are discharged or cancelled, or expire.
The Company also derecagnises a financial liahility when its terms are modified and the cash fiows under the modified ferms are substantiafly
differend. In this case, a new financial liabifity hased on the modified terms is recognised at fair value. The difference between the canying
amouni of the financial liabilly extinguished and the new financial liabfitty with modified terms is recognised in Standalone Statement of
Profit and Loss.

{(d}  Offsesting
Financial assets and financial fabilities are offset and the net amount presented in the balance sheet when, and only when, the Company
currenfly has a legally enforceable right to set off the amounts and it intends either to settle them on a net basis or fo realise the asset and
setfle the liability simuitaneously.

Borrowing Cost

The Company capitaiises borrowing costs that are directly aitributable to the acquisition, construction or production of a qualifying asset as part
of the cost of that asset. The Company recognises other borrowing costs as an expense in the period in which it incurs them. Borrowing costs are
interast and other costs that the Company incurs in connection with the borrowing of funds including exchange diffarences arising from foreign
currency borrowings to the extent that they are regarded as an adjustrnent to interes! costs.

A quaiifying asset is an asset that necessarfly takes a substantial period of time to get ready for its intended use or sale.

Earnings Per Share

Basic earnings per share

The Company calculates basic earnings per share amounts for profit or loss aitributable to ordinary equity holders and, if presented, profit or oss
from continuing cperations altributable to those equity helders.

Basic earnings per share is calculated by dividing profit or loss attributatle to ordinary equity holders {the numeralor) by the weighted average
number of ordinary shares outstanding (ihe denominater) during the period.

The weighted average number of ordinary shares outstanding during the period and for all periods presented shali be adjusted for evenls, ofer
than the conversicn of potential ordinary shares, that have changed the number of ordinary shares outstanding without a ccrresponding change

in resources.

Dituted earnings per share

 The Company caleutates diluted earnings per share amounts for profil or loss attribuiable to ordinary eguity holders and, if presented, profit or foss

19,

from continuing operations aitributable 1o those equity holders.

For the purpose of calculating diluted earnings per share, the Company adjusts profi or loss aftributable to ordinary equity helders, and the
weighted average number of shares oulstanding, for the effects of all difutive potential ordinary shares, if any.

For the purpose of caleutating diluted earnings per share, the weighted average number of ordinary shares calculated for calculating basic
earnings per share and adjusted the weighted average rumber of ordinary shares that would be issued on the conversicn of all the dilutive
potential ordinary shares info ordinary shares. Dilutive potential ordinary shares are deemed to have been converiad into ordinary skares at the
beginning of the period or, if later, the date of the issue of the potential ordinary shares.

Impairment Loss

Impairment of Financial Assets

The Company recognises loss allowances for expected credit fosses on;

—  financial assets measurad at amortised cost; and

—  financial assets measured at FVOCI- debt investments.

Al each reporting date, the Company assesses whether financial assels carried at amoriised cost are credit-impaired. A financial asset is
‘credit-impaired’ when one or more evenis that have a detrimental impaci on the estimated future cash flows of the financial asset have occurred.
In accordance with [nd AS 109 - Financia Instruments, the Company follows 'simplified approach’ for recognition of impairment loss aliowance
on trade receivables. The application of simplified approach does net require the Company 1o track changes in crecit risk, Rather, it recognises
impairment toss allowance based on lifetime expected credit loss at each reperting date, right from its initial recognition.

The gross casrying amount of a financial asset is written off (either partially or in full) 1o the extent that there is no realistic prospect of recovery,
This is generally the case when the Company determines that the debtor does net have assets or sources of income that could generate sufficient
cash flows to repay the amounts subject to the write-off, However, financial assets tha are written off could still be subject to enforcement activities

in order to comply with the Company's procedures for recovery of amounts due.
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Note 1: Significant Accounting Policies (contd.)

19. tmpafrment Loss {contd.)

20.

2.

Impairment of Non Financial Assets

An impairment loss is the amount by which the carrying amount of an asset or a cash-generaling unit exceeds its recoverable amount, The
recoverable amourt of ar asset or a cash-generating unit is the higher of its fair value less cosis of disposal and its value in use. Falr value is the
price that woid be received o sell an asset or paid to transfer a liability in an orderly iransaction between market participants at lhe measurement
date. Value in use is based on the estimated future cash flows, discounted to their present value using a pre-tax discount rate.

The Company assesses at the end of each reporting peried whether there is any indication that an asset is impaired. in assessing whether there
is any indication that an asset may be impaired, the Company considers Exiernal as well as Infernal Souree of Information. If any such indicaticn
axists, the Company astimates the recoverabie amount for the individual asset. i, and orly If, the recoverable amount of an asset is less than ifs
carrying amount, ihe carrying amount of the asset is reduced 1o its recoverable amount. An impaiement loss i recognised immediately in profit or
l0ss, unless [he asset is carried at revalued amount in accordance with ancther Assounting Standards.

If it is not possidle to estimate the recoverable amount of the individual asset, the Company determines the recoverable amount of the cash
generating unit i which the asset belongs (ihe asse!'s cash-generating unit). A cash-generating unil is the smallest identifigble group of assets
{hat generates cash inflows that are fargely independent of the cash inflows from cther assets or groups of assets. The Company recegnises
impairment loss for a cash-generating unif if, and only if, the recoverable amount of the cash-generating unit is less than the camying amount of
the cash-generating unit. The Company allocates impairment foss of cash-generating units first to the carrying amount of goodwik allocated fo
ihe cash-generating units, if any, and then, to the other assets of the cash-generating units pro rata on the basis of the carrying amount of each
asset in the cash-generating unit, These reductions in carrying amounts shall be treated as impairment losses on individual assels and recognised

accordingly.

Measurement of fair vatues

Anumber of the Companies accounting policies and disclosures require the measurement of fair values, for both financial and non-financial assets
and liabilifies.

The Company has an established control framework with respect to the measurement of fair values. This includes a valuation team that has overell
responsibility for overseeing af significant fair value measurements, including Level 3 fair values, and reports direcily fo the Chief Financial Officer.

The valuation team reqularly reviews significant unobservable inpuls and valuaficn adjustments. If third party informalion, such as broker quotes
or pricing services, is used to measure fair values, then the valuation team assesses the evidence obtained from the third parties to support the
conclusion that these valuations meet the requirements of Ind AS, including the level in the fair value Rierarchy in which the valuations should be

classified.

Fair vaiues are categorised into different levels in a fair value hierarchy based on the inputs used in the valuation techniques as foilows:

Level 1: quoted prices (unadjusted) in active markets for idantical assets or ligbilities

Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or Hability, either directly (i.e. as prices) or indirectly
{i.e. derived from prices).

Level 3: inputs for the asset or liability that are nol based on cbservable market data {unobservable inputs)

When measuring the fair value of an asset or a liabiiity, the Company uses observable market data as far as possible. if the inputs used fo measure
the fair value of an assel or a liabifity fallinto different levels of the fair valus hierarchy, then the fair value measurement is categorised in its entirety
in the same level of the fair value hierarchy as the lowest level input that is significant to the entire measurement.

The Gompany recognises transfers between levels of the fair value hierarchy af the end of the reporting period during which the change has

occurred,

investment in Subsidiaries
A subsidiary is an enfity that is controlled by the Company.
The Cempany accounis for the investments in equify shares of subsidiaries at cost in accordance with ind AS 27 - Separate Financial Statements.
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Note 2: Property, Plant and Equipment Zin Crores
[

Gross Block Accumuiated Depreciation I Net Block ‘

Description Asat " Asal .. CAsat| &s at

st April Addiions  Deduclions ~.*-34st March; 15t April Additions  Deductions Mg March, |' 31st March,

2018 Rt ] 218 S 2013

Frehold Land ..ueriseees 68.71 -— - :76_‘3;7'?;: - — — - - 8871
{4238)  (26.38) — ) = = - [T X ).

Leaseod Land.....o w1 2% - s sz 04 — o am| st
(46.77) (= (=) - W8T (2.64) (6.48) = 3420 (4385)

BUIONGS o 43649 14990 —osesBe] 10718 15.35 - s 46386
(430.98) (5.53) (=) (40640 (©429)  (12.49) (~) - @TAE] (32037

Plant ard EQUBHENS...o.on. 764.08 160.38 047 0 9898|0172 3768 03 33902 ©584.97
(0034)  (63.74) (). cealsy) (6963 (3209 (= Q0T E62%)

Furnilure and FIXILTES ... 16.98 1.85 : 13.60 075 - :.1:4.‘35, ' 448
(15.81) 11.08) g 12.93) {0.68) .01 (1380)|- (3.38)

S S 1.02 0.05 045 082 0.57 0.08 0.2 043 I
{1.05} = (0.03}: .02 (0.48) {0.08) = s L)

O#ice EQUBTENES... e 1063 124 0.02 11.85° 9.09 0.88 0.82 973 2.42
(9.99) (0.54) =) {1063 (8.42) {067) = (5:08) (1.5)

COMDES s 38,57 487 263 488 ~ . unl em
(36,74} (3.40) (27.50) (3.90) (157 (2083 (874

hssels for Selenifie Research,., 26.25 46,66 12.24 232 - 145 58,38
{25.70) {0.55) (11,03} (1.18) (= etz (404

Rssets on Operling Lease 27922 0R WS a2 7 — oot o s
{Refer Note 2.8) e (24635)  (3287) =) omeay ey (2341) o I I I A
Total Tangible ASSBLS...rc 168872 397.62 084 ABBAD|  eBAM 8939 082 . Tmat| 43219
(1556.17)  {134.16) (161) - (168872)  (61064)  (75.3) (158) - (6B4.44)  (1004:28)

24
2.2,
2.3
2.4,

2.8

Net block inchides Bulldings T 25.88 Crores (2617-2018 T 0.34 Crores), Plant ang Squipment ¥ 26.83 Crores (2017-2018 ¥ 13.50 Crores) and Furnilure and

Fixtures T 5,67 Crores (2017-2018 .0.20 Crores).

Figures in the brackets are the comesponding figures in respect of the previous year.

No items of Property, Plant and Equipment were pledged as security for liabliiies during any part of the current and comparative period.

NI amount of borrowing costs is capitalised during the current and comparative pericd,

Wi amount of impairment loss is recognised during the current and comparative period.
The Company has given Colour Dispenser Machines an operating lease to its dealers. Particulars in respect of such leases are as foliows:

@ 0

¥ 234,31 Crores (2017-2018 ¥ 207.12 Crores) respectively.
{f) Depraciation recognised in the Standaicne Statement of Profit and Loss 5T 27.19 Crores (2017-2018 ¥ 23.41 Crores).

(b) The Company enters into three years cancellable lease agreements. Howaver, the corresponding lease rentals may be receivable for a shorter period or may
be waived off, The minimum aggregate lease payments to be received in future is considered as T Nii. Accordingly, the disclosure of the present value of minimum

lease payments receivable at the Balance Sheet date is not made.

The gross carying amount and the accumulated depreciation at e Balance Sheet date are T 308.55 Crores (2017-2018 ¥ 275.22 Crores) and
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Note 3; [nvestment Property : S ' T in Crores

Gross Block e Accumulated Depreciation Ret Block
Description Asal L oksar Asat " Asat Cpsat
st April, Addiiens  Deduclions " -31stMarch, | 1st April, Additions - Deductions  J{stMarch, | 3{st March,
2018 ’ S 2018 Coae | 2019

FreEnod Land ... 007 - - ew - - Bt
{0.07) ) T pan .= =) e T o S (14

Leasehold Land «...veecve 0.01 - — 7 0 — - - - 0.0%
{001 =) B o R (A1) - = = &~} (.01

T . 138 . - 3.39"_ a2 - - 3 0.10
(339) = o R 0] (3.29) (=) A ¥ (.10

Total lnvestment Propesty...... 347 - - 47, 32 - e I

{347} -

Lo {347y (3.29) - - - (ee (6.18)

3.1.Figures in the brackets are the corresponding figures in respect of the previous year.
3.2.Nit amount of borrowing costs is capitalised during the current and comparative periods.
3.3.Nil amount of impairment loss is recogrised during the cument and comparative perieds. .

3.4.During the financial year, no rental income was génerated from the investment properties whereas direct operating expenses of ¥ 0.18 Crores (2017-2018 T0.18 Crores)
were incurred and recorded as expense in the Standalone Statement of Profit and Loss, .

3,5, Total fair value of investment Property is ¥ 1384.20 Crores (2017-2018 T 1381.20 Crores).

Fair Vaiue Hierarchy

The fair value of investment property has been determinzd by external independent property valuers, having appropriate recognised professional qualification and recent
experience in the location and category of the property being valued,

The fair value measurement for afl of the Investment Properly has been categorised as & level 3 fair value based on the inputs o the valuation techniques used.

Description of Valuation Technigue used:

The fair vajue of the lnvesiment Property have been derived using the Direct Comparison Method. The direct comparison approach involves a comgarison of the Investment
Property to similar properties that have aclually been soid in arms<length distance from Invesiment Properly or are offered for sale in the same region. This approach
demonstrates what buyers have historically been willing to pay {and selles wilting to accept} for similar properties in an epen and competitive market, and is particuiarly
useful in estimaling the value of the land and properties that are typically traded on 2 unit basis. This approach Jeads o a reasonable estmation of the prevailing price, Giver
that the comparable instances are located in close proximity fo the investment proparty; these instances have been assessed for their locational comparative advantages and
disadvantages whie arriving at the indicative price assessment for investment property.

Note 4: Other Intangible Assets % in Crores
Gross Block Accumtated Amortisation Net Biock

Description Asat . A. As al 2 Asat|. . Asa

st Aprd, Addilions  Deducfions 1st April Additions  Deduclions - 31StMarch,_ + 316t March;”

218 2018 Y ) 208

SORWEIE e 15.38 250 1397 1.08 — et 180

{13.75) 1.54) (12.88) (0.41) - {32:0)] 2.12)

Total Other Intangible Assets. 1539 250 B 1327 108 =Wl am

{1375) (1.64) = . (1539 {12.86) {0.41) ~) [13.27) (2@

4,1,Figures in the brackets are the corresponding figures in respect of the previous year.
4.2.N amount of borrowing cosls is capitelised during the currenl and comparalive periods.
4.3.Mil amount of impairment [oss is recognised during Ihe current and comparative periods,
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Tin Crores

Note 5: Non-current Investments G Rsat As at
313thai'cl_1, 2018 31st March, 2018

lnvesiments in Equity Instruments:

I Subsidiary Companies at Cost {Unquoted) L
KNP Japan Private Limited.... PR X 7.87
8,84,000 Equity Shares of NPR 100 each ' '
'(8,84,000 Equity Shares of NPR 100 each}
Kansai Paints Lanka (Private) LIMItEd.. ..o oo sneseens - 23.64 17.23
5,40,00,000 Equity Shares of LKR 10 each S
(3,00,00,000 Equity Shares of LKR 10 each}

Marpo! Private Limited jwie.f 7 April, 2018] ..ot stsneni IR o 3;1:32_ -
29,95,200 Equity Shares of ¥ 10 eath . S :
RAK Paints Limited W.a.f, 17JUlY, 2098 oo esers s sesssssmsssssmsssmssmsessssssnssssssssssssenss© 4247 —

3.41,00,000 Equity Shares of BDT 10 each

Il Others at FVTPL S
National Thermal Power Corporation Lid. (QUORE) ..o csssiiiniens ;7' S 086 0.68
48,628 Equity Shares of ¥ 10 each R
{40,524 Equity Shares of ¥ 10 each} S _
Paints and Coatings Skilt Coungi! (UNGUOE) ......vv vttt sra s S 0.02 ’ 0.02
10 Equity Shares of T 25,000 each o L
{10 Equily Shares of T 25,000 each)

8.49% National Thermal Power Corporation (NTPC) (QUOIEE) ....oes e sennie ' ‘ R 0.05 —
40,524 Non Convertible Debentures of T 10 each : S
Bata Wind Farm Put, Lid, (UnUOtEd) ...vrvecveoervemreseeerc ecossnrceeecens s ccosssmnrssesssnssirsseons ¢ <5 C U023 -
1,21,821 Equity Shares of Z 10 each ERET
(Nil Equity Shares of T 10 each) 5 o
Total Non-Gurrent INVeStMents ........o.oeooccoons e+ 40893 . 25.81
Aggregate book value of qUOted INVESIMBNLS ...v.vvvvercesrmr s st N .0 0.62
Aggregate market value of quoted INVESIMENES .........ccuvveeeecvsne st sssssssececcscsiisrmsnees - QT 0.89
Aggregate amount of unquoted investments......... ' - 0822 2512
Aggregate amount of impairment in value of IVeSIMENtS ...t " Nit Nit
Note 6: Loans
Unsecured and Considered Good: e
SECUMEY DBDOSIES 1oveoceteeeea e oot esss et s b bbb bbb bbb b ) M3 . 11.26
SR | 11.26
Note 7: Other Non-current Assets
Unsecured and Considered Gooed: R
Capital Advances ... ST, 20448 70.42
Prepaid Expenses e eetereeeee oAbt Rt AR 4188 S AR et - 1146 —
Balances with IndnrectTax Aulhorahes 19.33 e
238,27 70.42
Note 8: Inventories . _ _
Raw Materials [Including goods-in-transi{ of ¥ 2.11 Crores (2017-2018 % Nill] oo ST 3T 299.57
Packing Materials... S | £ 11,14
Worklnprogress © 92,67 85.04
FINISHE GOOGS .. .o oot sircrsas st bt s b2t st bttt et atn s 546.62 395.29
RSNl C— 44 30.12
S0res AN SPATES . ..oovereecirermecsrnrssrecssisnsrens A 430
405277 805.75

No inventories were pledged as security for liabifities during the current and combarable period.

Nil amourt of inventories were written down to net realisable value during the current and comparable period. Similarly, Nil amount of reversal of write
down was accounted during the curtent and comparatle periods.

Cost of inventory recognised as an expense-during the period was T 3302.53 Crores (2017-2018 T 2774.07 Crores),




KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019

Zin Crores
Note 9: Current Investments oo Asat - Asat
31st March, 2018 - 345t March, 2018

{A) nvestments in Bonds at FVTPL {Quoted):

1 Natioral Highway Authority of Indfa... T 288 275
24,724, 8.20% Tax-Free Bonds of ¥ §, 000 each T Co
(24,724, 8.20% Tax-Free Bonds of T 1,000 each}

2 Power Finance Corporation Ltd. .. S o 1.54- 157
14,238, 8.20% Tax-Free Bonds ofT 1 ODO each SoonoT
{14,239, 8.20% Tax-Free Bonds of 7 1,000 each)

3 Indian Railway Finance COrparation LE....... e et samssessesesssssesessssnere L Coar 148
10,875, 8.15% Tax-Free Bonds of ¥ 1,000 each e R
(10,875, 8.15% Tax-Free Bonds of T 1,000 each)

4 National Highway Authority of India... o 647 5.97
57,140, 7.14% Tax-Free Bonds of ¥ 1 000 each ’ T -
(57.140,7.14% Tax-Free Bonds of T 1,000 each)

5 National Highway Authority of India... et _ 2.74 265
23,130, 7.39% Tax-Free Bonds of 1 DDD each S o
(23,130,7.39% Tax-Free Bonds of ¥ 1,000 each)

“Total Investments in Bonds Sl A4ar 14,14

{B) Mutual Funds at FVTPL {Unquoted):

Growth Option: R

1 Aditya Birla Sunlife Banking & PSU Debl FUNM ....ooocr o 7137
Nil Units of T 10 each A
{1,36,15,522 Units {and 07 fractions) of T 10 each) L

2 Adiya Birla Sunfife interval INCOME FUNG.. cvoecvreeersrasesssrnsnscsisvsscisiesienn - 20.16
Nil Units of 10 each L s
(89,54,034 Units {and 464 fractions) of ¥ 10 2ach}

3 Aditya Birla Sun Life Money Manager Fund - DIrech... e ’ 40.56 . —

16,11,415 (and 815 fractions) of ¥ 100 each
{Ni Units of 7 100 each) ‘ o

4 Axis Liquid Fund - Direct ... et et st '25.03 —
1,20,738 Units (and 691 frachons) of ’{ 1000 each o o
{Nit Units of ¥ 1000 each) R

5 BNP Paribas OVBMIGNt FURG w.coourrvmrcmriereersecrmensssisssssssisssne st = 50.08
Mil Uniits of T 10 each e LT T
{1.87,725 Units (and 021 fractions) of ¥ 1000 each) R, R

6  DSP Black ROCK FMP » SErES 222 = BM ovvevorcurssosssooessssmr s sossamessscsmmssstomnse = 15.12
Nif Units of ¥ 10 each B
(1,50,00,000 Units of T 10 eachy) .

7 HDFC FMP 92D FEBRUARY 2018 (1} - SMES 30 .o ves e sevssrs s emaresonns kD ‘ — 25.18
Nit Units of ¥ 10 each S
{2,50,00,000 Units of T 10 each) .

§  HOFC Ultra Short Term Fund - Direct... e 3752 —
3,58,19,392 Units {and 813 fractions) o210 each SR :
(Nil Units of T 10C each)

9 ICICI Peudential FMP - Series 82 - 103 DaYS PIaN O ..o = 30.20
© Nil Units of ¥ 10 each S

(3,00,00,000 Units of ¥ 10 each) S o
10 ICICI Prudential Money Markel FUnd « DITECt.....cuvmcernenesimccerr e L. 2545 —

9,62,781 Units (and 561 fractions) of ¥ 100 each
(Nil Units of T 100 each) ‘ L o
11 Kotak FMP Series 218 - 92 DAYS wouvnvvwsssrssmesiosarsemsssssmsessssmesssmrsssssmes e 25.18
Nil Units of 7 10 each Coe .
(2,50,00,000 Units of T 10 each)
12 Kotak Low DUration FUND ..o ceisicnimeas s sereems s ssssnssm s s s sasssesgoinss

Nil Units of T 1000 each
(232,749 Units (and 795 fracfions) of ¥ 1000 each}

13 L&T Ultra Short Term Fund - Direct ... . 2508
80,43,111 Units {and 075 fractions) of? 1(} each ewl o e
{Nil Units of T 10 each)

14 Reliance Medium Term FURE Plai. .o iesssssssesanssssecmssssans s sssasses
Nit Units of T 10 each
{1,65,25,712 Units (and 878 fractions) of ¥ 10 each)

- 50.98

£1.48




KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 34ST MARCH, 2018

Note 8: Current Investments {conid.)

(B) Mutua! Funds at FVTPL {Unquoted) {contd.):

Growth Cplion {contd.):
15 Reliance Fixed Horizon Fund - XXXV = SBHES 4 v ceocer s

Nil Units of ¥ 10 each
{5,00,00,000 Units of T 10 each)

16 Reliance Quarterly Inferval Fund - Series ||

Nil Units of ¥ 10 each
{1,68,43,239 Units (and 966 fractions) of ¥ 10 each)

17 Retiance Quarterly interval Fund - Series 1l ..o

Nil Units of T 16 each
{1,40,62,620 Units (and 851 fractions) of T 10 each)

18  Tata Liquid Fund - Direct....

3065 and 015 Uit o ¥ 1000 each) et b et e s

(Nil Units of T 1000 each) -

19 Tata Liguid Fund - Growth ...
64,884 (and 417 Units of € 1000 each
{Nil Units of ¥ 1000 each)

20 UTI Treasury Advantage FURG ... ... sensesses e os s s ssesne oo

Nil Units of ¥ 1000 each
(145,014 Units {and 467 fractions) of ¥ 1000 each)

21 UTI Fixed Interval INCOME FUNH = Ve i rere s scsreeree st esesrsssesesne e

Nil Units of ¥ 10 each
(47,25,094 Units (and 026 fractions) of 7 10 each)

Total Cutrent Investment (A +B) ...
Aggregate book value of quoted IVESIMENtS.....c v s
Aggregate market value of QUOted IMVESIMBNTS. ...
Aggregate amount of unquoted IVESIMENES .........vvvc e e rsnenn

Aggregate amount of impairment in value of INVESIMENIS o.ooooosev.. e rserns e

Total Investments in Mutual Fund {Growth Cption)..............

Note 10: Trade Receivables

Secured, Considered Good...........
Unsecured, Considered Good*#@$..
Significant increase in Cradit Risk ....

CrEGH IMPAIB.. ..ot ettt st s saas e r b sens et 8 ee st pe s s sens bt
LOSS ATOWANTE ©ovvevvveeveveeveree s e st seseseeseset et ees et et eens s eees e sesseeesseereseestons s eesteeesseresse

includes T 1.38 Crores {2017-2018 T 0.93 Crores), receivable from subsidiary company — KNP Japan
Private Limited (formerly known as Kansai Painis Nepal Private Limited), private company in which director

of the Company is a director
includes T 0.68 Crores {2017-2018 ¥ £.42 Crores) receivable from subsidiary company — Kansai Paints

Lanka {Private) Limited, private company in which director of the Company is a director

includes T 5.00 Crores {2017-2018 T Nit} recziveble from subsidiary company ~ Marpo! Private Limited,

private company in which: directer of the Company is a director

includes T 0,40 Crores (2017-2018 ¥ Nil) receivable from subsidiary company — RAK Paints Limited,

* company in which director of the Company s a director

R62

{in Crores
C o Asat As al
‘31stMarch, 2019_ ' 31st March, 2018
- 50.41
- 40.43
- 20.12
9.03 -
19.01 -
- 35.00
- 10.16
184.25 505.82
195.56 510.96
14,31 14.94
44,31 1414
1BLZ5 505.62
NIl Nil
. Tin Crores
SRR As-at_:‘._. : As at
‘3t March, 7019 31st March, 2018
T2 675.69
1683 14.40
(18.83) {14.40)
e TA02 675.69
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T in Crores

< Asat As at

Note 11: Cash and Cash equivalents . _ _
) .53_‘[§'t_-]\_r1arch,'-»2019 _ 31st March, 2018

CSMOM PN 1.oovo o eeveeee oot eeene s sesee e arae e e oo e e sereneas e e et e seeeent e 042 0.06

CREALES 0N DB 1ovvvvovvseersvrsscamsssensasissssesssssssssmasss asaes o st seses s s sns s sacsss s e ees s senctironeneocs 25.03 2023

BAMKS BAlBNCES ..u.oeiveiee et ee et ee et s reem st srs e s seb e ms et s er e et et st n et . -53#51 322

7388 80.51

Note 12; Bank Balance other than Cash and Cash eguivalents

Unclaimed/npaid DIVIBENGE ACCOURTS vuvu.cescieriecsseritnasi st srsssessesssssrssssssnsstsesseenssmssssssensssessreses E . 1.97 1.01

Fixed DRDOSH WHR BARK .occvevoecmvveseeecs s ssee s ossce s ssss s sses s e sssssos e C 052 299.3%

249 300.40

* Including deposit under Capital Gain Accounts Scheme, 1988 in respect of long-term capital
gain, T 625 only {2017-2018 ¥ 288.89 Crores}

Note 13: Loans
Unsecured and Considered Good:

SECUTY DEPOSIS vrveerr st eseseress sttt et 458 332

458 332

Note 14: Other Current Financial Assets

Unsecured and Considered Good:

Fixed Deposit With SBI™ ..o eeeereom oo ecermsss s eresss st msssms s s ecsosssssssasssssssseoses o= 2545

‘Other Receivable# ... 743 157

743 27.02

* Deposited under Capital Gain Accounts Scheme, 1988 in respect of long-term: capitai gain

# Includes I 1.83 Crores (2017-2018 ¥ 1,57 Crores) receivable from subsidiary company - B
KNP Japan Private Limited (formerly known as Kansal Paints Nepal Private Limited), private -
company in which director of the Company is a director,

Note 15: Other Cgrrer;t Assets

Unsecured and Considered Good:

BaIaNGES W INUIFRCH TaX AUIMOTHES ettt i o 872 85.25
6442 3824
14.04 6.77
1.86 771

TrAUE ABVANEES. cect. it eerer st et ecss i bs s oeb st et st b br 4+ S bR st b e e
PIEPAIT EXPBISES 11-vevveveceesrreessaressesesents sasss st nresssses s nsssaras 4758 s mha s s st bbe et stk senma s absrenrns

ONET REGBIVADIE. ..vvrreroeseosevssesrerceens s ssssssssr e sos e ssmsssssocs s s csnssass oo ssssssne o
S e 137.67




KANSA! NEROLAC PAINTS LIMITED
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Note 16: Share Capital - Asat. o Asat
T 315t Marceh, 2019 31st March, 2018
. AUNOIiSed Share CADItAl @ i1 CIOMES) ..o oo 60 80
Par Value DEr Share (T) ..o cosaisssessssrsassss s o v ssssatessssesseesssae st ssmsson 1 1
Number of Equity SHaTES ... oo imeesecemeee e e EO,QO,UU,O'OO: 60,00,00,600
. 1s5ued, Subscrined and Fully Paid up & in Crores) .. euummmmrereeeenn 53.89 - 53.89
ParValue PEr SHare D) .......covrreeeeiiursesssesrmscosessosssssessrssesssmnsssssrmecsssssssssest e srssssretoennerss s e i
NUMDET OF EQUItY SNATES oo+ 53,8949,720 §3,89,19,720
. Details of Shareholders holding more thar: 5% of shares : Co
e Neof T % No. of
Shares

- ' Shares

Helding Company:
Kansai Paint Co., L., JAPEN. ..o e rnees s essns e e csesssnens

. Aggregated number of bonus share issued during the pericd of five vears immediately
preceding the reporting date by capitalisation of security premium :

7499 40,41,35,898

il

. The Company has issued one class of shares, i.e. equily shares, which enjoys similar rights

in respect of voling, payment of dividend and repayment of capital, On winding up of the

Company, the holders ¢f equity shares will be entitled to receive the residual assets of the -
Company, remaining after distribution of all preferential amounts in proportion to the number
of equity shares held.

. Reconciliation of the number of shares outsianding:

Number of shares at the beginning of the YEar ... )

[SSURH QUMNG thE YEAI.....1ree i eeeeccieememe e cet st e st s s et st an st enn

Number of shares at the end 7 te YBaF ... ccecrmmssssmssereesssesmsrecssssrsssamcoeamses

. Capital Management:

ror the purpose of the Company's capital management, capital includes issued equify share
capital and ali other equity reserves atfributable fo the equity helders of the Company. The ~

538918720

- 83,89,48720

Company's policy is to mairtain a strong capital base so as to maintain investor, creditor

and markel confidence and o sustain future development of the business, Management

monitors the return on capital, as well as the levels of dividends to equity shareholders. The -

Company is not subject to any externally imposed capital requirements.

7489  40,41,35,898

Nif

53,89,19,720

£3.89,18.720




KANSAI NEROLAC PAINTS LIMITED ‘ '
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Tin Crores
Note 17: Other Equity
Capital Securities General Retained Total ’
Reserve Premium Reserve Earnings
Balange as at 1st April, 2017 o 0.30 12.56 437.67 2250.90 2751.43
Profit for the YEar. ... e sensmecsemsersensasarmssniens - — —_ 516.40 516.40
Qther Comprehensive income:
Remeasurement of Emp!byee Defined Benefit Liability .... — — ‘ — (1.87) (1.67)
Deferred Tax on Remeasurement of Employee Defined
BENEAE LIADIEY ..o voeeeeeeeremeceecteme s smrsissns s snsas st - o — 0.58 0.58
Total Other Comprehensive [ncome for the Year, net of tax.. _ - - (1.09) (1.6¢}
Total Comprehensive Income for the Year ... veveeeeen - - - 515.31 515.34
Transaction with Qwners in their Capacity as Owners,
recerded directly in equity:
DAVIGENAS ..o et ivam e sceseisrmasensennise . — — — (161.68) {(161.68)
Dividend DISTBUlION TaX.. oo serer s ssssssssmssniss — - — {33.83) (33.83)
- - - {195.51) {195.51)
Balance as at 31st March, 2018 0.30 12.56 487.67 2570.70 3071.23
Capital Securities General Retained
Reserve Premium Reserve Earnings Total
Balance as at 15t April, 2018 ...t 0.30 12.56 487.67 2570.70 7.z
Profit fOr the YBAM ..o et e sss s i - - — 467.35 467,38
Other Comprehansive Income:
Remeasurement of Employze Defined Benefit Liability ... —_ — — 141 141
Deferred Tax on Remeasurement of Employee Defined
Benefit LIBBIY -....ovovrececesesonssissrnsssnsr i s ssssassmessserassasans — — — {0.49) (0.49)
Total Other Comprehensive income for the Year, net of tax... - — - 0.92 0.92
Total Comprehensive Income for theYear ..o - - e 468.27 468.27
Transaction with QOwners in their Capacity as Owners,
recorded directly in equity:
DIVIdENGS 1.vvevereee e — - — (140.12) (140.12)
Dividend DIStHDUION TAX ..o menesremsassosecsnnes — — - {28.80) (28.80)
_ - - - (168.92) (168.92)
Bafance as at 31st March, 2019 ... " 0.30 12.56 487.67 2870.05 3370.58
Analysis of Accumulated OCI, Netof Tax ~ T in Crores
Remeasurement of Employee Defined Benefit Liability © U Asat As al
31st March, 2019 31st March, 2018
OpENNG BAIANGCE cocvvvvever e ccsmisirisissssss s sessiserst s 7 (18.75)" (9.88)
Remeasurament of Employee Defined Benefil Liability, net 018X v . 0,92 (1.09)
CIOSING BAIBIICE 1ovvvverrecessevesrmesreerrs oot s8stas 358811 et e RS o (9.83} {(10.75)
Capital Resetve

Capital reserve includes prefit on re-issug of forfeited shares.

Securities Premium
Securifies premium is used fo record the premium received on issue of shares. It is ulfised in accordance with the provisions of the Companies
Act, 2013.

Generai Resgrve .

General reserve was created by transfers of profiis as per Cempanies (Transfer of Prefils to Reserves) Rules, 1975. As general reserve is created by
transfer from one component of equity to another and is not an item of other comprehensive income, items included in the general reserve will not be
reclassified subsequently to profit or loss. ‘

Dividend

Far the year 2017-2018, the Directors had recommended and Shareholdars had approved a normal dividend of 260% (€ 2.60 per sharej, which has
been accounted in current year. For the year 2018-2019, the Directors have recommended dividend of (T 2.60 per share} for the year. The dividend
nroposed by the Direclors is subject fo approval of Shareholders at the annual general meeting. The proposed dividend of T 140.12 Crores (2017-2048
% 140.12 Crores) alongwith dividend distribution tax of ¥ 28.80 {2017-2018 728.80 Crores) have not been recognised as liabilifies.
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Note 18: Borrowings

Deferred Payment Liabilitles

a. Unsecured Sales Tax Deferfal Loan..........conmicsncnssssmmesnos s N
Package Scheme of incentive allowad the Company to accumulate the sales tax collected from

s customers in respact of goods produced at Lote factory. Sales tax collecled each year is

repayable in five equal yearly instaliments after ten years from the year of collection.
Cutstanding amount is repayable in two annual instaliments from the reporting date.

Unsecured Szles Tax Deferral Loan is intérest-free. [Current maturity of Unsecured Sales Tax
Deferrai Loan 0f T 6.31 Crores [2017-2018 £ 8.62 Crores) is disclosed under 'Other Financial

Liatiities' - Refer Note 211

Note 19: Income Taxes

A. The major components of income tax expense for the year are as under:
{l} Income tax recognised in the Standalone Statement of Profit and Loss

Current tax:

10 TESPECE OF CUIERT YEAL coierve ettt ettt amaes st st s st et e ss et s

Deferred tax:
In respect of current year....

income tax expense recogmsed in the Standalone Statement of Proft and Loss.....

{ii} income tax expense recognised in Other Comprehensive Income (OCH)
Deferred tax expense on remeasurements of employee defined beneft plans v
Income tax expense recognised in Other Comprehensive Encpme (OCT) oo rerriree

B. Reconciliation of tax expense and the accounting profit for the year is as under:

Profit before tax...

Income tax expense calculaied at 34 944% (2017-2018 34 608%)

Tax effect on non-deductible expenses..,
Effect of Incentive ax credits ...

Effect of Income thatis exempted from tax
Others ...

Tax expense as per Standalone Statement of Profit and Loss...

Total ..

R 66

Zin Crores
As at As at
31st March, 2019 Jst March, 2018
3.40 971
3:40 9.71
\ Year ended Year ended
st M'arQh,"ZQ‘I L] 31st March, 2018
221.97 268,21
-24.48 1.7%
246.06 . 27060
[0.49) 0.58
049) 0.58
R 786.40
- 248,28 272.71
s 501 4,97
{798 (3.69)
CL(n3 (0.84)
‘ 0.0% _ {2.35)
N 246.06 270.00
246, 06 : 270.00

The fax rzie used for reconciliation zbove is the carporate {ax rate of 34.944% (2017-2018 34.608%) payabe by corporate entities in india on taxable

profits under indian fax law.

C. The major components of deferred tax (liabilifies)/assets arising on account of fiming differences are as follows:

Zin Crores

Particuiars Balance Statement Balance Balance Stat:m?nt—[_ OCI_' Balance
Sheet | OFFrefit | OC Sheet || Shest | C°fFroft Sheet
and Loss and [o0ss

01.04.2018 | 2048-2019 | 2018-2019 { 31.03.2015 | (04.04.2017] 2017-2018 {2017-2018 31.03.2018
Difference between written down value/capital work in
progress of Property, Plant and Equipment as per the
bocks of accounts and Income Tax Act, 1961, .....cocvcias {108.02) (28.62) — (136.64) 1| (101.16) (5.88) - (108.02)
Tax adjustment on account on indexation of freehold
JANG .. eoestesnessssereesttnd s anes s b sttt r e tet s 14.15 .03 - 15.18 12.27 .88 - 14,15
Expense claimed for fax purpose on payment basis...... 6.95 0.70 - 7.85 5.54 141 — 5.95
Prewision for doubtful debts and Advances ... 4,99 0.90 - 5.89 4.59 0.40 — 4.99
Veluntary Retirement Scheme (VRS) expenditure
{allowed in Income Tax Act, 1861 over 5 years) ........... 0.02 0.01 - 4.03 0.30 (C.28) - 002
Remeasurement benefit of employee defined benefit
plans through OC! ... cecrecrns 08 — {0.49) 2,58 2.50 - 0.58 3.08
Net fair valze gain on investment in through FYTPL ... (1.5 179 —_ .20 (3.25) 166 - {1.59)
Deferred tax {expense)income Net Deferred tax :
{HEDITRIES e rers v sivrrrsranscrssssneesecrarsans e (B0.42) (24.19) {0.49)] (10510 {7821} 1.79) 0.58 {80.62)

&
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Tin Crores

Note 20: Trade Payables ‘ T hsat . Asal
' ' . 31st March, 2018

 3stMarch, 2618
Trace Payables: .
Total Qutstanding dues of Micro Enferprises and Small Enterprises (Refer Note 39) oo, 1+ 47.83 —
Tota! Cutstanding dues of creditors other than Micro Enferprises and Small Enterprises.......... ‘ 614.03 683.58
T 63es 623.58
Note 21: Other Financial Liabilities
8.62

Current Maturities of Long-term Borrowings (Refer NOte 18) .o ccecrssessssne s s sisssssseroene s

Unclaimed/Unpaid Dividends®....coo.ovvee 1.01
TIBOE DIBPOSIES .u.eesereemssstsions s rsses tesessshess e s 83 s s 008 S 40 s b b 5t et e e _ © B34
Creditors for CAPItAl GOOUS ...vvvuivrerecerrerms mversseemienss e smssersessssssns s assssassse e e rassasseses S~ : 41.58
114.35
* There are no amounts due and outstanding to be transferred to Investor Education and Protection - - = ©~ *'~
Fund. : 3

Note 22: Other Current Liabilities
Other S1ALULOTY OBIGAtIONS”......... ccccereerrertaescerseceessessmsorsesaeessasessenesonecsassessssersonressses s sssssrenscesese

842 19.24

Trade Receivables with Credit BAIANEER ...t e eceeessestisens e ceret et seessssis L K 10.64
' : 19.87 29.28
* Includes payable toward GST, TDS and Employee Rejated Statutory Obligations. s
Tin Crores
Note 23; Provisions CowLnAsE L L As al
#7348t March, 2019 31st March, 2618
Provision for Compensated ADsences (Refer Note 35)....u-vrwerrsrmsrrenecrce S 1136 10.56
Provision for Gratuity (Refer Note 35) ....cuorurrveiecerrene .78 2.80
Provision for Indirect Taxes: .
Opening Balance ..............cevr s 7.77
Add: Provision during the YRAT .....vcvumrccorirrermreosseesssssamsssssnssesesrasanseeeons R ' —
Less: Reversal during the YEar ... 70 '.5,5?} T —
DI 777
Provision for Warranty#: _
C0ENING BAIANCE .....covrrerrrreneeerear oo ceemsrems st sssme s sisssssssserssssstsnssss 2o, 0.25
AGE: Provision UAnG the YBET ... ccverramermsecererresrssssseeessmses e besecsomrerieenns - —
Less: Reversal during the YRAM ..ot asmcsssssr st st 0.25
14.41 21.13
#The Company was selling certain products with a warranty of seven years.
Accordingly, provision had been recognised on the basis of management's
expectation of warranty claims on such products. -
) ?in Crores
Note 24: Current Tax Liahjlities (Net - Asatl As at

© 3stMarch,2019.  3istMarch, 2018
o sa 367
RRE =1} 367

CUTTENT TaX LIBBINIES (N svveceesssusereeeeserasesessomssssessssssssnssese s sres et mss st senrec s

@
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S Yot ended

Note 25: Revenue from Operations

Sale of Products (including excise duty)

A48

Tin Crores

Year ended
31st March, 2018

S LTS OSSR UE P i
Less: Discounts and REDAIES ....vveceivi vt srec e

Total Sale of Preducts........co.......

Qther Operating Revenues

Sale 0F SEraP ..o ercs vt s e ‘ 7'17.'0'6
10112 e PR £ 24 O

Revenue from Operations............

Note 25.1: Disagaregation of revenue from contracts w}th customers

The Company derives revenue from sale of products from following major segments:

Parficulars

U

>
=

Revenue from contracts with customers:

Sale of products {Transferred at point in fime)

Manufaciuring

IVIIB 1y v seree e amaee s e revee eae e e gt e £ ra e e b e £ e b e b e

Trading

Qther operating revenues:

BBIE O STIAD e rr e s resr s srsss s tsns s s v saare sS85 8t b bt s e e e
Others ..o ceeeeens
' )
Total Revenue (C} +{D)

‘Major Product iines

. Major Preduct lines

UPI0N SIBITIEI. ..o ior et eraesbensreases o ss e b s e ea st sb e bt AR RS et s Earans bt 01
UPON QEIIVETY cccvrv e esmness s tesssr s rsss s s st amas st s e e sk s snesmbms s

Reconciliation of revenue from contract with customer:

Revenue from contracis with customer as per the COMtract PHiCE ..o s
Adjustments made to contract price on account of:

8) DISCOUNIS ANE REDAIBS .. ..o ieseeeres e irintseserass s sstsmantosssssasspmss s osa st essat st st s seveson
B) - Other ODErating REVEIIIE ....ccu v csmnsss st s snss s sesss st ssssss s ssrss s resssnss
€) Excise duty on Sale 0f BOOUS vttt irsss e s s rp s st

Revenue from contracts with customer as per the Standalone Statement of Profit and Loss ...

- ‘3fstMarch, 2018

| mears2
 508.66

" 5138.86

3476
T Bi7382

Year endad

5180.79
460.76

4720.03

12.25
473

16.98
473701

% in Crores

Year ended
31s! Mareh, 2018

31st March, 2018

477669 .

4417.97

O aTTEsS

16217
. 5136.86

. 36247

17.08

AT.70 .
YN
- 517382

5138.86

| 513086

441797

302.06
302.06
472003

12.25
4.73

16.98
4737.01

4720.03
4720.03

4720.03
4720.03

- 513885
| BR4752

7 (608.66).
3476

© T 517382

5030.35

(460.76)
15.98
150.44

4737.01
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019

Note 28: Other fncofne

Dividend income
Dividend from investment in Equity Shares through FYTPL...vv.v.ve.....
- Dividend from Mutual Funds recognised through FVTPL..ovwveresisrenns

Interest Income
Interest or: Loans and Fixed Deposit at amortised ¢08t..vorone s
Interest or: Bonds recognised through FVTPL...........
Interest on Income fax refund.......ocoeeiviennee,

Profit on Sale of Current Investmenis {Net) ...
Fair Value Gain on Financial Instrurments recagnlsed {hrough FVTPL

Other Non-operating income
Profit en Sale of Property, Plant and Equipment .......
Foraign Exchange Gain (NEt) o coceeercercrmnrceersenerie
Insurance Claims Received ..o
MisCEIANEOUS INCOME ...ocorererererrer i stec s serescsssr s s rmn e srens

Note 27: Cost of Materials Consumed

Raw Material Consumed
OPENING SHOCK covvrevrvemeccer e mmecs e esecsmsesete s snees e b s s s sesanbmsonerrone
Add: Purchase ...
LESS: SAIBS ..o ce ittt e et
LEs5: Closing SIOCK ......ivvereeeeres s isressmsresesssssssissesses st sess s st

Packing Material Consumed

OPBNING SIOCK w.cravnreermerereercrrres e rmereses s seomrenssresseressasessesscessassess ) ]

AGH: PUICRASE ..c..mvsrvcv st creesrebmsssss e senas sssssss s nensseasssssssonsnsans
Le55: ClOSING SEOCK .vveuveecrsttierieseme s snimssinessercesesst s cnsescsbsrasesee s

*Includes T 1.82 Crores (2017-20%8  1.94 Crores) expenditure ineurred
on Research and Development

Note 28: Changes in Inventories of Finished Goods,
Stock-in-trade and Work-in-progress

Opening Stock
Finished Goods....
Work-in-progress ... I
Stock-in-rade {in respect of goods acquxred for tradmg)

Less: Closing Stock
Finished Goods....
Work—m-pmgress .
Stock-in-trade {in reg pecl of goods acqwred for tradmg)

Add: Excise Duty Related 1o the Difference between the Closmg Siock

and Opening Siock of Finished Goods ...

“Yearended -« -

T in Crores

rer , Year ended
31sf March, 2019 31st March, 2018
- 195 166
- _ 0.96
195 2.62
1567,;‘:]).-- - 19.85
100_-':‘:. 0.78
' 728 2043
2252 30.04
o006 0.04
T oA34E 11.24
169 . 2.86
X 0.25
- - 18.69 1439
T Blse 72.42
Y 226.45
22 2429.81
o986 6.40
R 5 Z 299.87
S 786878 2349.99
9.90
326.13
e 11.14
‘ “374.99- 324,89
3T 2674.88"
agsas 388,48
es04 44,63
A2 18.37
o 49045 451.5¢
54662 395.29
" 9267 - 65.04
. 4944 30.12
68843 490.45
L s (75.54)
T HeTes) (114.45)
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2018

Zin Crores
Note 29: Employee Benefits Expense " Yearended: . Year ended '
st March 2019 31st March, 2018
Salaries and Wages (Refer NOte 34)........ v B T 223 2 203.20
Contribution to Provident and Other Funds (Refer Nete 35)... I 1885 13.50
ST WEHZIE EXDENSE.r.orctctmsserrsnctss st L 13.27: - 8.85
© o 28B.38 206.56°*
*Includes ¥ 17.53 Crores (2017-2018 % 16.97 Crores) expenditure incurred
on Research and Developmants
Note 30: Depreciation and Amortisation Expenses
Depreciation on Property, Plant and Equipment (Refer Note 2} R ) SRR 1 ¥ 75.38
Amorfisation on Other Intangible Assets (Refer NOI® &) e~ -7 o408 0.41
S s 7579
*Includes ¥ 2.32 Crores (2017-2018 T 1.18 Crores) depreciation and '
amortisation expenses on Research and Developments
Note 31: Other Expenses
Consumption of Stores and Spare Parts.......io.cmne s - R 7 o 29.14" 2407
POWET 8110 FUB -, oorsevvcve v sssenincsr s tstsssamssssssssss st sssnsnncesssenss 82.90 75.38
REDEIS 10 BUIIINGS +.vvevereveseroe e oessressessesen s sssesssssssssssssss s S a3 0.71
REDAITS 10 MACHIIEIY ..ot R X I 10.40
Freight 2nd Forwarding CRAFGES .....c.cvcvsusmmmrssmsrmmesrsssessmmsssssssimmnmneess 0o '-_'26_6;74 224 53
AQVErtiSement and SAIES PIOMOTON, ..o 0 26098 - 275.14
T O S RV R £ 3145
Rates and Taxes... ' Co209 3.17
Insurange ......... 441 4,00
MISCENANEOUS EXDONSES....ve..cro e st L 175.8% 147,32
g7 796.47*
*Includes T 5.77 Crores (2017-2018 T 4.25 Crores) expenditure incurred
on Research and Development ]
Note 31.1; Payments to Statutory Auditors’
Auditors’ Remunerafion exciuding taxes {Included in Miscelanecus
Expenses in Note 31)
As Auditor )
Statutory Audit ... e T.g25 225
Report LmderSection 44AB of{ he Income-tax Aci 1981 e T 004 0.04
Limited Review of QUArterly RESURS..... ..o vcemsmennsmssssrmmrssrnns 7 0 o 0,087 0.09
In other capacity
CartifICalON. ... e e nrar e s 0.09 0.08
OB MAEIS e vvverseeer st eree s esssressrasss s s s iaes bt s sttt b4 0.10
Reimbursements of EXPENSES ... e rnrnrrer e eesrrareerseesebatnrevennes -0.04 0.03
.60
Note 31.2: Research and Development Expenses
Revenue Expenditure on Research and Development recogmsed i St
Standalone Statement of Profit and Loss... e - 2144 24.34




KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2018

TinCrores
Do “X,e'érg’énded L Year ended

U 34stMarch, 2048 . 315t March, 2018
Note 31.3: Operating Lease Expenses S o

The Company oblains business warehouses on cancellable lease terms, - =
Hence the following disclosure is provided only for vehicles obtained on .~
non-cancelizble lease terms. Vehicles are obtained for use by employees =7 -
on operating lease for a lease term of three to five years.

Lease payments recognised in Standalone Statement of Profitand Loss . 7‘ T oess 279

Future minimum aggregate lease payments under non-cancellable
operating leases for each of the following periods:

Nt 13187 ERAM 0N YEAI corvvvererecrecer s rermscsisissssssibirs s s g srsssasssnass L 0.90 0.82
Later than one year and not fater than five Years ... ‘ ' 1.80 2.18

LEr HhAN fIVE YEATS .covorsvssssessssressssesressssessoses e cosesesmssssssssricson ' L = —

Note 32: Contingent Liabilities and Commitments
{to the extent not provided for)

A. Claims against the Company not acknowledged as debt:

EXCISE BN SEIVICE TAX....ovsorrsressss s st ssesserssesinsssemssons o0l T BA2 729
SAIES THX cvvvurrerevursereenssenerammisenseseessmase bbbt bdb s a1 st s R kB -
The Company has’ made adequate provisions in the accounts for - = oo

clzims against the Company related to direct and indirect faxes matters,
except for cerlain ciaims not acknowledged as debls, lofaling to
7 8.42 Crores (2017-2018 % 7.29 Crores) from the Excise / Service Tax -
Authorities, in respedt of disallowance of Excise / Service Tax Cenvat
Credit, In addition, the Company is subject fo other legal proceedings
in respect of other matters arisen in the ordinary course of business.
The Company's management is of the apinion that ultimate liabilfly in -~
respect of these liigations shatl not exceed the amount provided in
books of account, and shall not have any material adverse effect on

the Company's operation and financial position.

Commitments:

Estimated amount of contracts remaining to be executed on capital .
account and not provided for {Net of 20VANCES) .uwnemsinrereerricnces

B. Corporate guarantee R _
Corporate guarantee given 1o Bank for employee 10aMS ceweicie + 0 - U255 2.55
Corporate guarantee given fo Bank for loan faken by Kansa Paints .~ K
Lanka (Private) Limited — Subsidiary COMPany......umammecenes 00 6 00 13.85. —

L e 162.05

S s 152,21

C. Contribution to Provident Fund as per Supreme Court Judgment

“The Hon'hiz Supreme Court of India ("5C") by their order dated February
28, 2019, in the case of Surya Roshani Limited & ofhers ws EPFO, setout
the principles based on which allowances paid to the employees should
be identified for inclusion in basic wages for the purposes of computation
of Provident Fund centribution, Subsequently, a review pefition against
this diecision has been filed and is pending before the SC for disposal.

Inview of the management, the Bability for the period from date of the SC
order to 31 March 2019 is not significant. Further, the pending decision
on the subjsct review petition and directions from the EPFO, the impact
for the past period, if any, is not ascertainable and consequently no
effect has been given in the accounds. '

Note 33: Earnings Per Equity Share

Numerator:

 Profit attributable to Equity Shareholders (T in Crores) ... 516.40
Dencminator:
Waighted Average Number of ordinary shares at the beginning and o S
end of the Year.......missieiens " © §3,89,19,720 53,89,19,720
9.58

Basic and Dilufed Earnings Per Equity Share (i T . T
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NOTES TO THE STANDALONE FINANGIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2015

Note 34: Related Party Disclosures
A related party is a person or entity that is related to the entity that s preparing its Financizl Statements
(a) A person or a close member of that person's family is related to a reporting enity if that person;

U]
{i
(i)

has centrol or joint control of the reperting entity;
has significant influence over the reperting entity; or
is a member of the key management personnel of the reporiing entity or of 2 parent of the reporting entity.

An entity Is related to a reporting entily if any of the following corditions applies:

01

{ii)
(i)
{iv)
(v

(vi)

The entity and the reperling enfity are members of the same group {which means that each parent, subsidiary and feliow subsidiary is
related to the others).

One entity is an associate or joint venture of the other entity {or an associate or joinf verdure of a member of a group of which the other
entity is & member).

Both entities are joint ventures of the same third party.

One entity is a joint venture of a third entify and the other entity is an assomale of the third enfity.

The entity is a post-employment benefit plan for the benefit of employees of either the reperting entity or an entity related to the reporting
entity. If the reporting entity is itself such a plan, the sponsoring employers are also related to the reporting entity.

The entity is controdied or jointly controlled by a person identified in ().

(vil) A personidentified in (a)(i) has significant infiuence aver the entity or Is a member of the key management personnel of the entity (or of a

parent of the entity).

{viily The entity, or any member of a group of which i is a parl, provides key management personne! services fo the reporting entity or to the

parent of the reporting entity.
A related party transaction is a transfer of resources, services or obligations between a reporfing enfity and a related party, regardless of

* whether a price is charged.

Parent and ultimate controlling entity

Name % Shareholding Type Principal Activities | Place of E
. Incorporation
. 2018-2018 ¢ 2017-2018 ]
Kansai Paints Co., LG, ..cooeeereecr e ceercemnsrrssneccnnnernscrnnens |+ 7498 74.99 | Parentand | Manufacturing Japan |
SRR ultimate | Painis and Coatings
controfling
entity

Kansai Painis Co,, Lid. is the immediate and ultimate holding company of Kansal Nerolac Painis Limited.

Subsidiary Companies

Name % Sharehoiding Type Principal Activities | Place of
e Incorporation
,;2018-20179.-_ 2017-2018
KNP Japan Private Limited 8 68 | Subsidiary | Manufaciuring Nepal
{formerly known as Kansai Paints Nepal Prvaie mzted) Lo T | Painis and Coatings
Kansai Paints Lanka {Private) Lmited ..o |- 780, 80 | Subsidiary | Manufaciuring Sri Lanka
' C Painis and Coalings
Marpol Private LMHed .......c.oveomerseossresnrrmnems | 400 — 1 Subsidiary | Manufaciuring Incia
fw.ef, 7 April, 2018} S Paints and Coatings
RAK Paints LIMIEG ..o eeessrrseses e eesssecass e o 55. — i Subsidiary | Manufaciuring Bangladesh
{(w.e.f, 17 July, 2018) - ’ Paints and Coatings
Fellow Subsididry Companies
Name ] Type Principal Activities s | Place of
g Incarporation
Kansai Paint PhlipDINES INCuuvvuvivessiererivsssecesammesmssesnssccsansisssssserescsesssmsstesscosmnssnnnes | FENOW Manufacturing ¢ Philippines
Subsidiary | Paints ang Coatings
Kansai Paini Asia Pacific SDN.BHD. ..ovcvevrecieccvrreassrseveecnssersessssmeennrnens | FEINOW Manufacturing Malaysiz
Subsidiary | Paints and Coatings
Kansai Altan Boya Sanayi Ve Ticaret AS. ..o nnecoseresseeseceesscencennen | FEIOW Manufacturing Turkey
. ' ‘ Subsidiary | Paints and Goatings
Kansai Plascon Kenya L. s esnssssienans | T EHOW Manufacturing Kenya
Subsidiary | Paints and Coaings B

Key management personne! are those persons having authority and responsibility for planning, directing and contrelling the activities
of fne entity, directly cor indireclly, including any direttor (whether executive or ctherwise) of that entity. Key management perscrnel
includes (1) Mr. P. B Shah, Chairman (2) Mr. H. M. Bharuka, Vice Chairman and Managing Director, (3) Mr. N. N. Tata, Director
(4) Mrs. Brinda Somaya, Cirector {5} Mr. Anyj Jain, Wheletime Directer, (8) Mr. P D, Pai, CFO and {7) Mr. G. T. Govindargjan, Company Secretary.




KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THEYEAR ENDED 31ST MARCH, 2018

Tin Crores

Note 34: Related Party Disclosures (contd.)

Transaction with related parties and Disclosure as per Regulatlon 53(f) of SEB! (Listing Obligation and disclosure requirement)

Regulations

Transagtion Type Relalion 2018-201 9_-f_ 2017-2018

Sale of finished goods/intermediates o

~ Marpol Private LIMIERA ...cooooeo oo | Stbsidiary _ 476 -

— Kan$ai Paing PHIDDINES 106, | Fellow Subsidiary BPRT) 151
| — Kansai Altan Boya Sanayi Ve Ticaret A-S.....mere... | Fellow Subsidiary ‘-_-——: .79

— Kansal PIascon Kenya L. w..ooemomsoeeorercssesessesseeescssmsnnssenn. | FElow Subsidiary S 136 0.48

Purchase of Goods B

e Marpol Private LImHE ..o eeevcecevvnsassenerraermsnnscsssrmserneennee | SUDSHIRLY . 533 —

Dividend Paid

— Kansai Paint Co., Ltd., Japan...e v eeesnimnneareeennss | PAFENL ang ullimate 155..08'_- 121.24

conlrolling entity

Dividend Income o

— KNP JBDEN PrIvate LINHED ..o, | SubSIAFY M 1 33 166

Royalty Expense

— Kansai Paint C0., LId., JADAM..ocoeevmsrceeeeesessecosincr oo, | AN NG ullimate - 1581 16.20

controlling entity IR
Technical Fees including Reimbursement of Expensés
— Kansai Paint Co., Ltd., JAPan.....eeeeeereremecrevcesrenssrsmsmeneneeenes | P2TENE &0d Ultimate 2.20° 1.33
i - | controlling entity ’

— Kansai Paint Asia Pacific SON.BHD........cccovvvcenrennecrmrnnnennene. | FENOW Subsidiary ‘ _0.’127' 0.1%

Royalty Income

— KNP Japan Private Limited Subsidiary ' -G.T;l, .51

— Kansai Paints Lanka (Private) Limited............... Subsidiary 020 : 0.08

— RAK PAITS LITHED oo | SUBSIGIRTY 040 -

Corporate guarantee given for

— Kansai Paints Lanka (Private} Limied .......ccooevvrcesncrcnennn, | Subsidiary :13'.8.5 : -

fncome from Corporate guarantee issued _

— Kansai Paints Lanka (Private) Limiled .........cvmmciinnn.. | SUbsidiary G-;q.:;;'f“ —_

Equity Investment -

— Kansai Paints Lanka (Private) LIMited ...........ccoromovrsenen | SUbSIdIETY 5 538 378

— Marpol Private Limited .......... et Subsidiary ' ‘:-3'#'.-3'2‘_'. -

— RAK Paints LIMIEE .....cvuvvarsreseeeeeeerrsmscienrneessiassnesneeeenes | SUDSIGIARY 42-.17-'1 —
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2048

Zin Crores
Note 34: Related Party Disclosures {contd.) _
Transaction with related parties and Disclosure as per Regulation 53(f} of SEBI {Listing Obligation and disclosure
requirement] Reguiations {Conld.) :
Transaction Type Relation . 2018-2019 2017-2018 |
interest Income
— KNP Japan Private LImited .....ccoomeovcveereenemerecrsimseeneeneenn | SUBSIdIRTY Y g — 0.09
Reimbursement of Expenses Recovered '
— Kansat Paint Co., Ltd., Japan (Included in Note 14) ................. | Parent and ultimate " R 1 1.20
: controliing entity o
— KNP Japan Privale Limited (Included in Note 29)............ce... | Subsidiary . 064 0.50
— Kansai Paints Lanka {Private) Limited (Included in Note 29).... | Subsidiary ' 0.24 0.34
Amount of outstanding balances, including commitments in
settlement
Receivable as atYear End
— Kansai Paint Co., Lid,, Japan......cocvneimereceremssnngnnenen | P2IENE 20g ltimate - 135 1.20
controlling entity o ‘
~~ KNP Japan Private LIMHEA" ... oo ecevsenserercremmennesssemsenmeeenns | SUDSITIAY B ¥ ok 2.51
— Kansai Paints Lanka {Private) LImied™ .. ..o | SUDSIGiAFY SRS ¥ -] 0.42
— Marpol Private Limied" ... | Subsidiary ‘ 500 —
= RAK PaINtS LIMIET" ... ocsensonosssssisocrnnns | SUDSHiTY 040 -
—Kansaj Pair_wt PHIOPINES INC.rvrerrr s sinscrrarms sttt | FEIOW Subsidiary 5 N —'j
— Kansai Plascon Kenya Lid ... viimccsissiciniirecienn, | FEllow Subsidiary E 036 0.24
Payable as at Year End . ‘
— Kansai Paint Co.. Ltd., Japan........emeremesssisrerscossmenenn. | P21ENEand ultimate ‘ C0Ts 0.11
controfiing entity C
— MOl Privale LIMItEd oo s e | SUDSTGiARY S ) —
— Kansai Paint Asia Pacific SON.BHD.......ccovreovvercrnirerriccnncnnnens | Fellow Subsidiary ' " 005 0.05
Carporate guarantee given for _ .
— Kansai Paints Lanka (Private) LIMHEd ... | Subsidiary o 1385, -
Key Management Personnel
= EMPIOYEE DBNEMES ..\ ettt ‘ Coe, 10.44
Related Party Transactions:
Reiated parly transactions were made on terms equivalent to those that prevail in an arm's length transactions.
9 Relation 1 2018-2019 20172018
*“Maximum outstanding during year o
— KNP Japan Private LI oo oo | SUDSIIARY S 248 0.91
— Kansai Paints Larka (Private) Limited ........c.coovecrrvnreccinen. | SUbSIdiary C 047 0.42
— MaTPO Private LITHEG o oo | SUbSIGiETY L -
e RAK PAINMS LITHEH ..o | SUDSOIAFY PR Y -




KANSA!I NEROLAC PAINTS LIMITED :
NQOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

Note 35: Employee Benefits

A. Defined Confribution Plans:

Contribution o defined contribution plan, recognised in the Standalone Stalement of Profit and Loss under Company's Contribution to Providen

Fund and Other Funds in Employee Benefits Expenses for the year &re as under:
Zin Crores

Particulars © Year ended Year ended
3ist March, 2018 31st March, 2018

Emplayer's coniribution fo Regienal Provident FURd COMMISSIONET ...........cormmrvrovermscrseee v ‘ © 263 1.68
Employer's contribufior: fo Family PENSIoN FURG .o et ' 37 3.30

Empiloyer's coniribution: (0 SUPerannuation FURG ... eecescessoses s sieones R . 5.01

8. Defined Benefit Plans:

a.  Gratuity

Tne fofiowing tables setout the funded status of the gratuity plans and the amounts recognised in the Company's Financial Statements

as at 31st March, 2019 and 31st March, 2018:
T in Crores

Parliculars . . Year ended Year ended
¥stMarch, 2019°  31st March, 2018

Change in Defined Benefit Obligation . :
Defined Baneft OblGation at the BEGINNING w.uvm.suew e mereimssrecsseesesssessssssmssssssras oo 3483 33.34
CUTEENE SEVICE COSLoroe oottt ‘13:\55 ’ 2.88
IPEEFESE EXPEIISE. .vvvev v cveenesseresssssse s sssre e ssssessns s snsse o sttt s ep s oo ‘ '2.59.. 225
BNt PayMments frOm PIAN ASSEES ....u.vuusmruersvesmrmmessees s '57:' (27‘49']‘ ' (3.84]

. REMEASUrEMENts - ACHUANEl {GAINSYIOSSES.v.vros oo oo snresrrercscnnss ey 0.30

Oefined Benefit Obligation 2LYEar 810 erererersomrssrenoreeee 3688 34.93

Change in FairValue of Plan Assets , o
£2ir Valug of PIan ASSets 2t the BEGINNING ..o oisesssmse 3243, 26.81

THETESLINCOME s sssisinsissec ¢ 288 2.24
ETPIOYEr COMMDUIONS v e erssressesorrses e s e L 370 829
Benefil Payments from Plan ASSBLS .......uevvvvimvesssmstsis s sansseres oo onssesnnesssssisss s S i{2'.'497)‘ ‘ {3.84)

Remeasurements — Return on plan assels excluding amounts included in interest income T 818 - {(1.37)

Fair Value of Plan ASSELS af YEar BN ... e et iss e oo -36.08 ‘ 32.13

R0 e U ' ‘(p,'n) 2.80)

Components of Defined Benefit Cost recognized in the Standalone Statement of
Profit and Loss under Employee Benefit Expense:
. 3 in Crores

Particuiars - B Year.ended - . VYaar ended
: st March, 2018 31si March, 2018

s 305 - 2.88
0.0 0.01

Current Service Cost...

B ITEIESE COBE o aiur et seeeeseessesesssesssnsessseesseserbas s son 7 sam s b et e b eSS s

Defined Benefit Cost recognised in the Standalone Statement of Profit and Loss ... o . 341 2.89
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR x:NDED 3157 MARCH, 2049

Note 35: Employee Benefits {conid.)

B. Defined Benefit Plans (contd.)

a.

Gratuity {contd.) ,

Components of Defined Benefit Cost recognised in the Statement of Other {n Crores

Comprehensive Income:

Parliculars Year ended Year ended
-31st March, 2019 31s{ March, 2018

Acluarial (gains)flosses on Defined Benefit Obligation.... b et et e {1.22) 0.30

{Return)/loss on plan assets excluding amounts inciuded in the net interest on the net ’

defined benefit Bability/ {88888} ..o oo ere et e sasssseam s {0.18) " 1.37

Defined Benefit Cost recagnised in the Statement of Other Comprehansive Income......... . (141 ° 1.67

The assumptions used to determine net periodic benefit cost are set out below:
Valuation Date

Particutars

“31stMarch, 2019 31st March, 2018
Discounl Rate... et b et et e st st rassssntrpeesmssnnienenns 0 170% 7.70%
Salary Escalation.............. et - 7.50% 7.50%
Weighted average duratcon of !he Deﬁned Benef t Ob!;gatlon (years} 134 1 12.78
Sensitivity Analysis:

Discount Rale, Salary Escaiation Rate and Withdrawal Rate are significant actuarial
assumpticns. The change in the PresentValue of Defined Benefit Obligation for a change of
100 Basis Peints from the assumed assumption-is given below:

Tin Crores
Scenario 31st March 201 o 3tst March, 2018
UNGET BASE SCANANIO cvvvoceveerreereser e csesecersoras s seseessesecossesssessss s csmssans s esemeesesssaesssossasassnsnn 36.86 34.93
Salary Escalation - Up by 1% oo ©40.03 37.89
Satary Escalation — Down by 1%... 2404 32.31
Withdrawal Rates - Up by 1%....... 3687 34.79
Withdrawal Rates — Down by 1%.. ~-36.83- 35.08
Discount Rates ~ Up by 1%.......... -34.07 32.52
DiSCOUN RAES — DOWN BY 1% .eecrrvr e ceovccsmssssmsne s snsasnscas s snssssss st ssasrnn 46.07 37.71
Expected Rate of Return on Pianned Asset : L RTI0% 7.70%
Maturity Profile of Defined Benefit Qbligations
Mortality Table © i st March; 20180 31st March, 2018
Attained Age T Maled T Female: Mate Female
20 S 009% | - 0:09% 0.09% 0.08%
25 C008% v 0.09% 0.10% 0.10% {
39 Do 0M0% ) 0.40%. 011% 0i1%
35 0% 042% 0.13% 0.43% |
40 L BAT%| 0% 0.18% 0.18%
45 C O 0.26% - 0.26% 0.29% 0.29%
50 . A% 0.44%- 0.49% 0.48%
55 T 7% 0.79% 0.78%
80 o 2% T 44%% 1.15% 1.15%

Assumptions regarding future mor'tality experience are sef in accordance with the published statistics by the Life insurance Corporation
of India.
The Company contributes all ascertained ligbifities towards gratuity to the fund maintained by the Life Insurance Corporation of India.

The Company expects to contribute ¥ 0.78 Crores (2017-2018 T 2.80 Crores) to the fund.during the subsequant accounting year.

Provident fund (Managed by the Trust set up by the Company}
The Company has contributed ¥ 2.13 Crores {2017-2018 T 2.09 Crores) {o the Provident Fund Trust. The Company has an obligation: to
fund any shorifalt on the yield of the trust's investments over the guaranteed inferest rates on an annual basis. These administered rales
are determined annually predominantly considering the sotial rather than economic factors and in most cases the actual refurn earned by
the Company has been higher in the past years. The actuary has provided a valuation for provident fund liabilities on the basis of guidance
issued by Actuarial Society of India and based on the below previded assumptions there is no shortfall.
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2013

Note 35: Employee Benefits (contd.)

B. Defined Benefit Plans (contd.) '
b.  Provident Fund (Managed by the Trust sefup by the Company) (sontd)

The details of fund and pian asset position are given below:

Particulars

Plan assets at period end, at fir VaIUE........oceerecereee e cresssrar s

Present value of benefit obligation at peried end

T in Crores
’ 'Aé'at As at
315t March, 2019 - 31st March, 2018
. 8397 58.78
83,21 57.07
_ Nii Nit

Asset recognised In BaIANCE SHEEL......u v e iiieiiiss e eee e eeesees e vessee s esesesseneee

The plan assets have' been primarily invested in Government Sacurities which comprises of Special Deposit Schemes (SDS), State

Development Loans (SDLs) and Govarnment Bonds.

Assumptions used in defermining the present value obfigation of the interest rate guarantee under the Deterministic Apgroach:

Parlicuiars

DISCOUNT RBLE {5} ..vvmrrevee e rereesreersnesnersesmees s ans st sseasssesmses sesss s ssmenemsssmssiss

Guaranteed Inferast RAE (%) e vsssissssnrsesenscecssssstsessseas s ecenesons

T in Crores
_ Asat As at
31st March, 2049 31t March, 2018
' TT5 770
865 8.55
88 8.37

Expected Average Remaining Working Lives of Employees (Years) .......wrnnne.n.

¢. Compensated Absences

Amount of T 2.02 crores {2017-2018 T 3.36 crores) has been recognised in the Standalone Statement of Profit and Loss as an

expense for compensated absences.

Note 36: Segment Reporting

The Management Committee of the Company, approved by the Board of Directors and Audit Committee performs the function of aliotrment of
resources and assessment of performance of the Company. Considering the level of activifies performed, frequency of their meetings and level
of finality of their decisions, the Company has igentified that Chief Operzting Decision Maker function is being performed by the Managemanl
Committee. The finangial information presenied to the Management Commitiee in the context of results and for the purposes of approving the annual
operating pian is on & consolidated basis for various products of the Company. As the Company's business activity falls within a single business
segment viz. 'Paints” and the sales substantially being in the domestic market, the financial statement are reflective of the information required by

Ind AS 108 Operating Segments”.

Note 37: Corporate Social Responsihilities

During the year, the Company has spent I? 13.45 Crores (2017-2018 ¥ 11.03 Crores) towards ‘Corporate Social Responsibility Acfivities'

{CS8R Activities},
(a) Gross amount required fo be spent by the Company during the year : ¥ 13.35 Crores.
() Amount spent during the year on: Tin Crores
In Cash Yeltobe Total f
paid in cash : }
{0 Construction / 2cquisibon of any @58EL.......oirecvver i cerersieeseenes — — — !
(i) On purposes othar than {f} 2boVe e v 13.45 — 13.45 i
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Note 38: Financial lristruments: Fair Values and Risk Management

(A} Accounting Classifications and Fair Values -
The foliowing fable shows the carrying amounts and fair values of financial assets and financial fiabflities, inciuding their levels in the fair value

higrarchy.
{in Crores
Year At FYTPL Other Level 1 Level 2 Level 3 Total
Financlai
Assets /
Liahilities -
at Amortised
Cost
Financial Assets measured at Fair Value
Non-current Assets: Investmenis (Nofe 5) 2019 | 098 0 107.97 071 - 0.25 0.96
. 2018 0.71] 25.10 0.69 — 0.02 20.81
Current Assets: lnvestments (Note 9) 2019 195.56 - -_ 195.56 — 195,56
2018 | - 519.86 — - 519.96 —| 51996
Financial Assets not measured at Fair Value
Non-current Assets: Loans (Note 6) 2019 — 13.27 - —_ 13.27 13.27
2018 - 11.26 - — 11.26 11.26
Current Assets: Trade Receivables (Note 10) | 2019 - 674.02 — - —_ 674.02
2018 — 675.69 — — — 675.69
Current Assets: Cash and Cash Equivalent | 201% - 78.88 — - — 78.38
{Note 11) 2018 - 6051 - - B
Current Assets; Bank Balances other than | 2018 — 2.48 —| - - 2.49
Cash and Cash Equivalent {Note 12) 2018 - 300,20 — _ _ 300,40
Current Assets: Loans (Note 13) 2019 - 4.58 — — - 4.58
2018 - 332 — e - 3.32
Current Assets: Other Financial Assels 2619 — 713 - — - 7.13
(Note 14) 2018 — 2702 — - - am
Firancial Liabilities not measured at Fair Value
Nen-current Liabilities: Borrowings (Note 18) | 2018 - 3.40 e - 3.40 3.40
2018 — a7t - - a7 9.71
Current Liabilittes: Trade Payable (Note 20) | 2019 - 631.86 — — —— 631.86
2013 - 683.58 — — —_ £83.58
Current Liabilities: Other Financial Liabilities | 2019 : - 103.50 - — — 103.50
(Note 21) 2018 —1 11435 - - —| 1435

(B} Financial Risk Management
© The Company has exposure 1o the following risks arising from financia! instruments:

- Credit Risk
—  Liquidity Risk
—  Market Risk

() Risk Management Framework _

Risk Management Commitiee aversees the management of these risks. Management is supporied by Risk Management Committee that
advises on financial risks and the appropriate finanial risk governance framework for the Cempany. The Risk Management Commitiee
provides assurance to the management that Company's risk activilies are governed by appropriate policies and procedures and that
financial fisks are identified, measured and managed in accordance with the Company's policies and risk objectives.

The Company’s Risk Management Policies are established to identify and analyses the risks faced by the Compeny fo sef appropriate
risk limits and contrels and to monitor risks and adherence to imils. Risk Management Policies and Systems are reviewad regularly
{o reflect changes in market condifions and the Company's activities. The Company, through its training and maragement standards
and procedures, aims to mainfain a dicipiined and constructive control environment in which all empioyees undersiand ther roles and

obligations.
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Note 38: Financial Instruments: Fair Vaiues and Risk Management {contd.)

{B) Financial Risk Management (contd.}

(i)

(i

Credit Risk )
Credit Risk is the: risk of Ainangial loss to the Company if a customer or counterparty to a financial instrument fails to meet its contractual
obligations, and arises principally from the Company's receivables from customers, loans and investments in debt securities. The carrying
amounts of financial assets represent the maximum credit risk exposure.

Trade Receivables and Loans

Tre Company's exposure 1o credit risk is influenced mainly by fhe individual characlerisiics of each customer. The Risk Management
Commitee has estabiished a credit policy under which each new customer is analysed individually for creditworthiness before the
Company's standard payment and delivery terms and conditions are offered. The Company’s review inctudes financial statements, credit
agency information, industry information and in some cases bank references. Sales imits are established for each customer and reviewed
constantly. Any sales exceeding these limits require approval from {he management.

T in Crores
Movement in expected credit loss allowance on trade receivable st Mér_bh,.z{}w' 31st March, 2018
Balance at the beginning Of 18 YEBI ...nvvurnessmmsrvomsiotcs oo i ;14}40 1324
Loss aflowance measurad at lifetime expected credit Iosseé ettty enene = "2..43 118
Balance atthe end 6f e YEAM.........cccmvvverrmeeees st tanns sttt - 1683 14.40

Firancial Instruments and Cash Deposits

Cradit risks from balances with barks and financial institutions is managed by the Company's Treasury Department In accordance with
the Company's policy. Investments of surplus funds are made only with approved counterparties and within-credit limits assigned to each
counterparty. The limits are set to minimise the concentration of risks and therefore mitigate financial less threugh counierparty’s potential
failure to make payments. '
Liquidity Risk

Liguiddty risk is the risk that the Campany will encounter difficulty in meating the obiigations associated with s fnancial Febilites that

are selfled by delivering cash or another financial asset. The Company's approach o managing liquidity is fo ensure, as far as.possible,
that it will have sufficient liquidity to meet its [iabilities when they are due, under both normal and sfressed conditions, without incurring

unacceptable losses or risking damage 10 the Company’s reputation,

Maturities of Financial Liabilities .
The {able below analyse the Company’s financial liabilities info relevant maturing grouping based on their contractual maturities:

Tin Crores

Vorangad (v | S| Snere oo tyee| | S| T

Borrowings............ | 31-03-2819 - —- - 6.31 3.40 - 9.74

31-03-2018 — — — 8.62 9.71 — 18.33

Trade Payables...... | 31-03-2018 - §31.86 - - - - £31.86

31-03-2018 - 683.58 — - —_ — 583.58

Other Financial 31-03-2019 T 7334 23.85 - - - — 97.19
Liabilities...wm..

31-03-2018 64.15 41.58 — - — — 10573
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Note 38: Financial Instruments: Fair Vafues and Risk Management (contd.)

{B) Financial Risk Managemant (contd.)

"(iv) Market Risk

A30

Market risk is the risk that the fair value of fukwe cash flows of 2 financial instrument will fluctuale because of changes in market prices.
Market price comprises three types of risks: interest rate risk, currency risk and other price risk, such as equity price risk and commodity
price risk. The objective of market risk management is fo manage and control market risk exposures within acceptable parameatars, while
optimizing the return. In respect of monetary assets and liabilifies denominated in foreign curtencies, the Company's poficy is fo ensure
that its net expasure is kept 1o an acceptable level.

Exposure to Currency Risk:

The summary quangitative data about the Company's exposure {0 currency risk is as follows:

. Zin Crores
Financial Assets CHF EURO JRY 3GD GBP ZAR usoD Total i
Trade Receivables.....u...ns 31-03-2018 - - - - - —_ 1.51 1.51
31032018 - - - - - - 193 83
T ——— 34.03-2019 044 0.3 3.20 677 - - 254 7,06
31-03-2018 0.37 43,61 0.69 0.10 0.03 0.01 1391 58.2
Financial Liabilities
Trade Payables ......... 032019 wa0)] e (363 — | - — | i12645)] (14259
31032018 013 @8] 2089) - (0.03} — 1 (28| (M49.42)
Net exposure to Foreign 31032049 0.04 235)] 04y 0.7 - — | z2an] (3ezm
Currency Risk (Liabilies)...... | 34.03.2018 024 | 3885 | (20.00) 0.10 — 001 | (10577  (8B.5T)

v

Foreign Curzency Sensitivity Analysis .

The following table demonstrale the sensitivity to a reasonable possibie change in CHF, EURD, JPY and USD exchange rates, with all
other variable held constant.

Tin Crores
Profit or Loss Equity net of tax
Strengthening |  Weakening | Strengthening | Weakening

st March, 2019

CHF (5% MOVEINENL . .\.e.ceeeveestseeeseeeesesssseressessernsseseenssesssiseees - — —_ —
EURO (5% MOVEMEN) .ovcoceoorsremrsemserssercorscsenrreecssrsssinstssenies (0.12) 0.12 (0.08) 0.08
JPY (5% MOVEMENE .....eveesrs e romensessorssrarssssssssren s isssesssiaes {0.52) 0.52 {0.34) 0.34
USD (5% MOVEMENT) oot vessiss e (6.12) 6.12 {3.98) 388
31st March, 2018

CHE (5% MOVEMENN.....cccorereesirinsriememsasmranesmssosssisnssrseresssesnsaes 0.0 {0.01) .00 0.01
EURQ (5% MOVEIENE .....crer e eceermseecssssersemscrnessesesseressens 1.84 {1.84) 1.20 (1.20)
JPY (5% MOVEMENL) ..ottt (1.00) ‘ 1.00 {0.65) 0.65
USD {5% MOVBMENL ...t ivssevsrcsmssrnrssssssnrssrnss s | {5.29) 529 {3.46) 3.48

{C) Valuation techniques and significant unobservable inputs

Type

Vatuation technique

Significant unobservable inputs

Inter-relationship between
significant unobservable inputs
and fair value measurement

Other Non-curreni assels:
investment measured at
amortised cost

Discounted cash flows: The valuation
model considers the present value of
expected receiptipayment discounted
using appropriate discounting rates.

~ Forecast Annual revenue growth
- Forecast EBIDA growth margin
~ Risk adjustment discounted

Generatly, & changes in the annual
revenue growth rate is accompanied
sirifar change in EBIDA margin.

rate:

Current investments - in
mutuzl funds

The fair values of investments in
mutual fund units is based on the net
asset value {'NAV) as stated by the
jssuers of these mutual fund units
in the published stalements as at
Balance Sheet date. NAV tepresents
the price at which the issuer will issue
further units of mutual fund and the
price. 2t which issuers will redeem
such units from the investors.

Not applicatle

‘| Not applicable
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Note 38: Financial Instruments: Fair Values and Risk Management (conid.)

(C) Valuation techniques and significant unobservahie Inputs {contd.)

Carrying amounts of cash and cash equivalents, trade receivables, loans, trade payables and other financial liabilities as at 31st March, 2019
and 31st March, 2018 approximate the fair value, Difference between carrying amounts and fair values of bank deposits, earmarked balances
with banks, other financial assets, other financial Gzbilities and borrowings subsequently measured at amortised cost is not significant in each

cf the years presented,

Note 39:
Disclosure under the Micro, Small and Medium Entetprises Development Act, 2006 are provided as under for the year 2018-15, to the extent
the Company has received intimation from the “Suppliers” regarding their status under the Act,

Zin Crores
As at Ag at
3152 March 2019 31st March, 2018

) Principal amount and the inferest due thereon remaining unpaid to each supplier atthe end
of each accounting year (but within due date as per the MSMED Act)

Principal amount due {0 micro and small enterpriSE....cum it _ 17.83

IPHETEEY GLE O BDOVE 1vvvveervvesvevessesesveeseseeses e o sae e et et et e reb e et bt mneee

() Interest paid by the Company in terms of Secfion 16 of the Micro, Smali and Medium -
Enterptises Development Act, 2006, along-with the amount of the payment made lo the
supplier beyend the appointed day during the period.. ... -

(iii) interest due and payable for the period of delay in making payment (which have been paid -
bt beyond the appeinted day during the peried) but without addmg interest specified under
the Micro, Small and Medium Enterprises Act, 2006....

(iv) The amount of inferest accrued and remaining unpaid at the end of each accounfing year.

(V) Interest remaining due and payable even in the succeeding years, until such date when the .
interest dues as above are actually paid {0 the smalt enterprises .. e eerececrrneene

Dues to Micro and Small Enterprises have been determined to the extent such parlies have been identified on the basis of information collected
by the Management. This has been relied upon by the auditors.

Note 40:
The details of joans, guarantees and investments under Section 186 of the Companies Act, 2013 read with the Companies (Meetings of Board

and its Powers) Rules, 2014 are as follows:

{i) Details of investments made are given in Note 5.
{iy There are no Loans given by the Company in &ccordance with section 186 of the Companiss Act, 2013 read with rules issued thereunder.

(i) Details of Guarantées issued by the Company in accordance with Section 186 of the Companigs Act, 2013 read with rules issued thereunder,

%in Crores

Name of the party _ Refationship T Asat ' As at !
- st March 2019 3stMarch, 2018 |

1

i

Kansai Paints Lanka (Private) Limited S
| (in respect of loan taken ffom BANK).......ccrsonicrsessorsconennnns | Sbsidiary Company J S 1'3L85
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Note 41:

Consequent to the issuance of "Guidance Note on Division I - Ind AS schedule 1l the Companies Act, 2013" cerlain items of Slandalone Financial

Statements have been regroupedfreciassified.

As per our attached report of even date
ForBSR &Co. LLP

Chartered Accotntants

Firm's Registration No, 101248WrwW-100022

ANIRUDDHA GODBOLE G.T. GOVINDARAJAN ~ FD.PAl
Partner Company Secrefary CFO
Membership No. 10514% ACS No. 8887

Mumbai, 2nd May, 2018

For and on behalf of the Board of Directors of Kansai Neroiac Paints Limited

P.P. SHAH Chairman DIN 00086242
H.M. BHARUKA Vice Chairman and Managing Director  DIN 00308084
N.N. TATA Director DIN 00024743
BRINDA SOMAYA Director DIN 00358908
ANUJ JAIN Wholetime Director DIN 08091524

Mumbai, 2nd May, 2019
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FORM AQC-I

(Pursuant to first proviso to sub-section (3) of Section 129 read with Rule 5 of Companies (Accounts Rules, 2014)

STATEMENT CONTAINING SALIENT FEATURES OF THE FINANCIAL STATEMENT OF SUBSIDIARIES/ASSOCIATE
COMPANIES [ JOINT VENTURES

PART "A" : Subsidiaries

T in Crores

. : Profit/ - Profit/ Extent of
Name of . The date since |oo 0 ing | Share  {RSSMVeS | o Total (Loss) |Provision 1 neey |Proposed Shareholding
i Period when subsidiary N and s Investments |Turnover for g .
Subsidiary was acquired Currency | Capital Surplus Assets |Liabilities before Taxation after | Dividend (in
Taxation Taxation percentage)

KNP Japan Private
Limited (formertly
known as Kansai
Paints Nepal Private

__Jist October, 2012 | NPR

Limited) 2017-18 N#l 9.05 2.54 6.51 2.41 58%
Kansai Paints -j2°1.3'519 . ) N“ L ‘ (1088) o N'l - 50%
Lanka {Private) e 30th July, 2015 LKR - < ' SESLI WSO s . R
Limited 2017-18 28.05 (8.93) Nil 8.06 (5.83) Nith  (6.83) Nil 60%
Morpol Private - — ] - :,.', . RS o ,‘__' I P T N o

Lienited(5) 2“01_8‘7-179, 7th April, 2018 INR '+ 3.00 _lNJlI;- ) ;‘.58—-'-8,8‘ 029) 1‘,:5;9 R N.| . Adoy
Eﬁ:fe:g)’“s 201819 | 17th July, 2018 | BDT | s%87| - (77.92) Nl 9304) (ses)  o070| (aes). Nl . ss%
Notes:

1. The assets and liabilities are transtated at the exchange rate prevailing at the Balance Sheet date, and income and expense iterns are translated at average rates of exchange for the year,

2, The reporting period of KN Japan Pwvt, Ltd Kansai Lanka Paints Puvt. Ltd. and Marpol Pvt. Ltd. are same as that of holding company i.e. ist April, 2018 to 31st March, 2019. For RAK
Paints Ltd., Bangladesh, reporting period is from ist July, 2018 1o 31st March, 2019,

3. Names of subsidiaries which are yet i0 commence operations as at 31st March, 2019 - Nil

4. Names of subslidiaries which have been liquidaled or sold during the year - Nil

5. Details relating to acquisition of Marpol Pvt. Lid. and RAK Paints Ltd. is disclosed under Note 43 of Consolidated Financial Statements.,

Since the company does not have any Associates or Joint Ventures, information pertaining to Part "B" {o this form relating to Associates and Joint Ventures is not given.

For and on behalf of the Board of Girectors of Kansai Nerolac Paints Limited

P.P. SHAH Chairman DIN 000862472
H.M. BHARUKA Vice Chairman and Managing Director DIN 00306084
N.N. TATA Direcfor DiN 00024713
G.T. GOVINDARAJAN £.D. PAI BRINDA SOMAYA Director DIN 00358908
Company Secretary CFC
ACS No. BBET ANUJ JAIN Wholetime Director DIN 08091524

Mumbai, 2nd May, 2019

£8¢C
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INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF |
KANSAI NEROLAC PAINTS LIMITED

Report on the audit of the Consolidated Financial Statements

Opinion

We have audited the accompanying consolidated financial statemants of Kansai Nerolac Paints Limited (hereinafter referred to as the
Holding Company’) and its subsidiaries KNP Japar Private Limited, Kansai Paints Lanka (Private) Limited, Marpol Private Limited
and RAK Paints Limited (the Holding Company and its subsidiaries are fogether referred 0 as the "Group"}, which comprise the
consolidated balance sheet as at 31 March 2018, the consolidated statement of profit and loss (including other comprehensive income),
the consclidated statement of changes in equity and the consolidated statement of cash flows for the year then ended, and nofes fo
the consolidated financial statements, including a2 summary of the significant accounting policies and other explanatory information
(hereinafter referred to as "the consolidated financial statements"). ‘ :

In our opinion and to the best of our information and according to the explanations given fo us, and based on the consideration of
reporis of other auditors on separate financial statements of such subsidiaries as wete audited by the other auditors, the aforesaid
consolidated financial statements give the information required by the Companies Act, 2013 ('the Act’) in the manner so required and
give a true and fair view in"conformity with the accounting principles generally accepted in India, of the consolidated state of affairs
~ of the Group s at 31 March 2019, of its consoiidated profit and other comprehensive incorme, consolidated changss in equity and
consolidated cash flows for the year then ended.

Basis for Opinion "

We conducted our audit of the consolidated financial statemenis in accordance with the Standards on Auditing (SAs) specified under
Section 143 (10} of the Act. Our responsibilifies under those SAs are further described in the Audifors’ Responsibilfy for the Audit of the
Consolidated Financial Statements section of our report. We-are independent of the Group in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India, and we have fulfifled our other ethical responsibilifies in accordance with provisions of the Act.
We believe that the audit evidence we have obtained and the evidence obtained by the other auditors in terms of their reports referred to in
the ‘Other Matters’ paragraph helow, is sufficient and appropriate to provide a basis for our opinion on the consolidated financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professionat judgment, were of most significance in our audit of the consolidated
financial statements of the cUrrent period. These matters were addressed in the context of our audit of the consclidated financial
statements as a whole, and in forming cur opinion thereon, and we do not provide a separate opinion on these matters.

Revenue recognition

Fl'he Key Audit Matter How the matter was addressed in our audit

Reverue is measured based on transaction price, which is | Our audit procedures included following:
the consideration, edjusted for rebates, discounts, incerfives | —  Understanding the process followed by the management for the

and scheme allowances. As disclosed in Note 1.12 fo the
consolidated financial statements, revenue is recognised
upen franster of control of npromised goods to customers in
an amount that reflects the consideration which the Group
expects ta recaive in exchange for those goods. -

Accrual for rebates, discounts and scheme allowances

Revenue is recognised net of rebates, discounts, incentives,
scheme allowances and estimated sales returns owed to the
customiers based on the arangement with customers.

incentives and schemes allowances, including establishing
an appropriafe acerual at year end, involves significant
judgement and estimates, particularly the expected level of
claims of each of the customers.

The vzlue of rebates, discounts:. incentives and schemes
allowances together with the level of judgement involved
make its accounting ireatment a significant, matter for our
audit. '

The recogniﬁcn and measurement of rebates, discounts, |

" account; and-

- of claims,

purpose of identifying and determining the amount of provision of
accrual for rebates discounts, incentives and scheme allowances;
Considering the appropriateness of the Group's accounting policies |
regarding revenue récognition as they relate to accounting for
rebates, discounts, incentives and scheme allowances;

Testing the Group's precess and controls over the calculation of |
rebates, discounts and scheme allowancs;
Selecting a sample of revenue fansactions and scheme circuiars to |
re-check that rebates, discounts, incentives and scheme aliowance
were caiculated in accordance with the eligibility criteria mentioned
in the scheme circulars; '

Selecting & sample of claims submitted by customers along with
claim form and verifying it with the accrual made in the books of

Considering the assumptions and judgements used by the Group in
caleulating rebates, discounts, incentives and schemes allowances,
including the level of expacted claims, by reviewing historical trends




KANSAI NEROLAC PAINTS LIMITED
INDEPENDENT AUDITORS' REPORT (Continued)

Impairment testing of goodwill

The Key Audit Matter - How the matter was addressed in our audit

The Group's intangible assefs comprised goodwill on| Qur audit procedures in respect of impairment testing of goodwill

consolidation. ' . incfuded the folicwing:

As required by Ind AS - 36 'Impairment of Assets', the Group | — Review the appropriatensess of managemant’s basis to identify

annually tests the amount of goodwill for impairment where relevant CGUSs for which Goodwill is being tested;

:}i'g:ﬁ;sgﬁ'ggf;:mh:nj:cﬁjé;i?egvzlisco_?;‘if?mca;?;tx — Testing the mathematical accuracy of the discounted cash flow
) P mode! and evaiuation of the assumptions and methodologies used

test is significant to our audit because the assessment .
; ; . ; ; by the Group;
process is complex and judgement is based on assumptions

such as expected growth rate, expected profitability and | —  In respect of forscasts, we:

future market or economic condiions. = Assessed the subsidiaries current year actual resdlis i
Due fo-significance of amount involved this was considered comparison with prior year forecasts to assess forecast
as key audit matter, . accuracy,

¢ Assessed the Group's assumptions for growth rate in the
impairment model in comparison to economic and industry
forecast, and

= Assessed the discount rates through comparing the cost of
capital for the Group with comparable business.

— We assessed the adequacy of the Group's disclosures of those
assumptions used for impairment testing of goodwill

Other Information

The Holding Company's Management and Board of Directors are responsible for the other information. The other information comprises
the informaticn included in the Holding Campany’s annual report, but does not include the consofidated financial statements and our

auditors' repori thereon.
Qur opinien on the consolidated financial statements does not cover the other information and we do not express any form of assurance
conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information and, in doing s,
consider whether the other information is materially inconsistent with the consolidated financial statements or our knowledge obtained in
the audit or otherwise appears io be materially misstated. I, based on the work-done / audit report of other auditors, we conclude that
there is a material misstatement of this other information, we are required to report that fact. We have nothing to raport in this regard.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements

The Holding Company's Management and Board of Directors are respensible for the preparation and presentation of these consoiidaied
financia statements in terms of the requirements of the Act that give a true and falr view of the consolidated state of affairs, consolidated
profit / loss and other comprehensive income, consolidated statement of changes in equity and consofidated cash flows of the Group in
accordance with the accounting principles generally accepted in India, including the Indian Accounting Standards {Ind AS) specified under
Section 133 of the Act. The respective Board of Directors of the companies included in the Group are responsible for maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding the assets of each company and for preventing
and detecting frauds and other irmegularities; the selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate intemal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant fo the preparation and presentation
of the conselidated financial statements that give a true and fair view and are free from material misstatement, whether due fo fraud
or error, which have been used for the purpose of preparation of the consolidated financial statements by the Directors of the Holding

Company, as aforesaic.

In preparing the consolidated financial statements, the respective Management and Board of Directors of the companies included in the
Group are responsible for assessing the ability of the Group to continue as a going concern, disclosing, as applicable, matters related
to going cencern and using the going concern basis of accounting unless management either intends to liquidate the Group (Helding

Company and subsidiaries) or to cease operations, or has no reafistic alternative but to de so.

The respective Board of Directors of the companies included in the Group is responsible for overseeing the financial reporting process of

each company.




KANSAI NEROLAC PAINTS LIMITED

INDEPENDENT AUDITORS' REPORT {Continued)
Auditors’ Responsibility for the Audit of the Consolidated Financial Statements

Our abjective is to obtain reasenable assurance about whether the consolidated financial statements as a whole are frae from material
misstaternent, whether due fo fraud or efror, and to issue an auditors' regort that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantes that an audit conducted in accordance with SAs will aways detect a material missiatemant when
it exists. Misstaments can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with SAs, we evercise professional judgment and mainiain prefessional skepticism throughout the audit
We also:

*  Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficiant and appropriate to provide a basis
for our opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for ong resulting from arror, as
fraud may involve collusion, forgery, intentional omissions, misreprasenitations, or the override of internal coniral.

*  Obtain an understanding of internal control relevant to the audii in order to design audit procedures that are appropriate in ihe
sircumstances. Under Section 143{3)(1) of the Act, we are also responsible for expressing our opinion on whether the Group has
adequate internal financial controls system in place and the operating effectiveness of such controls.

*  Evaluate the approprialeness ¢f accounting policies used and the reasonableness of accounting astimates and related disclosures
made by management.

+  Conclude on the appropriateness of management’s use of the going concem basis of accounting in preparation of consolidated
financial statemants and, based on the audit evidence obtained, whether 2 material uncertainty exists related to events or conditions
that may cast significant doubt on the appropriateness of this assumption. If we conclude that a material unceriainty exists, we
are required to draw attention jn our audifor's report 1o the related disclosures in the consolidated financial statements or, if such
disclosures are inadequate, to medify our epinion. Our conclusions are based on the audit evidence obtainad up to the daie of our
auditor’s report However, future events or conditions may cause the Group {Holding Cempany and subsidiaries) to cease to confinue
as a going concern.

+  Evaluate the overall presentation, structure and content of the consolidated financial statements, including the disclosures, and
whether the consolidated financial statements represent the underlying transactions and events in a manner that achigves fair

presentation.

»  Ohbtain sufficient appropriate audit evidence regarding financial information of such entities or business activities within the Group
to express an opinion on the consolidated financial statements, of which we are the indepandent auditors. We are responsible for
direction, supervision and parformance of the audit of the financial information of such entities. For the other eniities included in
the consolidated financial statements, which have been audited by other auditors, such other auditors remain responsible for the
direction, supervision and performance of the audits carried out by them. We remain solely responsible for our audit opinion. Qur
rasponsibiliies in this regard are further described in para (2} of the section titled 'Other Matters' in this audit report.

W beliave that the audit evidence obtained by us along with the consideration of audit reparts of the other auditors referred to in
sub-paragraph (a) of the Other Matters paragraph below, is sufficient and appropriate to provide a basis for cur audit opinion on the
consolidated financial statements.

We communicate with those charged with governance of the Helding Company and such other entilies included in the consplidated
financial statements of which we are the independent auditors regarding, among other matters, the planned scope ard timing of the audit
and significant audit findings, including any significant deficiencies in infernal control that we identify during our audit.

We aiso provide those charged with governance with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on our

independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most significance in the
audit of the consolidated financial statements of the current period and are therefore the key audit matters. We describe these matiers in
our auditors' report unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of deing so weuld reasonably be
expected to outweigh ihe public interest benefits of such communication.
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KANSA! NEROLAC PAINTS LIMITED

INDEPENDENT AUDITORS' REPORT (Continued)
Other Matfers ‘

a) We have not audited the financial statements of KNP Japan Private Limited, Kansai Paints Lanka (Private} Limited, Marpo! Private

Limited and RAK Paints Limited whose financial statements reflect total assets of Rs 220.83 crores as at the 31 March 2019, total
revenue of Rs 250,10 crores and net cash outfiaw flows amounting to Rs 11.41 crores for the year ended on that date, as considered
in the consclidated financial statements, These standalone financial statements have been audited by other auditors whose reports
have been furnished to us by the Management and our opinion on the consolidated financial statements, in so far as it relates to the
amounts and disclosures inciuded in respact of these subsidiaries, and our report in terms of Section 143 (3) of the Act, in so far as
it relates to the aforesaid subsidiaries, is based solely on the reporis of the other auditors.

The financial statements and other financial information of the three subsidiaries located cutside Incia have been prepared in
accordance with accounting principles generally accepted in their respective countries and which have been audited by other auditors
under generally accepted auditing standards applicable in their respective courtries. The Hoiding Company's management has
converted the financial statements of such subsidiaries located outside India from accounting principles generaliy accepted in their
respective countries to accounting principles generally accepted India. We have audited these conversion adjustments made by the
Halding Company's management. Our opinion in so far as it refated to the balances and affairs of such subsidiaries located outside
India is based on the report of ather auditors and the conversion adjustments prepared by the management of the Hoiding Company

and audited by us.

Our opinion above on the consofidated financial statements, and our report on Other Legal and Regulatory Requirements below, is not
modified in respect of the above matters with respact to our reliance on the work done and the reports of the other auditors.

Report on Other Legal and Regulatory Requirements
(A) As required by Section 143 (3) of the Act, based on our audit and on the consideration of reports of other auditors on separaie

~—=

financial statements and other financial information of such subsidiaries, as were audited by other auditors, as noted in the ‘Cther
Matters’ paragraph, we report, to the extent applicable, that:

{a} We have sought and obtained all the informaticn and explanations, which to the best of sur knowledge and belief, were necessary
for the purposes of our audit of the aforesaid consofidated financial statements;

{b) In our opinion, proper baoks of account as required by law refating to preparation of the aforesaid consolidated financial
statements have been kept so far as it appears from our examination of those bocks and the reports of the other auditors;

{c) The consolidated balance sheet, the consolidated statement of profit and loss {including other comprehensive income),
consolidated statement of changes in equity and the consolidated statement of cash flows dealt with by this Report are in
agreement with the relevant books of account maintained for the purpose of preparation of the consolidated financial statements;

{d) in our opinion, the aforesaid consolidated financial statements comply with the indian Accounting Standards (ind AS) prescriped
under Section 133 of the Act;

{e) on the basis of the written representations received from the directors of the Holding Company as on 31 March 2019 and taken
on record by the Board of Directors of the Hoiding Company and the reporis of the statutory auditors of its subsidiary company
incorporated in India, none of the directors of the Group companies incorporated in India is disqualified as on 31 March 2019
from being appointed as a director in terms of Section 164 (2) of the Act; and

(fy with respect to adeguacy of the internal financial canirols with reference to financial statements of the Holding Company
and its subsidiary company incorporated in India and cperating effectiveness of such controls, refer to our separate reportin

© "Annexure A"
With respect to the other matters to be included in the Auditors’ Repert in accordance with Rule 11 of the Companies (Audit and

Auditors) Ruies, 2014, in our opinion and to the best of our information and according to the explanations given to us and based on
the consideration of the report of the other auditors on separate financial statements and also the other financial information of the

subsidiaries, as noted in the ‘Other Matters’ paragraph:

i the consolidated financial staiements disciose the impact of pending litigations on the consolidated financial pesition of the
Group - Refer Note 36 fo the consclidated financial statements;

i, the Holding Company and its subsidiary companies did not have any long-term contracts, including derivative contracts, for

which there were any material foreseeable losses; and

there has been no delay in transferring amounts, required to be transferred, to the Investor Education and Protecton Fund by the

Holding Company and its subsidiary company incorporated in India during the year ended 31 March 2015,

il
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INDEPENDENT AUDITORS' REPORT (Continued)

Report on Other Legal and Regulatory Requirements (Continued)

{C) With respect to the matter to be included in the Auditors' Report under Section 197 (16) of the Act:
in our opinion and according te the information and explanations given o us and based on the reports of the statutory auditers of its
subsidiary cornparly incorporated in India which was not audited by us, the remuneration paid during the current year by the Hoiding

Company to its directors Is in accerdance with the provisions of Sectien 187 of the Act. The remuneration paid to any director by the
Holding Company is net in excess of the limié laid down under Section 197 of the Act. The subsidiary company incorporated in India

did net pay any remuneration to its directors during the yaar.

The. Ministry of Corporate Affairs has not prescribed other details under Section 197 (16) of the Act which are reguired to be
commenited upon by us.

ForBSR&Co. LLP
Chartered Accountants
Firm’s Registration No: 101248WWW-100022

Aniruddha Godbole
Pariner
Membership No: 105148

Mumbai, 2 May, 2018




KANSAI NEROLAC PAINTS LIMITED
ANNEXURE ATO THE INDEPENDENT AUDITORS' REPORT - 31 MARCH 2018

Report on the Internal Financial Controls with reference to the afcresaid consolidated financial statements under Clause {i) of
Sub-section 3 of Section 143 of the Companies Act, 2013 {"the Act")

{Referred to in paragraph (A) (f) under ‘Report on Other Legal and Reguiatory Requirements’ section of our report of even date)
Opinion

In conjunction with our audit of the consclidated financial statements of Kansai Nerolac Paints Limited ("the Holding Company") as of and
for the year ended 31 March 2019, we have audited the internal financial controls with reference to consdlidated financiai statements of

the Holding Company and iis subsidiary company incorporated in India {the Holding Company and its subsidiary company incorporated
in India together referred to as the "Group’) as of that date.

in our gpinion, the Holding Company and such subsidiary company incorporated in India, have, in all material respects, adequate internal
financial controls with reference to consolidated financial statements and such infernal financial controls were operating effectively as at
31 March 2019, based on the internal financial controls with reference to consclidated financial statements criteria established by such
companies considering the essential components of such internal controls stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institte of Chartered Accountants of India {the "Guidance Note"),

Management's Responsihility for Internal Financial Controls

The respective company's management and the Board of Directors are responsible for establishing and maintaining internal financiel
controls with reference fo consolidated financial staiements basad on the criteria established by the. respective company considering
the essential components of internal contre! stated in the Guidance Note. These responsibilities include the design, implementation
and maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of
its business, including adherence to the respective company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the aceuracy and completeness of the accounting recerds, and the fimely preparation of reliable financiaf information,

as required under the Act.

Auditors’ Responsihility

Qur responsiblity is to express an opinion on the internal financial controls with reference to consclidated financial statements based on
our audit, We conducted our audit in accordance with the Guidance Note and the Standards on Auditing, prescribed under section 143(10}
of the Act, to the extent applicable to an audit of internal financial controls with reference to consolidaled financial statemenis. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the audit fo obtain reasonable
assurance about whether adequate internal financial controls with reference to consolidated financial statements were established and

maintained and if such controls operated effectively in all material respects.

Qur audit involves performing procedures to obtain audit evidence about the adequacy of the internat financial controls with reference to
consclidated financial statements and their operating effectiveness, Our audit of infernal financial controls with reference o consolidated
financiat statements included obtaining an understanding of internal financial controls with reference to consolidated financial statements,
assessing the risk that 2 material weakness exists, and festing and evaluating the design and operating effectiveness of the internal
controls based on the assessed risk, The procedures selected depend on the auditor's judgement, including the assessment of the risks
of material misstatement of the consolidated financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and the audit evidence obtained by the other suditors of the relevant subsidiary
company incorporated in India, in terms of their report referred 10 in the Other Matters paragraph below, is sufficient and appropriate to
provide a basis for our audit opinion on the interal financial controls with reference to consolidated financial statements.

Meaning of Internal Financial Controls with reference to Consolidated Financial Statements

A company's internal financial control with reference to financial statements is a process designed fo provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting princiglas. A cormpany's internal financial control reference to financial statements includes those poficies
and procedures that {1) pertzin to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipis and expenditures

of the company are being made only in accordance with autherizations of management and directors of the company; and (3) provide

reasonable assurance regarding prevention or timely detection of unayihesea; cqumltcm use, or disposition of the company's assets

that could have a material effect on the financial statements. ¢




KANSAI NEROLAC PAINTS LIMITED
ANNEXURE A TO THE INDEPENDENT AUDITORS' REPORT - 31 MARCH 2019 (Continued)

Inherent Limitations of Internal Financial Controls with reference to consolidated financial statements

Because of the inherent limitations of internal financial controls with reference to consolidated financial statements, including the possibility
of collusion or improper management override of conirols, materfal misstatements due to error or fraud may occur and not be detected.
Also, projections of any evaluation of the internal financial cortrols with reference to consolidated financial statements to future periods are
subject to the risk that the infernal financial controls with reference to consiidated financial statements may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Other Matters
Cur aforesaid report under clause (i) of sub-section 3 of Section 143 of the Act on the adequacy and eperating effectiveness of the internal
financial controls with reference to consclidated financial statements insofar as it relates to the subsidiary company incorporated in India,

is based solely on the report of the auditors of the subsidiary company incorporated in India.

ForB8R & Co.LLP
Chartered Accountants
Firm's Registration No: 101248W/wW-100022

Aniruddha Godbole
Partner

Membearship No: 105149
Mumbai, 2 May, 2018




KANSAI NEROLAC PAINTS LIMITED
CONSOLIDATED BALANCE SHEET AS AT 3187 MARCH, 201¢

_ Tin Crores
Note -As af 31stMarch, 2018 As at 31st March, 2018

ASSETS
. Non-current Assets
Property, Plant 2nd EQUIBMENL ... ceremmermmorrermsiesmssesssessseesmessmressessiesne 2. - : _ 1030.72
Capital Work-in-progress.......... o 316,35 S 345.98
investment Property...... . 30 a0a80 0.18
Goodwill on Conselidatio . 44 o988, 2.27
Other Intangible ASSEES .......coovreveinriscrsrirseicsms st 48 4078 2.37
178142 1381.52
Financia! Assets: ce L
IVESEMBNLS (oo et s e bes 5. - 098 S 0.71
LOBIIS.ererereernomreners e beecs bbb st st 6 o _A4de 12.1
' 1512 12.92
Current Tax AsSels (NEt)......cco i ieras s en 165.71° 80.07
Other Non-current Assets.. 7 o | 235.28 70.42
Total Non-current ASSets.......oecc i T 249754 154493
Current Assets - S
IIVENIOTIES 1rvvvvosrsssrssssssssssrsssesssserssesses s eesssesmsaesasens e s ameas st st e st se s e g . oo 119108 829.18
Financial Assets: G
investments ... g 19586 516,86
Trade Receivabies ... 0 . 75588 - 702.54
Cash and Cash Equwa enls. 0 -838 53.21
Barik Balances other than Cash and Cash Equwafen iz -g 2.8 - . 30040
Leans... 13 - 0 522 3.32
Other ananclal Assets 14 : '5.30 e 25,35
o P 4057.85 1615.08
Other Current Assels ... 15 151.44 140.73
Total Curreat Assets . 2320.35 2584.88
TOtal ASSELS ..oc..ovmriercscinicm st st S 4517.89 4129.92
EQUITY AND LIABILITIES '
Equity Share Capi!al 16 . B8 53.89
Cther Equily.... W d2ad 307843
Equity attnbutab!e to Eqmty holders of the Ho]dmg Company oo 344633 L 3132.32
Non-contrelling interests... 7 .00 16.38
Total Equ:ty ; . 343842° 3148.70
Liabilities SR
Non-current Liabilities
Financial Liabilities: .
BOITOWINGS covvvvovsreemmsricesiessisassons e smbsssesst s s ssssasss ramassens s e 18 ' 435., R 9,71
Provisions... 18 oz 0.13
Deferred Tax Liabllities (Net) 20 126 87, . - 81.38
Total Non-current Liabllmes R 3104 81.22
Current Liabilities R c
Financial Liabilities: : 3
Borrowings.... 21 T 9651 16.83
Trade Payabies 2 - .
Tota Outs%andmg dues of Mlcro Enterpnses and Small Enterpnses v A7.83 —
Total Qutstanding dues of craditors cther than Micro Enterprises ) el s -
and Small ENBIPASES ..o s am s b eias s e o 6755570 . . £99.87
S 9338 o 609.67
Other Financial LiaDilifes....... . vrcumicnianmismmimiesssee s aeeneen 23 L1048t - 11507
a5 83177
OhET CUTENE LIBDITIES.c..vvssvessrsssrsssmresessssssersssosssseeems s 247 3487 3273
Provisions... y 25 0 fex26 o 21.14
Current Tax Liabilities (Net - 6 ... 481 - 4.3
Total Current Llabthtles St 95043, §9C.00
Total Liahifities ... I LA Lo 981.22
Total Equity and Llabtlitles . 4517.89. 4120.92
Significant Accounting Policies .. , 1
The notes referred to above form an mtegral part of Consolldaled Fmanmal Statement 2-46
As per our attached report of even date For and on behaif of the Board of Directors of Kansai Nerolac Paints Limited
ForBSR&Co. LLP PP.SHAH Chairman DIN 00066242
Chartered Accountants H.M. BHARUKA Vice Chairman and Managing Direcfor DIN 00306084
Firm's Registration No. 101248WW-100022 NN, TATA Director DIN 00024713
BRINDA SOMAYA Director DIN 00358908
AMIRUDDHA GODBOLE = G.T.GOVINDARAJAN ~ BD.PAL  ANUJ JAR Wholetime Director DIN 08091524
Partner Company Secrelary CFO :
Membership No. 105149 ACS Mo. 8887
Mumbai, 2nd May, 2018 Mumbai, 2nd May, 2018 [\(&




KANSAI NEROLAC PAINTS LIMITED

292

CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31$T MARCH, 2613

Income
Revenue from Operat:ons
Cther tncome ... -

Total lncome

Expenses

Cost of Materials Consumed...
Purchases of Stock-in-trade.......
Changes in Inventories of leshed Goeds Stock-m rade and Work |n progress
Excise Duty on Sale of Goods ... et eeea S e b R et
Employee Benefits Expense ...
Finance Cosls ... "
Depreciaticn and Amorllsation Expenses
Other Expenses ... ceerermneeains

Total Expense .....
PrOfit BOfOre TaX ...t ceecessscessernt s esss et ssbetsorss st g sesssesms s sssassesss s seness o
Tax Expense

Current Tax...
Deferred Tax

TotaITax Expense

Profit for the year... ettt e rnes
Qther Comprehenswe income
(i) items that will not be reclassified to Consolidated Statement of Profit and Loss

(a) Remeasurement of Employee Defined Benefit Liability ...
{b) income tax relating to items that will not be reclassified to Consolsdated

Statement of Profit and Loss...... " - .
Net Other Comprehensive Income not to be reclassn" ed subsequently to

Consolidated Statement of Profit and Loss...
(i} items that will ba reclassified subsequently to Consoltdated Statement of

Profit and Loss
(a} Exchange differences on translation of financial stalements of foreign

operations..............
(b} Income tax relating to :tems ihat WI|| be reciassnfed To Cnnsohdated

Statement of Profit and Loss ...

Net Other Comprehensive Income to be reclassufed subsequently to
Consolidated Statement of Profit and Loss...

Other Comprehensive Income (net of taXes) ... e ioniiens

Total Comprehensive INcome fOr the Year ...t
Profit atfributable to:
Owners of the Holding Company
Nor-controfiing interests ...
Profit for the year ...
Other Comprehensive Income attnbutahle to
Owners of the Holding Company - O
Non-controfling interests ... S
Other Comprehensive lncome for the year...
Total Comprehensive Income attributable to:
Qwners of the Holding Company
Non-controlling interests ...
Total Comprehensive Encome for the L

Earnings per Equity Share {of 7 1 each):

Basic and Bituted (n T) ...
Significant Accounting Policies...
The notes referred to above form an mtegral part of Consohdaled Fmancm! Sta.ements

N Zin Crores
“Yearended - Year ended
Note st March, 2019 - 31siMarch, 2018
27 5424.32" 4808.52
28 - 180,52 70.91
5484.34 4879.43
29 340480 2717 66
258.74 213.83
0 (201.78) (117.93)
- 150.44
31 28341 235.08
32 9. 067
33 10828 77.07
34 92683 845,55
T 478805 409247
7 63679 795.95
-225.54 - 270.72
L 24943 273.21
" 447.66 . 513.75
151 (1.55)
N3 0.58
i 4:00 0.87)
- {079 (0.07)
0:78) (0.07)
0.21 (1.04)
447:87 512.7
45275 514,40
(508 {0.65)
L. A4Tes §13.75
048 (107
S 003 e 0.03
o 8.21 (1.04)
45293, 513,33
{5.08) - -. - (0.62)
’ - 447.87 512.71
3 8.40 955
5 ,
246

As per our attached repert of even date
ForBS R &Co.LLP

Chartered Accountants
Firm's Registration No. 101248WIW-100022

ANIRUDDHA GODBOLE G.T. GOVINDARAJAN ~ PD.PAI
Partner Company Secrefary CFQ
Membership No. 105149 ACS No, 8887

Mumbai, 2nd May, 2018 '

For and on behalf of the Board of Direclors of Kansai Nerotac Painis Limited

PP SHAH Chalrman DIN 00056242
H.M. BHARUKA Vice Chairman and Managing Director  DIN 00306084
N.N. TATA Director DIN 00024713
BRINDA SOMAYA Director Dix 00355208
ANUJ JAIN Whofetime Director DIN 080391524

Mumbai, 2ng May, 2618




KANSAI NEROLAC PAINTS LIMITED _
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 34ST MARCH, 2018

Tin Crores
A, Equity Share Capital
Balance 85 At ASTADPHL 2017 ... .. .eeovoivvrusreemssaass s rsressrarssesnseesss esessseesesrasseoos et ot e et vt s s 53,89
Changes in Equity Share Capital GUMNG 20172018 cvocveu ot cecre s s messssnesssesresrs s s sssss oo -—
Balance as at the JISEMAICH, 2018 .. ... corirarirceuruiermsen s srsss e ot br v bkt s s ss s en e seems st e sees e et e sreren £1.8%
Changes in Equity Share Capital UING 20182019 oo ieerriirs et sttt et ss e ee et s ams s et re e eveeee e —
Balance as at the 3TSEMArCh, 2019 ettt sttt ems s ams s er s e e st 53.8¢
B. Other Equity
Zin Crores
Foreign Total
Capital |Securities| General (Retained! Gurrency altributable Aftributable | -
. . | toowners Total
Reserve | Premium | Reserve | Earnings | Transiation of the o NC!
_ Resarve Company
Balance as at TSt APl 2017 ..o rmmnss e v ressesesecnse 0.30 12.56 | 487.67) 2260.70 {0.62))  2760.61 15.25| 2775.86
Profit for the year as per Consolidated Statement of Profit and Loss — —_ —| B14.40 _ 514.40 {0.65), 513.75
Exchange differences on franslation of foreign operations .............. — - — —_ {0.08} {0.08) {0.01) {6.97}
Other Comprehensive Income:
Remeasurement ¢of Employee Defined Benefit Liability .............. - — — {1.59) - {1.59) 0.04 {1.55)
Deferred Tax on Remeasurement of Employee Defined X '
Benefit Liability — - — 0,58 — 0.58 — 2.58
Other Comprehensive Income, {net of tax}.. .. -— - - {1.01) {0.08) {4.07} 0.03 {1.04)
Total Comprehensive Income for the Year ..o s - - -] B339 {0.08} 513.33 {6.62) 512.7%
Transaction with Owness in their Capacity as Owners: :
Issue of Share Capital......e.uoemreeenreenionns — — — —_— — - 250 2.50
DIVBBIS. .cvorvaersesrssrsreeeressssreecssssmssreesssesssss s s soseenss — - — ! (16168} —1  {151.68) {0.75) (162.43)
DIVABNE DISHIBUHON TAX.vvvr ereresnrsertcensnercercoraersanen st — - —1| (3383 — . (3183) —| (3383}
' - — — | {195.51) —! {19551 4.75| [193.75)
Balance as at 315t Mareh, 2008 e e, 0.30 12.56| 487.87} 2576.58 {0.6B)] 3078.43] 16.38] 3094.81
Foreign :Total 'l —!
Capital |Securities | General | Retained | Currency att;r:?wu;aeie Aftributzble Total :
Reserve | Premium | Reserve | Earnings | Translation of the 0 NCI
Reserve Company
Balznce as af 158 April, 2018 ..ot s 0.30 12.56 | 487.671 2,578.58 {6.68)| 3,078.43 16.38 | 3,094.81
Profit for the year as per Consolidated Statement of Profit and Lass - — —1 45275 —_ 452.75 (5.09) 447.56
Exchange differences on translation of foreign operations.....u.... —_ —_ - — {0.79) {0.79) -_ {079}
Other Comprehensive Income: '
Remeasurement of Employee Defined Benefit Liabllity .............. — — — 147 —_ 147 0.04 1.51
Deferred Tax on Remeasurement of Employee Defined
Benefit Liabidty .. — — —!  {0.50) — {0.50) (.81 (05D
QOther Comprehensive Income, {net of tax} — - — 0.97 (0.79) 0.18 0.03 0.21
Total Comprehensive Income for the Year ........ - - - 453.72 {0.79) 452,93 {(5.06) 447.87
Transaction with Owners in their Capacity as Qwners:
Issue of Share Capital... — - - - - - s3] 4w
Dividends earemeeestes e v e e s - - —| {140.12) —!  [140.12) —| {14012y
Dividend Distribution Tax S, . - — —| (28580 — {28.89) —|  (zas80)
Fair Value on Acquisition attributable to NCI —_ - - —_ — — 3.57 3.57
Other Adfustments.........ovcvuernereneens — — — —_— - — 0.83 0,83
- - —i (16892 —i (16892 .77 (160,15}
Balance as at 31st March, 2099t 0.30 1256 487,67 2863.38 (140 3362.44 2009 3382.53 f
As per our attached report of even date For and on behalf of the Board of Directors of Kansai Nerolac Paints Limited
ForBSR&Co, LLP PP SHAH Chairman DIN 00066242
Chartered Accountants H.M. BHARUKA Vice Chairman and Managing Director DN 00308084
Firm's Registration No. 101248W/W-100022 NN, TATA Director DIN 00024713
BRINDA SOMAYA Director DIN 00358928
ANIRUDDHA GODBOLE G.T.GOVINDARAJAN ~ PD.PAl  ANUJ JAIN Wholelime Director DI 08081524
Pariner Company Secretary Cro
Miembership No. 105149 ACS No. 8887

Mumbai, 2nd May, 201 ) . Mumbai, 2nd May, 2019




KANSAI NEROLAC PAINTS LIMITED
CONSOLIDATED STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31ST MARCH, 2019
Zin Crores

- Yearended - Year ended
_31st March, 2019 . 31st March, 2018

Cash Flow from Operating Activities e R
Profif BETOre TaX ..ottt e e scnsnses s ass e bsssnseenee T _'595_79 ‘ 786.96
Adiustments for: o T
77.07
(4.94)
Unrealised Foreign Exchange Gaity (Nef)....v...oemcrmermrscsmmrecmninnisn - 700 {428 S (0.86)
Profil on Sale of INVESITENS (NE) .rcrrrvrrrrnsmsrrisrsmess+ -2 (2252) 0 T (30.04)
INGTESE INCOME o rctvsrssssrrsnscsscsiesiniccane (17.55) :,-;' W (20.34)
Dividend Income... R R ' (0.98)
Finance Costs ..o vernnee ST 997 - - . 049
Loss/(Profity on Sale of Property Plant and Equment (Net) AR YT 0.03)
Provision for Doubtful Debts and Bad DEBIS ..oovvovececmee - 308 267
. .(5_75(?'), o N —
' L e C 2348

Depreciation and Amortisation Expenses....
Fair Value Gain on Financial Instruments recognlsed through FVTPL

Provision no Jonges reQUIFRT...........crwenveresssms i csssssss st s arssaesions

Operating Profit Before Working Capital Changes ...+ o TI0ED 810.42
(Increase) in Trade and Other Receivables.... e Seteoy oo ‘ (187.45)
{Increase) in Inventories ... st s e enmt s st st _"‘(2_58.96), . ) . (125.898)

(Decrease)flncreasemTrade Payables Other Financial Liabilities and s T . :
Provisions ... OO PR PSR 1 - S 139.42

- ':__"--(éen 25 (174.01)

Cash Generated from Operaions ... ' 410 557 636.41
Direct Taxes Paic (Net Of REAINGS) covuvoorrcosmsvcssrsmcssremsssrsessseess o 55 (310 73}' (276.38}
Ry 360.02

Net Cash Flows from Operating ACHVIIES. ..........coocrmesmimsnrns

Cash Flow from Investing Activities

Purchase of Property, Plant and Equipment and Ofher Infangible Assets
{Including Adjustments on Account of Capllal Work-in-progress, Capttai
Creditors and Capnal Advances)..... - -

Praceeds from Sale of Property, Plant and Equnpmeni................................ L ‘
PUCCHESE OF NON-CUTTENE INVESHMENS ... e srsrsscmesrine (D;iéj' Lo —
Purchase of Current INVESINENLS ..o ce vttt renes et s e (16 147, 07} B ‘ {25135.61)
Proceeds from Sale/Redemption of Current Investments . cin. ' 17,095:46 - : ‘ 25181.36
Payments for Acquisition of Subsidiaries (Refer Note 43)......oceeeeieen - (78.48) ' ‘ e
IPHETES! RECEVED .ot ossimesrcnsscis o 4785 20.34
DIVIdENG RECEIVE i Coee2 0.96
Proceeds from Fixed DEpoSitS On MAIEY ......ocuvecmcmcmrcrss <+ 323‘_5.9?" I ' 113.35
s S 8845 (162.74)

(34447}
133

Net Cash Flows generatedf{used in) Investing Activities..............couunu..

Cash Flow from Financing Activities = - ]
Repayment of Non-CUITent BOMOWINGS ...oooumvscsmsermssomscssensinne o ATT8) 07 {10.32)

Repayment of Current BOMOWINGS ... e cesstsss i : '(3'8.25) Lol e
Proceeds from Non-Current and Current Bomowings e e ! f—__ ) ‘ 3 14.94
Finance Costs . 1 T (0.59)
DIVIEIE PBIG e rescsressmesmenirsssrssesesinnncrcnnenss - (14042) - - Lo {164.68)
DIVIdEnd DISEHOUION TaX PAIt..ooeereonsenrrssrmsssnsstnesremersene Csse @y

: '{j{'é\zé;"—,s_sj_” (181.58)

Net Cash Flows {used in} Financing ACVItIEs .....ccc..oremecrcsmrnses C

Net {Decrease) ! Increase in Cash and Casﬁ Equivaients .....coeecrrnmneees
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KANSAI NEROLAC PAINTS LIMITED
CONSOLIDATED STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 3157 MARCH, 2048 (contd.)

Tin Crores
R Year ended o Year ended
3‘tst March 2019 7 31st March, 2018
Cash and Cash Equivatents at Beginning of the yearthe components L
being: ‘ )
CREGUES ONDANG ... vt 7:, 29. 23., R 21.7%
Balances with Banks or: Current, Margin and Fixed Deposit Accounts ., ‘533 22 - - 3242
Bank Overdrafts and Cash Crecit (Refer NOte 21) o ovceecmeis 5 (1.89) B . —
Effect of exchange rate fLCtUAHoN. .. ......o..cccvverecees oo sossersre e ‘ 0.66 o .61
- 6132 55.62
Cash and Cash Equivalents at end of the year the components being: '
Cash onNand ... veeeceeeecmvimeeersrarennes 0.0
CREQUES ON NBNT .vrveveevemraenssersressrascrsrsene s snsss ot aemss s sessssns 29.23
Balances with Banks on Current, Margin and Fixed Deposit Accounts KA L
(Inclusive of balances taken over on acquisition of subsidiaries) .......... ... 8522 . o 3322
Bank Overdrafts and Cash Credit {Refer Note 20) oo (6657) {1.89)
Effect of exchange fate SUCLAEON....covoo s resescersemene © o 0.84-- ‘ 0.66
' 2680 8132
570

Net (Decrease) ! Increase as disclosed above ..o scens o o (3'4‘.52).

Debt Reconciliation Statement in accordance with Ind AS 7

T atst March, 2018 |  3tstMarch, 2018

Opening Balances ) )
Non-Current Borrowing.... 1833 2865
Current Borrowings (Excludlng Bank Overdrafts and Cash Credat) SOOI SRR -4 5 -

Movements
Non-Cusrent Borrowing (Note i .... ‘ - {6.88} (16.32}
Current Borrowings {Excluding Bark Overdraﬂs and Cash Crednt) (Note n.') v |5 207 1500 14.94

Closing Balances ) :

NOM-CUITENE BOTOWING. .ottt smrsssssrsossissitsisinsts | KT H 1833
Current Borrewings (Excluding Bank Overdrafts and Cash Credlt) R o 29.94 14.84

Noles:

i Figures in brackets are outfiows/deductions.

ii. The above Cash Flow Statement is prepared under the "Indirect Method" as set out in the indian Accounting Stendards (Ind AS-7) — Statement of
Cash Flows.

iil. The movement of Non-Current Borrowing includes Borrwings acquirad of T (.86 Crere during the year (Refer Note 43),

iv. The movement of Current Borowing includes Berrwings acquired of ¥ 51.25 Crores during the year (Refer Note 43), ‘

As per our attached report of even date . For and on behalf of the Bozrd of Diractors of Kansai Nerolac Painls Limited
ForBSRE&Co. LLP PP SHAH Chairman DIN 00058242
Chartered Accountants . H.M. BHARUKA Vice Chairman and Managing Director  DIN 00308084
Firm’s Registration No. 101248W/W-100022 NN, TATA Director DIN 0002473

. ‘ BRINDA SOMAYA Director DIN 00358308
ANIRUDDHA GODBOLE G.T.GOVINDARAJAN - PDPAL - ANUJ JAIN Wholetime Director ‘ DIN 08094524
Partner Company Secretary CFO '

Membership No. 105148 ACS No. 8887
. Mumibai, 2nd May, 2019 Mumbai, 2nd May, 2019
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KANSAI NEROLAC PAINTS LIMITED

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH. 2018

A. Corporate Information o

Kansai Nerolac Paints Limited (the "Holding Company”) is a public imited company domiciled in India and incorporated under the provisions of
ihe.Companies Act. The Holding Company’s shares are fisted on National Stack Exchange and Bombay Stock Exchange. The registered office of

. the Hoiding Company is located at Nerolac House, Ganpatrao Kadam Marg, Lower Parel, Mumbai - 430013. The Holding Company is principally
engaged in the manufacturing of Paints.
Kansai Paints Co.,-Ltd. is immediate and ultimate Hoiding Company of Kansai Nerofac Paints Limited. and is based and listed in Japan.
The Consolidated Financial Statements relate to the Holding C'ompany and its Subsidiary Companies, KNP Japan Private Limited (formerly knowr
as Kansat Paints Nepzl Private Limited}, a sompany incorperated in Nepal in which the Holding Compary has 68% equity holding, Kansai Paints
Lankz {Private) Limited, a company incorporated in Sri Larka in which the Holding Company has 0% equity heiding, Marpoi Frivate Limited, &
company incorporated in India in which the Holding Company has 100% equity holding {w.e.f. 7 April, 2018) and RAK Paints Limited, a company
incorporated in Bangladesh in which the Holding Company has 55% equity holding (w.e.f. 17 July, 2018), hereinafter referred to as the "Group™,
The Consolidated Financial Statements for the year ended 31st March, 2019 have been reviewed by the Audit Committee and approved by the
Board of Directors of the Holding Company at their meetings held on 2nd May. 2019,

B. Baszs of Preparation

1. Sta;ement of Compliance
The Consofidated Financial Statemenis have been prepared in accordance with indian Accounting Stendards {Ind AS) as per the Companies
(Indian Accounting Slendards) Rules, 2015 notified under Seclion 132 of Companies Act, 2013, {iher 'Act) and ather relevant pravisions ofthe Act

Details of Group's Acéounﬁng Policies are included in Nete 1.

2. Functional and Presentation Currency
The Consolidated Financial Statements are presented in indian Rupees (INR), which is also the Group's funclional currency. All amounts have
been rounded-off to the nearest crores, unless otherwise indicated.

3. - Basis of Measurement
The Consolidated Financial Statements have been prepared en the historical cos{ basis excapt for investments in mutual funds, non-trade equcty
shares, bonds and emplcyee defined benefit plans, which are measured at fair values at the end of each reporting period.

4. Use of Estimates and Judgements
Critical accounting judgments and key sources of estimation uncertainty:
The preparation of the Conselidated Financial Statements in conformily with the Ind AS requires management to make judgments, esiimates
and assumptions that affecf the application of accounting policies and the reported amounts of assets, liabllities and disclosures as al date of
the Consolidated Financial Statements and the reported amounts of the revenues and expenses for the years presented. The estimates and
associated assumptions are based on historisal experience and oher facters thal are considered to be relevant. Actual results may differ from
these estimates under different assumptions and conditions.
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in {he period in
which the estimate is revised if the revision affects only that period, or i the period of the revision and fuiure periods if the revision affecis both
current and future periods. .

()  Business combinations and intangible assets
Businass combinations are accounted for using ind AS 103, Business Combinations, ind AS 103 reqwres the ideniifiable intangibie assets
and contingent consideration te be fair valued in order fo ascertain the net fair value of identifiable assets, liabilities and contingent kiabilities
of the acquiree. Significant estimates are required to be made in determining the value of confingent consideration and intangible assats.
These valuations are conducted by independent valuation experts.

(iiy  Impairment of Goodwill .
Goodwill is tested for impairment on an annual basis and whenever there Is an indication that the recoverable amount of 2 cash generating
unit is less than its carrying amount based on @ number of factors including operating results, business pians, fulure cash flows and
economic conditions. The recoverable amount of cash generating units is determined based on higher of value-in-use and fair value less
cost to sell. The goodwill impairment {est is performed at the leve! of the cash generating unit or groups of cash-generating units which
arg benefiting from the synergies of the acquision and which represents the lowest level at which goodwill is monitored for internat

management purposes,
Market related information and estimates are used o determine the recoverable amount. Key assumplions on which management has

based its determination of recoverable amount include estimated leng term growth rates, weighted average cost of capital and estimated
operating margins. Cash flow projections take into account past experience and represent management's best estimate about fuiure

developments.
{ifi)  Critical Judgments
In the process of applying the Group's accounting policies, management has made the flowing judgments, which have the most significant
_ effect on the amount recognised in the Consolidated Financial Statements.
Discount rate usad to determine the carrying amount of the Groups's employees defined benefit obligation.

It defermining the appropriate discount rate for plans operated in India, the management considers the interest rates of government bonds
in currencies consistent with the currencies of the post-employment benefit obligation.,
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KANSAI NEROLAC PAINTS LIMITED
NOTES 7O THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 318T MARCH, 2012

B. Basis of Preparation (contd.)
{ili} Critical Judgments {contd.)

Contingences and Commitments .

In the normal course of business, conlingent liabilities may arise from litigations and other claims against the Group. Where the potential
liabilities have a low probability of crystaliising or are very difficult to quantify relizbly, we treal them as contingent liabllities. Such liabilities
are disclosed in the notes but are not provided for in the Consolidaled Finariciat Statemants, Although there can be no assurance regarding
the final outcome of the legal proceedings, we do not expect them o have a materially adverse impact on our financial position or profitability.

{iv) Key sources of Estimation Uncertainty
The key assumptions concerning the future, and ofher key sources of eslimation uncertainty al the end of the reporting peried, that have a
significant risk of causing a matertal adjustment to the camying amounts of assets and liabilities within the next financial year are discussed bejow:

Useful lives of Property, Plant and Equipment

As deseribed in Note 1(3)(c}, the Group reviews the estimated usefu! lives and residual values of property, plant and equfipment 2t the end
of each reporting period. During the current financial year, the management determined that there were no changes to the useful fives and
residual values of the property, plant and equipment.

Allowances for Doubtful Debts

The Group makes allowances for doubtful debts based on an assessment of the recoverabifity of frade and other receivables. The
identification of doubtfu! debls equires use of judgments and estimates. Where the expectation is different from the origina! estimate, such
difference will impact the carrying value of the trade and other receivables and doubtful debts expenses in the period in which such estimate

has been changed,

Allowances for [nventories

Management reviews the inventory age listing on a periodic basis. This review invelves comparison of the carrying value of the aged
inventory items with the respective net realizable value. The purpose Is to ascertain whether an allowance Is required le be made in the
Consolidated Financial Statements for any obsolete and siow-moving items. Management is satisfied that adequate allowarcs for obsolete
and slow-moving inventoties has been made in the Consolidatad Financial Statements.

C. Recent Accounting Pronouncement

Standards issued but not yet effective

Ministry of Corporate Affairs {"MCA") through Companies (Indian Accounting Standards) Amendment Ruies, 2018 has netified the following new
and amendments to Ind AS which the Group has not applied as they are effective for annuat pericd beginning on or after 4 Aprit 2019.

Ind AS 116 - Leases -

The Group is required {0 adopt Ind AS 116, Leases from T April 2019. Ind AS 116 introduces a single, on-balance sheet lease accounting model for
lessees. A lessee recognises a right-of-use asset representing its righ to use the underlying asset and a lease liability representing iis obligation
to make lease payments. There are racognition exemptions for short-term leases and Jeases of low-value items. Lessor accounting remaing simitar
to the current standard - i.e. lessors continue to classify leases as finance or operating leases. It replaces existing leases guidance, ind AS 17,

Leases.

The Group has completed an initial assessment of the potential impact or #s Consolidated Financial Statements but has not vet completed its
detailed assessment, The quantilative impact of adaption of Ind AS 116 on the Consolidated Financial Statements in the period of initial application
is nof reasonably estimable as at present.

The Group does not expect this standard 1o have significant impact on the Consclidated Financial Statements.

Following impacts are expected:

the total assets and kabiliies on the consclidated balance sheet will increase with a decrease in net total assets, due to the depreciation of

right of use assels beirg on a straight-ine basis whilst the lease liabifity reduces by the principal amount of repayments;

Interest expense will increase tue to the unwinding of the effective interest rate implicit in: the lease ability. interest expense will be greater

garlier in a lease’s life, due to the higher principal vaiug, causing profit variability over the term of lease. This effect may be partially mitigated

due to the number of leases held by the Group at various stages of their terms; and

cperating cash flows will be higher and financing cash flows will be lower, as repayment of the principal portion of all lease fiabilities will be

classified as financing activities.

In 2ddition ta the above, the foliowing amendments to existing standards have been issued, are not vet sffactive and are not expected o have a

significant impact on the Cansolidated Financial Statements:

—  Amendments to Ind AS 103, Business Combinaticns, and Ind AS 111, Joint Arrangements: This interpretation clarifies how an enfily accounts
for increasing its interest in a joint operation that meets the definition of a business.

Amendments to Ind AS 108, Financiai Instruments; amendments relating to the classification of particular prepayable financial assels

Amendmens to Ind AS 12, Income Taxes, clarify that all income tax consequences of dividends {including payments on financial instruments
classified as equity} are recognized consistently with the transaciions {hat generated the distributable prefits — e in prefil or loss, ofher
comprehensive income or equity. Fusther Appendix C, uncertainty over income fax treatments has been added to clarify how entfiies should
reflect uncertainties over income fax treatments, in pariicular when. assessing the gutcome a tax authority might reach with fult knowledge

and information if it were o make an examination.
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KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019

C._Recent Agcounting Pronouncement (contd,)

— Amendment to Ind AS 19, Employee Benefits - The amendment to Ind AS 19 clarifies that on amendment, curtailmen: or settiement of .
a defined benefit plan, the current service cost and nat interest for the remainder of the annual reporting period are calculated using
updated actuarial assumptions - i.e. consisien! with the caloulation of a gain or loss on the plan amendment, curtailment or seftiement,
This amendment also clarifies that an entity first determines any past service cost, of a gain or loss on settlement, without considering the
effect of the asset cefling. This amount is recogrized in profit o loss, The entity then determines the effect of the assel ceiling after plan
amendmend, curtaliment or setllement. Any change in that effect is recognized in other comprehensive income {except for amounts included
innet interest),

— Amendments to Ind AS 23, Borrowing Costs, clarify that the general borrowings pooi used to calculate efigible borrowing costs excludes only
borrowings that specifically finance qualifying assets that are still under development or construetion.

— Amendments to Ind AS 28, Investments in Associates and Joint Vertures: When applying the equity method, a nen-investment entity that
has an interest in an investment enlity associate or joint venture can elect to retain the fair valug accounting applied by the associaie or joini
venture to its subsidiaries. Venlure capital and other quafifying organizations can elect te measure investments in associales or joint ventures
at fair value through profit or loss instead of applying the equity method. The amendmeants clarify that both these elections apply for each
investment enfity associate or joint venlure separately.

D. Basis of Gonsolidation

The Consolidated Financial Statements comprise the financial statements of the Holding Company and its subsidiaries as at 3tst March, 2019,
Subsidiaries are entities conircifed by the Holding Company. The Holding Company controis an entity when if is exposed to, or has right o, variable
returns frem its involvemend with the entity and has the ability to affect those returns thteugh its power over the endity, The financial statements
of subsidiaries are included in the Consolidated Financizl Statements frorn the date on which controf commences until the date on which controt
ceases.

Goodwill arising on the acquisifion of an erdiy represents the excess of the cost of acquisition over the Group's interest in the net fair value of the
identifiable assets, liabities and confingent liabilities of the entity recognised at the date of acquisition. Goodwill is initially recognised as an assel
at cost and is subsequently measured at cost less any acoumulated impairment losses,

Non-controlling Interests are that part of the net results of operations and of net assets of a subsidiary attributable to the interests which are
not cwned directly or indirectly by the equity holders of the Group. They are shown separately in the Censolidated Statement of Comprehensive
Income, Consolidated Statement of Changes in Equity and Consolidated Batance Sheet. Total comprehensive income is atfributed to the non-
controliing interests based on their respective interests in a subsidiary, even if this results in non-controlling interests having a deficit balance.
Non-controlling interests {NC!} are measured at their proportionate share of the acquiree's net identifiable assets at the date of acquisition.

intra-group balances and transactions, and any unrealised income or expenses arising from intra-group transaclions are eliminated. Unrealised
gains arising from transactions with equity accourted investees are eliminated against the Investments to the exlent of the Helding Company's
interest in the investee. Unrealised losses are efiminated in the same way as unrealised gains, but only to the extent that their is no evidence of

impairment,

Note 1: Significant Accounting Policias

1.

Classification of Assets and Liabilities
Schedule Hl to the Act, requires assets and lizbilities tc be classified as either current or non-current.

{8}  An asset shall be classified as cusrent when it satisfies any of the following criteria.
(i) itis expected to be realised in, or is intended for sale or consumption in, the Group's normal operating cycle;
{iy itis held primarily for the purpose of being traded;
{ify itis expected to be reakised within twelve months after the reporting date; or
{iv) itis cash or cash equivalent unless it is restricted from being exchanged or used {o setfle a fiability for at least twelve monihs after the
reporting date. :
{6} Al assets other than current assets shall be classified as non-current.

(¢} Aliability shalt be classified as current when it satisfies any of the following criteria:
(i} itis expected to be setfied in the Group's normal operating cycle;
(i) His heid primarly for the purpose of being traded:
(iiiy itis due to be setiled within twelve months after the reporting date; or

{iv) the Group does not have an unconditional right to defer setflement of the liability for at least twelve months after the reporting dale.
Terms of a fiability that could, at the option of the counterparty, result in its seftlement by the issue of equity instruments do not affect
its classification.

{d) Al liabilities other than current fiabilities shall be classified as non-current.
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KANSAI NEROLAC PAINTS LIMITED
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCK, 2019

Note 1: Other Significant Accounting Policies (contd.)
2

Operating Cycle

An operating cycle is the fime between the acquisition of asses for processing and their realisation in cash or cash equivalents. The Group has
ascertained the operating cycle as twelve months for the purpose of current or non-current classification of assets and liabilifies.

Property, Plant and Equipment

(a}  Recognition and Measurement
An item of Property, Plant and Equipment that qualifies for recognition as an assel is initially measured af ils cost and then carried at the
cost less accumulated depreciation and accumutated impairment, if any,
The cost of an itern of Property, Piant and Equipment comprises its purchase price, including import duties and non-refundable purchase
taxes, after deducling frade discounts, rebates and any cosis directly attributable to bringing the asset to the location and ¢onditian
necessary for it to be capable of operating in the manner intended by management, The initial estimale of the costs of dismantling and
removing the item and restoring the site on which it is focated is included in the cost of an item of Property, Plant and Equipment.
The cost of a self-constructed item of Property, Plant and Equipment comprises the cost of materials and direct labor, any other costs
directiy atfributabie to bringing the item to working condition for its intended use, and estimated costs of dismantling and removing the iiem
and restering the site on which it is located.
Tangible Property, Plant and Equipment under construction are disclosed as Capital Work-in-progress. ltem of Capital Work-in-progress is
carried at cost using the principles of valuation ofitem of Property, Plant and Equipment it iLis ready for use, the manner in which intended
by management.
(b}  Subsequent Measurement
Subsequent expenditure is capitalised only if it is probable that the future economic benefits associated with the expenditure will flow to the
Group,
{c)  Depreciation
The depreciable amount of an item af Property, Plant and Equipment is allocated on a systematic basis over ils usefu! life. The Group
provides depreciation on the straight line method. The Group befieves that siraight line method refiects the pattern in which the asset’s
future ecancmic benefits are expected to be consumed by the Group. The depreciation method is reviewed al least af each financial year-
end and, if there has been a significant change in the expected pattern of consurption of the future economic benefits embodied in the
asset, the method is changed to reflect the changed pattern. Such a change is accounted for as a change in an accounling ssfimate in
accordance with Ind AS 8 — Accounting Policies, Changes in Accounting Estimates and Errors.
Each pari of an ftem of property, plant and equipment with a cost that is sigrificant in relation to the total cos! ¢f the item is depreciated
separately.
The depreciation charge for each period is generally recognised in the Consolidated Statement of Profit and Loss unless it is included in
the carrying amount of ancther asset.
The residug! value and the useful life of an asset is reviewad at leas! at each financial year-end and, if expectations differ from previous
estimates, the change(s) is accounted for as 2 change in an accounting estimate in accordance with Ind AS 8 — Accounting Policies,
Changes in Accounting Estimates and Errors, The estimated useful lives for the current and comparable periods are as follows:
Useful Lives Useful Lives
Asset Class (in years) {inyears)
- as per Companies Act, 2013 - a5 estimated by the Group
Buildings 30-60 20-50 '
Plant and Equipments 10-20 10-25
Furniture and Fixtures 10 10-15
Vehicles 10 5410
Office Equipments 5 5-10
Computers 36 36
Assefs for Scientific Research 10-20 20
Assets on Operating Lease NA 5
Tools and Appiiances 10 4 f
Depreciation on additions (disposals) is provided on a pro-rata basis i.e. from {upto) the date on which asset is ready for use (disposed off).
Leasehold lands and leasehold improvements 