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As the Founder of Krishna Electrical Industries,
Late Shri Daya Nand Gupta led by an example.

He had the confidence to stand alone; the courage to make tough decisions
and the compassion to listen to the needs of others.

A trusted confidant, he was also highly revered for the equality of his actions

and the integrity of his intent.
Our Founder’s life will remain an inspiration to all at KEI Industries Limited.
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Corporate Overview

AS A COMPANY, THE JOURNEY WE HAVE TRAVERSED
OVER THE PAST FIVE DECADES IS REMARKABLE.

CHALLENGING LIMITS EVERYDAY — FROM MANUFACTURING LOW
TENSION (LT) CABLES TO HIGH TENSION (HT) CABLES TO EXTRA HIGH
VOLTAGE (EHV) CABLES, KEI INDUSTRIES HAS EVOLVED INTO A LEADING
PLAYER IN THE INDIAN WIRES AND CABLES INDUSTRY. THE SUSTAINED
PURSUIT OF RESEARCH AND INNOVATION HAS ENABLED US TO DEVELOP
CUSTOMIZED PRODUCTS AND BUILD AN INDUSTRY LEADING PORTFOLIO
TO EMERGE AS THE '"POWER BEHIND THE POWER". WE HAVE PUSHED
THE BOUNDARIES OF PERFORMANCE EVEN FURTHER BY BUILDING ON
OUR EXPERIENCE AND EXPERTISE IN THE EHV CABLES SEGMENT TO
EMERGE AS A RECOGNIZED EPC SERVICE PROVIDER.

THE UNFLINCHING COMMITMENT TO THE HIGHEST QUALITY HAS
ENABLED US TO SUCCEED GLOBALLY AND WIN THE RESPECT OF
MARQUEE CLIENTS ACROSS DIVERSE SECTORS. OUR DETERMINATION TO
EXCEED EXPECTATIONS HAS ALSO REINFORCED OUR RELATIONSHIP OF
TRUST WITH OUR CONSUMERS AND CHANNEL PARTNERS.

STAYING FOCUSED ON OUR GOALS, WE HAVE INVESTED IN CREATING,
OWNING AND OPERATING WORLD-CLASS MANUFACTURING FACILITIES.
ENGENDERING A VALUES-DRIVEN CULTURE, OUR PASSIONATE TEAM HAS
BEEN CONSTANTLY RAISING THE BAR FOR US, AND THE INDUSTRY.

AND THAT'S NOT ALL.

WE HAVE PUT IN PLACE LEVERS OF GROWTH TO TAP TOMORROW'S
PROSPECTS AND SCALE NEW HEIGHTS IN THE NEXT PHASE OF
OUR JOURNEY.

It has been five decades of
going from strength to strength.

This annual report is a tribute
to this powerful journey.

Annual Report 2017-18 | 03
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At KEI Industries, our journey is a proud testimony

to our legacy of powerful growth.

Five decades ago, the foundation was laid for our Company
with the establishment of a partnership firm under the name
Krishna Electrical Industries. The firm, primarily involved in
the business activity of manufacturing cables was converted
into a public limited Company, with the corporate name KEI
Industries Limited in December 1992.

Today, KEI ranks amongst India’s top three wires and cables
manufacturers, with a comprehensive portfolio designed to
meet the needs of clients across sectors and geographies.
With growth at the heart of our strategic agenda, we have
forayed into allied areas that reinforce our business model.
Our successful diversification into Extra High Voltage (EHV)
cables and EPC services for power sector projects stems from
our deep-rooted purpose to pursue growth. Our end-to-end

solutions have made us a trusted and preferred provider in the

Retail, Institutional and Exports segments.

KEl is listed at the BSE Limited (BSE), National Stock Exchange
Limited (NSE) and Calcutta Stock Exchange Limited (CSE).

. Investing continually and strategically in people,
plants, products, processes and presence is at the
core of our powerful journey. Our state-of-the-art
facilities, impeccable quality products, robust
research & development capabilities and strong

. domestic and international footprint across diverse
. sectors offer significant opportunities to further

. scale business and reach newer heights.

Extra-High Voltage Cables up to 400 kV
High & Medium Voltage Cables

Control & Instrumentation Cables
Speciality Cables

Submersible Cables

Rubber Cables

PVC/Poly Wrapped Winding Wires
Flexible & House Wires

Stainless Steel Wires

EPC Projects

Our products are tested as per international standards by: KEMA (The Netherlands), FGH (Germany), TUV (Rheinland), SGS,
IRS, ABS, CEIL, BRE (UK), LLOYDS REGISTER, BVQI, DNV, KVERNER POWERGAS, CPRI, ERDA, IDEMI, EIL, PDIL and MECON.

Our quality standards are also certified by 1ISO 9001:2015, OHSAS 18001:2007, ISO 14001:2015, ISO / IEC 17025:2005.

04 | KEI Industries Limited
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Wide Sectoral Presence

&

Qil Refineries

>

Automobiles

Fertilizers

Manufacturing Prowess

Four state-of-the-art plants located at Bhiwadi (Rajasthan),
Chopanki (Rajasthan), Silvassa (Dadra and Nagar Haveli), and
Patheri (Rajasthan). The plants have a cumulative capacity of:

® 900 kms of EHV Cables

® 7,500 kms of HT Cables

® 93,600 kms of LT Cables

® 3,600 kms of Rubber Cables

® 677,000 kms of Winding, Flexibles & House Wires
© 6,000 MT of Stainless Steel Wires

: Technology Edge

o
I

Railways

Real Estate

Technological collaboration with Switzerland-based Brugg
i Kabel A.G.

. R&D Capability

NABL-accredited R&D facility & laboratory

People Power

More than 2,000 talented employees and 3,000 skilled
contract laborers across India

. Presence

Robust domestic network of marketing offices and

: channel partners
i International footprint in more than 45 countries

Annual Report 2017-18 | 05
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KEIl is what it is today because of its powerful journey that spans 50 years of passion,

progress and performance.

Genesis

Established as a partnership firm

Commenced the manufacture
of Control, Instrumentation and
Thermocouple Cables

Partnership firm converted into a Public
Limited Company

Added manufacturing of PVC/XLPE
Power Cables up to 3.3 kV

Diversified into stainless steel drawings
with pilot plant

Initial Public Offering (IPO); Became a
Listed Company

06 | KEI Industries Limited

Building
Manufacturing
- Capabilities

Installed major SSW plant at Bhiwadi

Added another Plant at Bhiwadi for
: PVC/XLPE- LT Power Cables

Commenced manufacturing of Rubber
i Cablesup to 11 kv

Established Jelly Filled Telephone Cables
(JFTC) Plant at Silvassa

Converted JFTC Plant at Silvassa into
i manufacturing of existing range of
i cables — rebalancing act

Issued Global Depository Receipt (GDR)
of USD 10 million

Added new project for manufacturing
i 33 kV HT cables

Implemented ERP Baan S/W system to
i ensure transparency and efficiency

Issued Foreign Currency Convertible
* Bond (FCCB) of USD 36 million

Expansion and
. Modernization

Commenced new project at Chopanki

Commenced modernization / expansion
 at Bhiwadi & Silvassa units

Received prestigious Corporate
i Governance Rating

Completed upgradation of
HT cable capacity at Bhiwadi &
i Chopanki of up to 66 kV
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Industry
Recognition and
Leadership

Technical know how agreement with
BRUGG KABEL A.G., Switzerland for

Commercial production of EHV cables
ranging from 66 kV to 220 kV

Proud recipient of Business Superbrand
Award

Certification of ISO 9001:2008, OHSAS
18001:2007, OHSAS 14001:2004

Receipt of EHV cable order from KPTCL
worth % 75 Crores

Successful redemption of FCCBs in
November

Statutory Reports

Financial Statements

Retail and
Global Success

Receipt of EHV Cable order of
: %138 Crores from UPRNL

EHV cables ranging from 66 kV to 220 kV Proud recipient of Consumer

¢ Superbrand Status
New office at Singapore & Nigeria

Strengthened Retail Network

=4 "'( e ., | U

Transformation
- into an
EPC player

EPC contract for Sub Station of 220 kV

Set up a subsidiary in Australia

: EHV Cable of up to 400 kV
i commissioned

P BRr a5 Liw Berka
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As per the Fortune 500 Rankings, KEI's Ranking improved
t0 379 in 2017 against the previous year’s ranking of 416

ICRA Limited has upgraded the rating assigned to long-
term facilities to (ICRA) A (pronounced ICRA A)

ICRA Limited has upgraded the rating assigned to short-
term bank facilities to (ICRA) A1 (pronounced ICRA A One)

Business profile across customers, industries and
manufacturing locations

During FY 2017-18, Net Sales recorded a growth of 29%,
while PAT grew by 54%

Cable division recorded ~25% growth in value and ~18%
growth in volume in FY 2017-18

Order Book stood at ¥ 2,599 Crores — EPC ¥ 1,290 Crores,
Cable ¥ 1,309 Crores

Improvement in Order Book to lead to increase in turnover
and profitability

Aggressive marketing and brand promotion

Superbrand status accorded in 2011, 2012, 2014, 2015
and 2016.

Good/Healthy profits from our existing product portfolio

Sound cash flow management policies adopted by
the Company

Aggressively focusing on Retail/Distribution sector, which
ensures positive cash flows into the organization

Insurance of receivables to mitigate risk

Constant innovation in the field of R&D

Highly committed leadership

08 | KEI Industries Limited
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Other

LT Power/Rubber

EPC

SS —

HW/WW

Annual Report 2017-18 | 09



cas and Cabies

K&

WE REPORTED 29% OVERALL
GROWTH IN TURNOVER, WITH NET
SALES INCREASING FROM

¥ 2,666 CRORES IN FY 2016-17 TO
¥ 3,446 CRORES IN FY 2017-18.

WE HAVE COMPLETED THE FIRST
PHASE OF EXPANSION OF OUR

NEW FACILITY FOR LT CABLES AT
PATHREDI, RAJASTHAN. THE SECOND
PHASE OF EXPANSION OF THE
FACILITY IS IN PROGRESS. AFTER
THE COMPLETION OF SECOND PHASE
OF EXPANSION OF OUR FACILITY,
YOUR COMPANY WILL BE ABLE TO
DRIVE OUTPUT AMOUNTING TO

¥ 500-550 CRORES ANNUALLY.

Dear Stakeholders,

During FY 2017-18, the Indian economy was characterized by resilience with several transformative policy changes seeing the light
of day. Most important among them was the implementation of the Goods and Services Tax, bringing 29 states under one tax
regime. While the country saw short-term pains due to the disruptive nature of the tax, with Gross Domestic Product (GDP) growth
remaining subdued at 6.6% as compared to 7.1% clocked in FY 2016-17, the long-term gains, | believe, will outweigh temporary
shortfall. India continues to be a strong, stable economy, with several international institutions maintaining a positive growth
outlook taking into consideration the Government’s reformatory agenda. Infrastructure continues to be amongst the top priority
for the Government, and this should have a cascading effect on other sectors of the economy.

10 | KEI Industries Limited
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| am extremely delighted to report another year of stellar
performance by your Company. We reported 29% overall
growth in turnover, with Net Sales increasing from

% 2,666 Crores in FY 2016-17 to ¥ 3,446 Crores in FY 2017-18.
What makes our performance even more compelling is the fact
that we have been able to achieve strong growth in each of our
business verticals: Retail, Institutional and Exports. Our business
is now well-diversified by products, segments and markets,
underscoring the success of our strategy in capturing growth
opportunities across verticals and building a stronger, de-risked
entity. Further, robust growth in every vertical has enabled
better utilization of our capacities, leading to better margins.
PAT for the full year grew by 54% on an annual basis,

while EBITDA stood at ¥ 348 Crores as against ¥ 279 Crores in
the previous year.

Our world-class infrastructure has been pivotal to our dynamic
growth. Further building on our manufacturing strengths,

we have completed the first phase of expansion of our new
facility for LT cables at Pathredi, Rajasthan. The second phase
of expansion of the facility is in progress. After the completion
of the second phase of expansion of our facility, your Company
will be able to drive output amounting to ¥ 500-550 Crores

at the same unit, expected to be commissioned by early next year.
Our intense focus on augmenting scale, we are confident, will
enable us to generate significant value from the market.

The adoption of impact branding measures, such as television
and digital media advertisements and third successive year
of sponsorship of the Indian Premier League (IPL) Cricket
tournament, have enabled us to drive strong brand visibility.
In equal measure, we continued the thrust on strengthening
our distribution network. We are doing this through a two-
pronged approach: addition of new channel partners and
expansion of business from existing partners through several
schemes. Our focused efforts have rewarded us well. Today,
Retail is an important contributor to our overall sales. An
added advantage with this vertical is that it ensures positive
cash flows in the organization.

The Retail segment offers significant prospects propelled
by increasing urbanization and a growing economy. We
will continue aggressively with our branding and marketing

i strategy to capture a greater share of the market. Also, GST

i has narrowed the price differential between the organized and
unorganized segment and also enabled us to reduce transit
time and logistic costs for goods delivery. This should enable

i us to enhance our retail penetration.

{ We are pleased to share that as part of our 50-year
celebrations, several programs were held during the year,
which helped deepen connect and relationship with our

: channel partners. It is also an opportune time to acknowledge
the contributions of our channel partners towards helping

KElI emerge as a market leader. We see great future for this

: collaborative partnership. Going forward, we will continue to
demonstrate the same level of commitment and transparency
to ensure our mutual success.

Our ability to provide customized power cable solutions

has enabled us to win contracts and respect from leading

institutional customers across sectors. Additionally, forward

integration of our cable business has led us to offer EPC

© services in the field of power transmission and distribution.

We have recently commissioned our production line for

400 kV EHV cables — a manufacturing capability powered by

) i only select Indian companies. During the year, leveraging these

annually. We have also commenced expansion of our HT capacities : o . . .
i competitive differentiators, we continued to build on our

institutional performance,with both EPC segment and

EHV sales recording robust growth.

Going forward, our focus is to maximize the opportunities

: given the Government’s intense focus on infrastructure
development. Power, railways, roads and petrochemicals
sectors in particular offer considerable opportunities. The

i Government is encouraging investments at the transmission
and distribution level to boost access to reliable and
continuous power supply through schemes such as Deen

i Dayal Upadhyaya Gram Jyoti Yojana (DDUGJY) and Integrated
Power Development Scheme (IPDS). Additionally, in line

with the Supreme Court directive to reduce emissions as per
i BS-VI norms, petrochemical companies are going for plant
modernization, along with plant expansion, increasing the
demand for cables. The real estate sector is also beginning to
i show green shoots of revival. With our proven capabilities in
executing large and complex turnkey projects, all the above
sectors offer attractive opportunities to boost our EHV Cable
i and EPC business.

Annual Report 2017-18 | 11
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KEl's strong growth in the global arena over the last five
decades in a dynamic industry is indeed a worthy
achievement. What has helped us to sustain our performance
is our ability to meet stringent pre-qualification parameters
and key approvals from major testing houses based abroad.
Careful selection of geographies and projects has enabled

us to replicate our success on scale. Along with this, we

have always kept our customers at the centre of our product
development strategy. Product customization has enabled us
to meet niche demands of clientele across industries. During
the year, exports maintained its positive growth momentum,
exemplifying the global acceptance for our products. In the
current year, we will continue to fortify customer relationships
and enhance export revenues through setting of new offices
and product innovation.

We have followed our vision and built on our strengths at
each step of our journey. Our industry-leading capabilities
have enabled us to respond effectively to the demands of
customers across industries. We have scaled global growth
and brought in greater recognition for Indian products and
manufacturing long before ‘Make in India’ was made a
national goal. Our business is now well-diversified and
de-risked, thus reinforcing our abilities towards achieving
new milestones.

remained our topmost priority. We have ensured that our
growth does not come at the cost of stretching our debts.
Also, we have always believed that longevity is a function of
our determination to be a respected corporate and do what
is right. Being a professionally-run Company that maintains a
personal connect with its customers through its offerings as
well as principles has always been important to us. We will
continue to grow while ensuring that transparency and ethics
remain engrained in our value system, and our approach goes
beyond compliance.

12 | KEI Industries Limited

i Celebrating 50 years, it is befitting that we appreciate the
efforts of our employees and colleagues over the years for
helping build KEI into what it is today. Our people have

© been the true engines of our growth and we intend to build
on this strength further. We will continue to empower our

: people through training across various disciplines to ensure
that we have the pipeline of talent and leadership for driving
tomorrow’s success.

Through our five-decades journey, we have had the privilege
of growing along with our nation India. Today, as India moves
i resolutely ahead to script the most powerful growth globally,
we remain steadfast to participate in full measure towards the
national agenda of infrastructure development. We remain

i committed to drive increased sales and profitability through
extending the reach of our offerings. All our verticals offer

i exciting growth opportunities and we are well-positioned to
capitalize on them. Our financial health is sound, providing us
ample scope to expand our capacities, as and when required,
i through internally generated funds.

I want to thank all the people that help to make KEI

i successful, from our Board of Directors and investors,

to our customers, bankers, financial institutions, Central

i and State government bodies, channel partners, business
Along with technical competence, financial stability has always associates, suppliers and employees, and last but not the
least, our community. KEI could not have evolved and grown
i into the Company it is today without your confidence and
support. As we embark on the next era of our journey,

: with your continued trust, we will take your Company to

new heights.

Sincerely,
. Anil Gupta
i Chairman-cum-Managing Director



Building a brand
that connects, was
\ important to provide
| a thrust to retail
growth.

Our efforts have
been vindicated
with KEI winning
the ‘Superbrand
status in 2011, 2012,
2014, 2015 and 2016.

o VA

e



cas and Cabies

K&

Our trusted and quality offerings, distribution strength and marketing initiatives have strengthened our
retail business. We are aligning our brand closer and better with our consumers to deepen engagement.
Our focused efforts, we are confident, will enable us to capitalize on unfolding opportunities and script

an even more powerful journey.

To leverage a more dynamic future, in
the early 2000s, we forayed into the
retail business, which comprises the
market for Household Wires (HW) as
well as a portion of Low Tension (LT)
cables. In a very short span of time,
the segment has already become an
important growth pillar of our business
model, with its contribution to total
sales increasing at a strong pace.

Retail sales achieved a strong growth
of 40% year-on-year to reach
% 1,086 Crores

32% of the total revenue in FY 2017-18
was driven by the retail segment

14 | KEI Industries Limited

as compared to 29% in the
previous year

Increased sales from retail network
has improved our margins and
working capital cycle

Added 137 dealers to our network,
taking our distribution strength

to 1,284

Engaged with a global consulting
firm for systems and procedures and
planning right up to retailer mapping

We recognize that a strong brand

i enhances credibility with customers
and helps gain a competitive edge in
the marketplace. Our strong reputation
© as the “power behind the power” and

Ke/

Wires and Cablas

i our clear positioning of a “specialist
cable manufacturer” have enabled us to
command mindshare and market share.
i We are continually investing in our
brand to ensure greater reach, reinforce
our relationship with consumers and
generate sales efficiently and effectively.

¢ An important enabler of our retail

i success has been strengthening our
dealer base year after year. Our sales
and distribution network covers all
major Indian cities pan-India. Besides
enhancing sales in existing markets,
expansion in dealer network has also

© helped us to reach out to new markets.
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We continued to incentivize our
dealers and retailers through several
performance-related schemes and
initiatives such as gold coin scheme,
domestic and international trips,
turnover discounts, dealer-electrician
meets, factory visits for electricians and
facilitation of channel financing. This
year, being the proud sponsors of the
Rajasthan Royals team in the Indian
Premier League (IPL), we also arranged
‘meet & greet’ opportunity for our
channel partners with the top cricketers.

Focus on growing
Dealer Network

600 .. 3 ..... N .....N......lEN. .....
400-.-.08.... . 00... ... ...

200 - M. BN . BN ...

Y14 FY15  FY16  FY17  FY18

Government schemes such as ‘Housing
for All by 2022" and 100 Smart Cities;
rapid urbanization and rising GDP with
a strong outlook provide compelling
opportunities for increasing our

retail business. The Budget 2018 has
reinforced the Government’s intent

to focus on the development of the
affordable housing sector under the
Pradhan Mantri Awas Yojna (PMAY).
Higher budgetary allocation for
affordable housing under PMAY is
expected to boost demand for HW

Statutory Reports

Financial Statements

We have been aggressively enhancing
our brand visibility and recall through

i marketing and brand promotion
campaigns. Irrfan Khan, a credible,
much-respected and leading actor,

{ cutting across territorial borders and
communities, has been chosen as our
brand ambassador. Our endearing and
i emotional advertisement campaign for
house wires - ‘Jodey Dilon Ke Taar’ -
featuring this popular actor stands out
i in the sea of noise and resonates well

KEI participated in the world's
largest exhibition of everything
electric, Elecrama - 2018 and won
the Best Stall Award (Bare Space
Category up to and including 199
sg m). On display were a large
number of our products and our
future technologies.

i and LT cables. Additionally, the

i demand for electricity is expected

to rise in the future with increasing
number of households, leading to

i higher demand for wires and cables
GST implementation should also open
{ up new opportunities to increase our
market share. The new tax regime
has resulted in narrowing the price

¢ differential between branded and
unbranded goods, bringing unbranded
players under the tax net.

As per industry data, the size of house /
¢ building wires in India is conservatively

i with our target audience. We have

{ also garnered more prominence and
top of the mind recall in the market
through our sponsorships for the
Rajasthan Royals’ cricket team and

! participation in the ‘Man of the Match’
award presentation and toss hour at
the tournament. We are also leveraging
digital and social media advertisements
to drive increased consumer

i engagement. The enhanced brand
visibility has translated into increase in
 retail sales and market share.

The scheme was launched in April
2018 to connect with electricians
at every nook and corner of the
country. In a short time, it has
received an encouraging response.

i estimated at USD 800 Million. Driven by
i our continued efforts in brand building
and capacity expansion, we foresee an
exciting journey in the retail segment

i by gaining significant market share and
scaling retail contribution to sales to

. over 40% in the next few years.

Annual Report 2017-18 | 15
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During KEI's journey of 50 years, our channel partners have offered their unwavering support not just
when the going has been smooth, but also during challenging times. Celebrating the glorious mark of
50 years of existence would have been incomplete without our partners in progress. Grand celebrations
were held across various cities for our channel partners, which were attended by them with great
enthusiasm. Several fun and cultural activities were organized at the events and all our partners were
felicitated with mementos for their outstanding work and support through the years.

| got an opportunity to associate with
KEl in 2002 and since then there has
been no looking back. Although | was a
chemical dealer and had no background
in wires and cables, KEI supported

me throughout, by way of adding new
consumers, approvals and transparent
business policies. The result is, this year
we have crossed ¥ 100 Crores turnover.
| feel extremely proud on KEl's
completion of 50 glorious years and
look forward to many more

successful years.

Mr. Rakesh Maheshwari

Ml/s. Pawan Industrial Corporation,
Mumbai

Associated with KEIl since last 15 years

16 | KEI Industries Limited

| have been associated with KEI for the
last 8 years. When we joined hands

i with KEI, it was not a very popular
brand in Nagpur. But as the saying goes,
‘Quiality is never an accident; it is always
¢ the result of high intention, sincere
effort, intelligent direction and skillful
execution; it represents the wise choice
i of many alternatives’. KEI's superior
quality products started getting noticed
i and gradually it brought in a lot of
acceptance in the market. Relationship
building by the Company with every

i stakeholder has also made KEI a
preferred choice in the market.

i Heera Patel
Mls. Supreme Marketing, Nagpur
i Associated with KEI since last 8 years

KEI and Supreme Marketing have

one very vital thing in common: ‘No
Compromise in Quality’. KEI also offers
i other advantages like transparency in
dealing, beneficial policies, approvals,
commitment and personal approach.

| am extremely happy with my decision
i to collaborate with KEI. If | had to define
KEl in one sentence, | would say, what
they say, they do! | am still ecstatic

i about the experience at the London
Tour, 2018. We created beautiful
memories together. | would like to wish
. KEI glorious 100 years ahead.

. Mr. Dhaval Jariwala
i Mis. Sunil Electric Co., Mumbai
: Associated with KEI since last 3 years



Our Technical
Collaboration
Agreement with
M/s Brugg Kabel
A.G., Switzerland

enabled us to
become a leading
Company with
technical capabilities
to manufacture EHV
cables of up to

400 kV.
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INSTITUTIONAL SEGMENT 5

The Government's ambltlous agenda to develop faster, greener and smarter mfrastru Has
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EHV cables offer considerable
advantages over conventional
overhead lines for sub-transmission
and distribution of power. Recognizing
this early, in 2010, we commenced the
manufacturing of EHV cables of up to
220 kV, in technical collaboration with
Switzerland-based Brugg Kabel A.G. Our
technology partner has over 100 years
of experience in the manufacture of up
to 550 kV. This technical collaboration
was later extended up to and including
400 kV in the year 2016. The strategic
partnership empowers us to provide
high-end designs and process back-ups
benchmarked to the highest standards
of global excellence. Our EHV business
also stands to gain from backward
integration through in-house PVC
compound manufacturing.

In January 2017, we completed the
installation of a new 400 kV EHV
cables production line at our Chopanki
unit to address the growing demand
from mega power plants, transmission
companies, metro rail projects, metro
cities, industries such as steel, cement,
refineries, petrochemicals, large realty
projects such as IT Parks and large
residential complexes.
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Business Highlights FY 2017-18

© 5% of the total revenue in FY 2017-18
was driven by the EHV segment as
compared to 4% in the previous year

o Executed order of KPTCL worth
% 75 Crores

o Executed order of 138 Crores of Uttar
Pradesh Rajkiya Nirman Nigam Ltd.

o Executed 220 kV EHV Project of
% 65 Crores of DMRC

VR |

KEI was conferred with a prestigious memento for successful
completion of 33 kV U.G. cable layout, from Ranni Pernnad
33 kV Sub Station to Perumthenaruvi. Seen here is the award
presented by Shri M M Mani, Honourable Minister of

Electricity, Kerala State.
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i Executed 220 kV EHV Project of

% 43 Crores of PGCIL

® Order book of EHV cables

including accessories, erection and

Powerful Journey Ahead

India is one of the biggest consumers
of electric energy following the US and
China. As per industry estimates, the
¢ demand for cables (including EHV, MV

stage Sub Station.

i and LV cables) used for Transmission

i & Distribution (T & D) purposes is
estimated at USD 3 Billion. The majority
of the demand for EHV cables in the

i country so far, has been met through

' imports. Higher demand for EHV

cables is expected from transmission

i companies as these cables minimise the
transmission loss faced in the case of
overhead cables. Also, with more than

i 92% of the power consumption states
adopting Ujwal DISCOM Assurance
Yojana (UDAY), State Distribution

i companies are expected to improve their
T&D infrastructure through renewed
investments on EHV cables.

With our established capabilities
and expanded capacities in this
commissioning stands at ¥ 447 Crores niche segment, we arg confident Of )
i harnessing the unfolding opportunities.
i Strong order book and strong bid
pipeline with various State Transmission
companies should drive higher sales,

i aiding scaling up of operations at our

! new EHV facility and margin expansion.

KEI was conferred with a Power Award (Second Prize) by
Government of Karnataka Energy Department in appreciation
of completion of the project of laying 66 kV Underground
Cable from M/s. Khodays Glass Factory Sub Station to BTM IV



A JOURNEY OF POWERFUL STEPS

Forward integration
of our cable
business in 2008
enabled us to build

our EPC vertical
and harness
exciting growth
opportunities.
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With our EPC foray, we have

completed the entire value chain - from
manufacturing and supplying cables

to executing EPC contracts. We are
delivering end-to-end turnkey solutions
in the execution of power transmission
projects in the range of 66 kV to 400 kV
on a turnkey basis, EPC of EHV and HV
cable systems, electrical balance-of-plant
system for power plants, and electrical
industrial projects.

We are able to drive considerable
cost-efficiencies through in-house
manufacturing of EHV/HV cables, as
these cables account for nearly 70% of
the EHV-EPC project value. New EHV
capacities pre-qualify us to participate
in large utility tenders, thus further
boosting our EPC business. At our
recently completed LT cable facility

in Pathredi, Rajasthan, we are also
planning a capacity expansion for HT
cables. Enhancement in backward
integration strengths will provide a
considerable boost to our EPC business.

KEI was conferred with special
appreciation from Power Grid
Corporation of India for excellence in
New Works (IPDS)
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Business Highlights FY 2017-18

© 19% of the total revenue in FY 2017-18
was driven by the EPC segment as
compared to 16% in the previous year

® EPC order book stands at ¥ 1,290 Crores

Proud Moments
in Our Journey

86 years after the city got electricity,
overhead power cables in Varanasi
were dismantled. The project to lay
underground lines over 16 sq km
was completed by KEI, ensuring
modernization of the city by going
wireless.

Projects Completed

® 220 kV/132 kV - AIS S/S HPSEB - % 45.65 Crores
® 132 kV/33 kV - GIS S/S UPPTL - % 35.63 Crores
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: ® Engaged with leading consulting

firm for systems and process /
procedure updation and material flow
management

: Our Journey Ahead

Power remains one of the most

: critical components of infrastructure

¢ for driving economic growth of the

i country. Government flagship programs
i such as Deen Dayal Upadhyaya Gram
Jyoti Yojana (DDUGIJY) for achieving

¢ rural electrification, Integrated Power

i Development Scheme (IPDS) aimed

© at strengthening of sub-transmission

i network, and ‘24x7 Power to All by
2022’ are gaining momentum with the
i thrust to improve power connectivity

and availability. Thus, the opportunity
size for EPC services in the power sector

i is strong.

i We have been consistently bagging

i projects primarily under the DDUGJY
and IPDS. Our reputation as a trusted

i EPC player in power transmission and

i distribution positions us well to benefit
i from the project awarding that should

¢ follow. We foresee increase in our order
: inflow and higher capacity utilization,

: which in turn will help us deliver

i greater value.

: Projects Ongoing
® 132/33 kV - AIS S/S PGCIL - ¥ 162.28 Crores

! 33/11 kV Rural Electrification Project - ¥91.25 Crores



Our export strategy
was formulated from
2006 onwards and
since then exports

have seen a 16%
CAGR during

FY 2007-18, powered
by our strength to
customize products
and meet stringent
pre-qualification
parameters.




Wires and Cables

KE7

EXPORTS SEGMENT

Our industry expertise and experience powers our ability to develop bespoke solutions for global
customers. Additionally, unwavering focus on product quality and reinforcing customer connect
through a well thought-out marketing plan has powered our journey beyond boundaries.

i

.

7 -t
& .

KEI,
and

KEI participated in Power Nigeria Exhibition held at Landmark Centre, Lagos, Nigeria in September 2017.
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Overview

In the exports business, we offer a wide
range of cables, including EHV cables,
MV (6 kV to 30 kV) and LV (< 6 kV)
cables, with focus on the vital segments
of Oil & Gas, and Power Utilities.
Competitive pricing and ability to offer
customized solutions and speciality
cables has enabled us to establish an
extensive global footprint spanning

45 countries.

We continue to adopt an aggressive
marketing policy to strengthen our
global business. Our export business
operates through overseas offices in
Abu Dhabi, Singapore and Nigeria.
We have opened a subsidiary
company in Australia and also have
our representatives in South Korea,
Gambia, South Africa and Kazakhstan.
With a view to reinforcing customer
relationships and expanding operations,
we continue to participate in several

international exhibitions during the year.

Statutory Reports

Financial Statements

: Business Highlights FY 2017-18

© 13% of the total revenue in FY 2017-18
: i develop and sustain a strong global

was driven by the Exports segment as

i compared to 14% in the previous year
i o Export sales in FY 2017-18 stood at

% 454 Crores as against ¥ 375 Crores
in the previous year, growing by 21%

o Strengthened prequalification

parameters and achieved approvals

in Middle East, South Africa, Nigeria
and Australia

© Export order book stands at ¥ 195

Crores providing robust financial
visibility

i Our Journey Ahead

Powered by our continued efforts to

connect, especially with the opening

i of new branch offices, we expect the

i export market to grow at a rapid pace.

i Wider reach and greater acceptability

i of our products should enable us to

© achieve a growth of 10-15% in exports

. . ¢ salesin FY 2017-18. As margins are

for large projects with local companies : . L
. better in the exports segment vis-a-vis

: domestic institutional sales, an increase

© in exports will also facilitate margin

i expansion. KEI will continue to

identify geographical markets that

i provide opportunities to expand our

i global presence.
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KEI has a well-defined CSR Policy and actively promotes a variety of CSR initiatives to meet the
varying needs of the less privileged members of society in India, in line with this policy. Key

interventions include:

Promoting Gender Equality

Promoting Environmental
Sustainability

Eradicating Hunger
Promoting Education

Promoting Wellness of Animals

The Company promotes
education and learning jointly with
the International Society for Krishna
Consciousness (ISKCON) and TATA
Community Initiative Trust (TCIT) for
underprivileged children in various
areas in Ajhai, Mathura in Uttar Pradesh
and Navi Mumbai. It supports the
construction of school buildings and
classroom facilities in rural India.

The Company contributed towards
construction of a library at the
Residential School Campus for

a Vocational Education facility

in Bhaktivedanta Gurukula and
International School (BGIS). The
objective is to encourage and help the
students with facilities to study. This is
provided not only to BGIS students, but
is also open to underprivileged students
from nearby schools.

28 | KEl Industries Limited

i The Company joined hands with

Tata STRIVE, a CSR program of Tata

i Community Initiatives Trust, to fund the
Assistant Electrician batch under Skill

i Development.

To

¢ develop capacity to train unemployed
youth for gaining employment,

© entrepreneurship and community
enterprises. This will help transform

i the youth into prospective employees

¢ for any corporate organization or
entrepreneurship. Training will lead to

: behavior change, knowledge acquisition
and skill development. It will create

i and supply trained manpower for the

i construction sector, in particular in the

i electrical discipline. It shall develop

¢ entrepreneurial talent too. The intention
i is to reach out to the economically

i weaker and socially disadvantaged

i youth and empower them with relevant
¢ skills to make them useful to the society.
- : It will provide them with suitable

i employment in relevant industry or even
i entrepreneurship.

KEI contributed

i towards construction of the dining hall
i and kitchen facility for Bhaktivedanta

i Gurukula and International School

i (BGIS) Campus, Mathura. The objective
: is to use dining and kitchen facility to

{ provide free food to underprivileged
students from nearby areas.

This is

: practiced through International Society
i for Krishna Consciousness (ISKCON) by
i undertaking initiatives in environment
{ management and protection. We

: contributed in developing Botanical

. Garden named “Vrindaranyan”

in Bhaktivedanta Gurukula and
International School (BGIS), Mathura,

i Uttar Pradesh.




Corporate Overview

Objectives of the Program:

These initiatives help developing an
eco-friendly campus with maximum
green cover, solar energy, waste water
recycling, etc. The objective is to help
the students learn direct interaction
with Nature and promote value-based
education in India. Tree plantation

is encouraged to increase the green
cover. It is important that especially
the less privileged enjoy the benefits
of cleanliness and fresh air so that they
keep good health.

Welfare of Animals: Another
neglected area is the poor conditions

in which animals live especially in rural
India. The Company supports this
initiative through active contribution

to Animal Welfare in Hapur, Uttar
Pradesh through projects identified by
Shri Ganpati Ganga Gaushala to ensure
that animals are not subject to harm or
improper treatment.

Relief Measures: The Company also
rises to the occasion in times of distress.
It contributed to the Prime Minister’s
National Relief Fund recently in Rakholi,
Silvassa, through initiatives identified
by the Rakholi Gram Panchayat to help
the people in a variety of ways through
rehabilitation measures.

Gender Equality/Women
Empowerment: The Company
champions the cause of gender
equality through the Confederation

of Women Enterprises (COWE) and
Rotary Viklang Kendra. This activity is so
important for the safety and well-being
of women in general, but more so of
rural women in India, who sometimes
suffer in silence.

Statutory Reports

Financial Statements

: To promote women empowerment, the
© Company organized Twenty-Twenty
Queens XI Cricket League, a cricket

i tournament for Women with the aim

: and objective:

1) To encourage women to take active

part in sports

2) To bring to light hidden talent among
young girls, help them develop it
and reap monetary as well as non
monetary benefits

3) To give confidence to women to
participate in other national events in
the country
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Chairman-cum-Managing Director

Mr. K.G. Somani is a fellow
member of the Institute
of Chartered Accountants
of India. Mr. Somani is

a practicing Chartered
Accountant and is also
the former president of
The Institute of Chartered
Accountants of India.

Mr. Somani has been on
the Board of Directors of
many other Private/Public
companies.

Non-Executive &
Independent Director
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Mr. Anil Gupta is a recognized and an accomplished
expert in the Indian cable and wire industry. He has been
a firm believer of modern technology. His customer-
centric approach blended with a futuristic vision has
persistently ensured in offering cable and wire products
of the highest quality. The brain behind some path-
breaking innovations in the industry, Mr. Gupta is
undoubtedly the inspiration as well as the guiding force
behind KEl's vision to become the undisputed leader

in its category and build a strong corporate identity.

He became a part of the KEl in 1979 as a partner in the
erstwhile Krishna Electrical Industries. He soon rose to
become its Chairman-cum-Managing Director.

Mr. Gupta’s dream of KEI scaling newer heights has seen
the light of the day. With almost 37 years' of experience
at the helm, Mr. Gupta has always been successful in
executing Company policies and encouraging his team to
deliver nothing but the best.

As a dynamic leader, Mr. Gupta has initiated various
policies on marketing, production, quality control and
product development. His perseverance and pioneering
ideas have played a crucial role in putting KEI on the
path of success. His contribution to the Company is
exceptional and unparalleled.

Mr. Pawan Bholusaria is
a fellow Member of The
Institute of Chartered
Accountants of India.

Chartered Accountant.

Non-Executive &
i Independent Director

Mr. Bholusaria is a practicing



Corporate Overview

Non-Executive &
Independent Director

Non-Executive Director

Director

Statutory Reports

Financial Statements

Mr. Vijay Bhushan is an MBA
from Delhi University and has
been actively associated with
the capital market since 1981.
He was elected as President of
Delhi Stock Exchange for the

year 2001-02, was also Chairman

of Federation of Indian Stock

Exchanges representing 20 Stock :

Exchanges from 2002-04.

Mr. Bhushan is currently,
Chairman of Delhi Stock
Exchange Limited and has

also been elected as Alternate
President of Association of
National Exchanges Members
of India (ANMI), which is an
association of NSE & BSE Brokers.

Mrs. Archana Gupta has
played a pivotal role in
transforming Stainless

Steel Wires Division at

KEI Industries Limited.
Under Mrs. Gupta's apt
management, KEI's Stainless
Steel Wires vertical has
rapidly grown and become
one of the most trusted
names in stainless steel wires
industry in India. Mrs. Gupta
is a protagonist in planning,
organizing and optimizing
resources for this division of
KEI Industries Limited. Mrs.
Gupta has been instrumental
in the expansion of this
division and in defining

the functional ambit and
footprint of KEI.

Mr. Akshit Diviaj Gupta

is a young and dynamic
professional with a

strong entrepreneurial
background. He has got
personality with diversified
business interests with BBA
degree in Management
and Honorary Graduate
Fellowship.

i Non-Executive &
¢ Independent Director

i Executive Director (Finance) &
CFO

Non-Executive & Independent
. Director (w.e.f. January 24, 2018)

Mr. Vikram Bhartia is a

B. Tech (Hons) from IIT
Kharagpur and has 32
years of experience in the
Engineering Industry.

Mr. Rajeev Gupta is
B.Com. and a Chartered
Accountant. Mr. Gupta has
about 25 years experience
in Corporate Finance

and is presently heading
the Finance & Accounts
Department of

KEI Industries Limited.

Mr. Sahdu Ram Bansal is

an MA in English and a
Certified Associate of Indian
Institute of Bankers (CAIIB)
and Associate of Indian
Institute of Banking &
Finance (AlIBF).

Mr. Bansal has a rich
experience of more

than 34 years in finance,
banking and administrative
functional capacities.
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Five-Year Financial Highlights

(% in Crores)

Particulars 2014 2015 2016 2017 m

PAID-UP CAPITAL 14.75 15.45 15.45 15.56 15.67
NET WORTH 273.08 303.85 366.62 460.91 604.53
SALES 1,753.47 2,170.92 2,498.02 2,832.43 3,496.42
LESS: EXCISE DUTY 134.56 139.97 172.44 166.11 50.55
NET SALES 1,618.91 2,030.95 2,325.58 2,666.32 3,445.87
PBDIT 154.32 197.87 247.60 279.08 347.69
PBIT 133.35 173.28 222.32 250.68 315.46
PBT 21.82 52.88 95.34 126.25 204.16
NET PROFIT 11.60 34.25 62.20 93.83 144.56

PROFITABILITY RATIOS (PERCENT)

PBDIT 9.53 9.74 10.65 10.47 10.09
PBIT 8.24 8.53 9.56 9.40 9.15
PBT 1.35 2.60 4.10 4.73 5.92
NET PROFIT 0.72 1.69 2.67 3.52 4.20
ROE (NET PROFIT / NET WORTH) 4.25 11.27 16.97 20.36 23.91

GROWTH RATIOS (PERCENT)

NET SALES -2.38 25.45 14.51 14.65 29.24
PBDIT -10.73 28.22 25.13 12.71 24.58
PBIT -12.52 29.94 28.30 12.76 25.84
PBT -49.35 142.35 80.30 32.42 61.71
NET PROFIT -55.96 195.26 81.61 50.85 54.07
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Director’'s Report

To The Members
FINANCIAL SUMMARY

The Company’s financial performance for the year
ended March 31, 2018 along with previous year's
figures are summarized below:

Your Directors have pleasure in presenting their 26t
Annual Report, together with the Audited Annual
Standalone and Consolidated Financial Statements
of the Company for the year ended March 31, 2018.

(% in Millions)
Consolidated Standalone
Particulars Year ended Year ended* Year ended Year ended*
March 31, 2018 | March 31, 2017 | March 31, 2018 | March 31, 2017

Revenue from Operations (Gross) 35,124.18 28,424.92 35,057.18 28,424.92
and Other Income
Profit before Finance Costs, 3,485.77 2,788.97 3,476.94 2,790.80
Depreciation and Amortisation
Expenses and Tax Expenses
Less: Finance Cost 1,118.69 1,244.25 1,113.04 1,244.25
Less: Depreciation and 322.30 284.04 322.30 284.04
Amortisation Expenses
Profit before Exceptional Items 2,044.78 1,260.68 2,041.60 1,262.51
and Tax
Profit before Tax 2,044.78 1,260.68 2,041.60 1,262.51
Tax Expenses
Current Tax 5,47.76 286.44 546.84 286.44
(*Net of MAT Credit Entitlement)

-Deferred tax 49.14 37.62 4914 37.62
Short/(Excess) Provision-Earlier 0.06 0.17 0.06 0.17
Years (Standalone *¥ 3,739) and
(Consolidated *X 3,789)

Profit for the Year 1,447.82 936.45 1,445.56 938.28
Add: Balance brought forward 3,573.77 2,683.80 3,572.12 2,680.32
from last year's account
Amount available for 5,021.59 3,620.25 5,017.68 3,618.60
Appropriations

* Figures for the year ended March 31, 2017 have been re-grouped / re-arranged as per Ind AS.
# Note No. 1:

The Board of Directors of the Company has recommended a dividend of ¥ 1.00/- per Equity share on the
Equity shares of face value of X 2/- each. The dividend, if declared at the ensuing Annual General Meeting,
will result in cash outflow of ¥ 94.47 Million (including Dividend Distribution TaxX 16.11 Million).
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As per the requirements of revised Ind AS 4, the
Company is not required to provide for dividend
proposed/ declared after the balance sheet date.
Consequently, no provision has been made in
respect of the aforesaid dividend proposed by the
Board of Directors for the year ended March 31,
2018.

REVIEW OF BUSINESS OPERATIONS ON
STANDALONE BASIS

During the year, your Company's turnover increased
to T 34,964.19 millions as against ¥ 28,324.25
millions in FY 2016-17, showing a strong growth of
23.44%.During the year underreview, turnover from
Cables stood at ¥ 18,746.61 millions as compared
to T 17,409.09 millions in FY 2016-17, showing a
growth of 7.68% and Stainless Steel Wire Products
contributed a turnover of ¥ 1,167.85 millions as
compared to T 1,128.24 millions in FY 2016-17.
Winding Wires, Flexible & House Wires contributed
a turnover of T 6,023.80 millions as compared to
T 4,448.84 millionsin FY 2016-17, showing a growth
of 35.40% and Income from Turnkey Projects also
had a great contribution in the total turnover of the
Company showing a growth of 71.72 % i.e. from
% 5,050.30 millions in FY 2016-17 to ¥ 8,672.21
millions in FY 2017-18. During the year under review,
Profit before Tax stood at ¥ 2,041.60 millions as
compared to ¥ 1,262.51 millions in the preceding
year and Net Profit stood at ¥ 1,445.56 millions as
compared to X 938.28 millions in the preceding year.

SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE
COMPANIES

Company has one Subsidiary “KEIl Cables Australia
Pty Ltd." in Australia. Further, Company has a
Joint Venture under the name of “Joint Venture of
M/s KEl Industries Ltd., New Delhi & M/s Brugg Kabel
AG, Switzerland” (JV). This JV is a jointly controlled
entity within the meaning of Ind AS 111 on “Financial
Reporting of Interests in Joint Ventures”. This JV
is in form of an Association of Persons (AOP) and
the Company is having 100% share in Profit/Loss
in this AOP. No share capital is invested in the Joint
Venture by the respective members of JV.

Further, a separate report on the performance
and financial position of the Subsidiary and Joint
Venture is included in the Consolidated Financial
Statements pursuant to Section 129(3) of the
Companies Act, 2013 in AOC-1 and is annexed to
financial statements in the Annual Report.

CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Financial Statements have been
prepared in accordance with Indian Accounting

Standards (Ind AS) 110 - “Consolidated Financial
Statements” and Indian Accounting Standard
(Ind AS) 111 - “Financial Reporting of interest in
Joint Venture" specified under Section 133 of the
Companies Act, 2013 (the Act) [Companies (Indian
Accounting Standards) Rules, 2015] and other
relevant provisions of the Act.

RESERVES

During the year, the Board of Directors of your
Company has decided not to transfer any amount
to the reserves and decided to retain all the profits
under surplus account.

DIVIDEND & APPROPRIATIONS

Your Directors are pleased to recommend a dividend
of%1.00/- per Equity share (i.e. @ 50%) on the Equity
shares of face value of ¥ 2/- each for the Financial
Year ended March 31, 2018, subject to the approval
of shareholders at the ensuing Annual General
Meeting which would result in cash outflow of
3 94.47 Million (refer note no. 1 above). The dividend
if approved by the members at the forthcoming
Annual General Meeting will be paid to:

® Those Equity shareholders whose names will
appearin the register of members on September
19,2018 and

® In respect of shares held in dematerialized
form, to those shareholders whose names will
be furnished by National Securities Depository
Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) as beneficial owners on
cut-off date i.e. September 12, 2018.

Pursuant to Regulation 43A of the SEBI (Listing
Obligations and Disclosure  Requirements)
Regulations, 2015, the Board of Directors at
its meeting held on May 17, 2018 approved the
Dividend Distribution Policy of the Company. The
Dividend Distribution Policy is also available on the
website of the Company at www.kei-ind.com under
Investor Relations Section.

MATERIAL CHANGES AND COMMITMENTS
AFFECTING THE FINANCIAL POSITION OF
THE COMPANY WHICH HAVE OCCURRED
BETWEEN THE END OF THE FINANCIAL YEAR
OF THE COMPANY TO WHICH THE FINANCIAL
STATEMENTS RELATE AND THE DATE OF THE
REPORT

No material changes and commitments affecting
the financial position of the Company occurred
between the end of financial year to which this
financial statements relates and the date of this
Report.
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CHANGE IN NATURE OF BUSINESS

During the year under review, there was no change
in the nature of business of the Company.

RATING BY EXTERNAL RATING AGENCIES

(A) CORPORATE GOVERNANCE RATING BY CARE:

CARE Rating Limited (CARE) has reaffirmed
"CGR3+" (Pronounced as CGR three plus) rating
assigned to the Corporate Governance practices
of the Company.

“The corporate governance rating of KEI
Industries Limited (KEI) continues to reflect
the overall compliance with statutory and
regulatory requirements, satisfactory Board
composition and performance monitoring by
the management, clearly identifiable ownership
pattern  with  well-defined  organization
structure, extensive Management Information
Systems (MIS) within the Company and prudent
disclosures to shareholders.

The rating continues to factor in the scope for
improvement in the level of strategy oversight
and performance monitoring by the Board.”

(B) BANK FACILITIES RATING BY ICRA:

ICRA Limited has upgraded the rating assigned
to Long Term Bank Facilities availed by the
Company from [ICRA]JA- (pronounced ICRA
A minus) to [ICRAJA (pronounced ICRA A).
Instruments / Facilities with this rating are
considered to have adequate degree of
safety regarding timely servicing of financial
obligations. Such instruments / facilities carry
low credit risk.

Further, ICRA Limited has upgraded the rating
assigned to Short Term Bank Facilities availed
by the Company from [ICRA]A2+ (pronounced
ICRA A two plus) to [ICRA]JA1 (pronounced
ICRA A One). Instruments / Facilities with this
rating are considered to have very strong degree
of safety regarding timely payment of financial
obligations. Such instruments/facilities carry
lowest credit risk.

(C) BANK FACILITIES RATING BY CARE*:

CARE Rating Limited (CARE) had assigned
‘CARE A-; Positive’ (Pronounced as Single A
Minus; Outlook: Positive) rating to the Long
Term Bank facilities availed by the Company.
Facilities with this rating are considered to have
adequate degree of safety regarding timely
servicing of financial obligations. Such facilities
/ instruments carry low credit risk.
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CARE Rating Limited (CARE) had assigned
‘CARE A2+' (Pronounced as A Two Plus)
rating to the Short Term Bank facilities availed
by the Company. Facilities with this rating
are considered to have strong degree of
safety regarding timely payment of financial
obligations. Such facilities / instruments carry
low credit risk.

(D) FIXED DEPOSIT RATING BY ICRA AND CARE*:

ICRA Limited has upgraded the rating assigned
to Medium Term Instrument i.e. Fixed Deposits
Programme of the Company from MA
(pronounced M A) to MA+ (pronounced MA
plus). MA+ indicate adequate credit quality
rating assigned by ICRA. The rated deposits
carry average credit risk.

Further, CARE Rating Limited (CARE) had
assigned ‘CARE A- (FD); Positive’ [Pronounced
as Single A Minus (Fixed Deposits); Outlook:
Positive]' ratingtothe MediumTerm Instruments
i.e. Fixed Deposits Scheme of the Company.

# Review of rating with CARE is under process.

UNPAID / UNCLAIMED DIVIDEND

Pursuant to Rule 5(8) of Investor Education and
Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 (including any
statutory modification(s), amendment(s) or
re-enactment(s) thereof for the time being in
force and as may be enacted from time to time)
your Company has uploaded on its website
www.kei-ind.com under Investor Relations Section
as well as on the Ministry's website the information
regarding Unpaid / Unclaimed Dividend amount
lying with the Company as on July 19, 2017 (date of
last Annual General Meeting).

TRANSFER TO INVESTOR EDUCATION AND
PROTECTION FUND (IEPF)

During the year under review, your Company
has transferred T 1,29,824/- unclaimed / unpaid
dividend in respect of financial year 2009-10
to the Investor Education and Protection Fund
(IEPF) established by the Central Government,
pursuant to the provisions of Section 124(5) of the
Companies Act, 2013 read with Investor Education
and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016 (including
any statutory modification(s), amendment(s) or
re-enactment(s) thereof for the time being in force
and as may be enacted from time to time).

Further, the total amount lying in the Unpaid
Dividend Account(s) of the Company in respect of
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the last seven years and when such unpaid Dividend
is due for transfer to Investor Education Protection
Fund is disclosed in a separate section titled Report
on Corporate Governance and has been included in
this Annual Report.

Further, during the year under review, your
Company has transferred 1,69,395 Equity shares
into the Demat Account of Investor Education and
Protection Fund held with NSDL (DP ID/Client 1D
IN300708/10656671) and CDSL (DP ID/Client ID
12047200/13676780) pursuant to the provisions
of Section 124(6) of the Companies Act, 2013
read with Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016 including any statutory modification(s),
amendment(s) or re-enactment(s) thereof for the
time being in force and as may be enacted from time
to time) i.e., shares on which dividend has not been
paid/claimed for seven consecutive years i.e., from
FY 2009-10.

Further, the details of shareholders whose dividend
and shares are transferred to Investor Education
and Protection Fund are updated on the website
www.kei-ind.com under Investor Relations Section.

DIRECTORS AND KEY MANAGERIAL PERSONNEL
(KMP)

a) Composition

i) During the year under review, Mr. Sadhu
Ram Bansal (holding DIN: 06471984)
was appointed as an Additional Director
(Non-executive, Independent Director) for a
period of 5 (Five) years w.e.f. January 24, 2018
to January 23, 2023 subject to the approval of
shareholders at the ensuing AGM.

ii) As on date, Company has 9 Directors with
an Executive Chairman. Of the 9 Directors,
3 are Executive Directors and 6 are
Non-Executive Directors including one
Woman Director and 5 Independent
Directors. The Composition of the Board
is in conformity with the provisions of
the Companies Act, 2013 and relevant
Regulations of SEBI (Listing Obligations
and Disclosure Requirements) Regulations,
2015.

None of the Director on the Board is a
director in more than 10 Public Companies
or a member of more than 10 Committees
or a Chairman of more than 5 Committees
across all listed companies in which he/
she is a Director. Necessary disclosures
regarding Committee positions in other

i)

b)

Public Limited Companies as on March 31,
2018 have been disclosed by all the Directors
of the Company.

None of the Whole-time Key Managerial
Personnel (KMP) of the Company is holding
office in any other Company as a Key
Managerial Personnel.

Further, none of the Directors / KMP of
the Company is disqualified under any of
the provisions of the Companies Act, 2013
and relevant Regulations of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015.

Change in Director(s) and Key Managerial
Personnel

i)

i)

As per Section 152 of the Companies Act,
2013 and other applicable provisions of
the Act, Mrs. Archana Gupta (holding
DIN: 00006459), Director of the Company,
who retires by rotation at the ensuing
Annual General Meeting and being eligible
offers herself for re-appointment.

Further, based ontherecommendationofthe
Nomination and Remuneration Committee
and the Board of Directors of the Company
in its meeting held on January 24, 2018 has
appointed Mr. Sadhu Ram Bansal (holding
DIN: 06471984) as an Additional Director
(Non-executive, Independent Director) for
a period of 5 (Five) years w.e.f. January 24,
2018 to January 23, 2023 subject to approval
of shareholders at the ensuing AGM, in
accordance with the provisions of Section
149, 152 and 161 of the Companies Act,
2013 read with Schedule IV and Rules made
thereunder and other applicable provisions
of the Companies Act, 2013, if any.

Further, based on the recommendation
of the Nomination and Remuneration
Committee, the Board of Directors of
the Company at their Meeting held on
May 17, 2018 has re-appointed Mr. Anil
Gupta (holding DIN: 00006422) as
Chairman-cum-Managing Director of the
Company for a further term of 3 (Three)
years w.e.f. July 1, 2018 to June 30, 2021 in
accordance with the provisions of Section
196 and 197 of the Companies Act, 2013
read with Schedule V and Rules made
thereunder and other applicable provisions
of the Companies Act, 2013, if any. His
re-appointment requires the approval of the
shareholders at the ensuing Annual General
Meeting.
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The details of Directors being recommended
for appointment / re-appointment as
required under Regulation 36 of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 is contained in the
accompanying Notice convening ensuing
Annual General Meeting of the Company.
Appropriate Resolution(s) seeking
shareholder's approval are also included in
the Notice.

c) Declaration by Independent Directors

All  the Independent Directors of the
Company have given their declaration for the
FY 2017-18 that they continue to meet all the
criteria as specified under Section 149(6) & (7) of
the Companies Act, 2013 and under Regulation
16(1)(b) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015
in respect of their position as an “Independent
Director” in the Company.

NUMBER OF MEETINGS OF THE BOARD OF
DIRECTORS

The Board of Directors of the Company duly met
7 (Seven) times during the financial year from
April 1, 2017 to March 31, 2018 on May 10, 2017,
May 20, 2017, May 27, 2017, July 19, 2017, August
29,2017, November 13, 2017 and January 24, 2018.

Further, during the year, a separate meeting of
the Independent Directors of the Company was
also held on March 23, 2018 to discuss and review
the performance of all other Non-Independent
Directors, Chairperson of the Company and
the Board as a whole and for reviewing and
assessing the matters as prescribed under
Schedule IV of the Companies Act, 2013 and under
Regulation 25(4) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

CHANGE IN CAPITAL STRUCTURE

During the year, Share Allotment Committee of the
Board hasissuedandallotted 5,64,000 Equity shares
of face value of ¥ 2/- each to eligible employees
under KEI Employees Stock Option Scheme 2015.
Accordingly, the paid-up share capital of the
Company has increased from 77,797,438 Equity
shares of face value of ¥ 2/- each to 78,361,438
Equity shares of face value of ¥ 2/- each.

FORMAL ANNUAL EVALUATION

As the ultimate responsibility for sound governance
and prudential management of a Company lies with
its Board, it is imperative that the Board remains
continually proactive and effective. An important
way to achieve this objective is through an annual
evaluation of the performance of the Board, its
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Committees and all the individual Directors.

The Companies Act, 2013 not only mandates
Board and Directors evaluation, but also requires
the evaluation to be formal, regularized and
transparent. SEBI has also notified Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(‘'Listing Regulations 2015) on 2" September,
2015, whereby it has aligned the present Listing
Agreement with the Companies Act, 2013.

In accordance with the provisions of the Companies
Act, 2013 and relevant Regulations of SEBI (Listing
Obligations and  Disclosure  Requirements)
Regulations, 2015 and on the recommendation of
the Nomination and Remuneration Committee, the
Board of Directors of the Company at its meeting
held on May 17, 2018 undertook an annual evaluation
of the performance of the Board, its Committees
and all the individual Directors.

Directors were evaluated on aspects such as
attendance, contribution at Board/Committee
meetings and  guidance/support to the
management outside Board/Committee meetings.
The Committees of the Board were assessed on
the degree of fulfillment of key responsibilities,
adequacy of Committee composition and
effectiveness of meetings.

The performance evaluation of the Independent
Directors was carried out by the whole Board. The
performance evaluation of the Chairman and the
Non-Independent Directors was carried out by
the Independent Directors who also reviewed the
performance of the Board, its Committees and the
Directors.

It was further acknowledged that every individual
Member and Committee of the Board contribute its
best in the overall growth of the organization.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Section 134(3)(c) of the Companies
Act, 2013 in respect of Directors’ Responsibility
Statement, the Directors to the best of their
knowledge hereby state and confirm that:

a) in the preparation of the annual accounts, the
applicable Accounting Standards had been
followed along with proper explanation relating
to material departures;

b) the directors had selected such accounting
policiesand applied them consistently and made
judgments and estimates that are reasonable
and prudent so as to give a true and fair view of
the state of affairs of the company at the end of
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the financial year and of the Profit and Loss of
the Company for that period.

c) thedirectorshadtaken properand sufficientcare
for the maintenance of adequate accounting
records in accordance with the provisions of this
Act for safeguarding the Assets of the Company
and for preventing and detecting fraud and
other irregularities;

d) the directors had prepared the annual accounts
on a going concern basis;

e) the directors had laid down internal financial
controls to be followed by the Company and
such internal financial controls are adequate
and were operating effectively; and

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

NOMINATION AND REMUNERATION POLICY

The Company has framed a Nomination and
Remuneration Policy pursuant to Section 178 of the
Companies Act, 2013 and Regulation 19(4) of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Specified in Part D of the
Schedule Il).

The detailed Nomination & Remuneration Policy
is annexed as Annexure A and forms part of this
Report and is also available on the website of the
Company at www.kei-ind.com under Investor
Relations Section.

EXTRACT OF ANNUAL RETURN

Pursuant to Section 134(3)(a) of the Companies
Act, 2013, the extract of the Annual Return in
Form MGT-9 as per the provisions of Section 92
of the Companies Act, 2013 read with Rule 12 of
the Companies (Management and Administration)
Rules, 2014 is annexed herewith as Annexure B and
forms part of this Report and is also available on the
website of the Company at www.kei-ind.com under
Investor Relations Section.

DEVELOPMENT AND IMPLEMENTATION OF RISK
MANAGEMENT POLICY

The Company has well defined Enterprise-wide
Risk Management (ERM) framework in place for
identifying risks and opportunities that may have a
bearing on the organization's objectives, assessing
them in terms of likelihood and magnitude of
impact and determining a response strategy. The
primary objective of ERM function is to implement
a framework that augments risk response decisions
and reduce surprises. ERM programme involves
risk identification, assessment and risk mitigation

planning for strategic, operational, financial and
compliance related risks across various levels of the
organization.

The Company's internal control systems are
commensurate with the nature of its business
and the size and complexity of operations. These
systems are routinely tested by Statutory as well as
Internal Auditors and cover all offices, factories and
key business areas. Significant audit observations
and follow up actions thereon are reported to the
Audit Committee.

FIXED DEPOSITS

As on March 31, 2018 fixed deposit aggregating to
¥ 78.16 millions are outstanding. There are no fixed
deposits remaining unpaid or unclaimed as at the
end of the year.

LISTING OF SHARES

The shares of the Company are listed at National
Stock Exchange of India Limited (NSE), BSE Limited
(BSE) and The Calcutta Stock Exchange Limited
(CSE). The Company has also paid its up-to-date
listing fees to all the stock exchanges.

SIGNIFICANT AND MATERIAL ORDERS PASSED
BY THE REGULATORS OR COURTS OR TRIBUNALS
IMPACTING THE GOING CONCERN STATUS AND
COMPANY'S OPERATIONS IN FUTURE

During the year, there was no significant and
material order passed by any Regulator(s) or
Court(s) or Tribunal(s) impacting the going concern
status and future operations of the Company.

ADEQUACY OF INTERNAL FINANCIAL CONTROL

In the opinion of the Board, your Company has
in place an adequate system of internal control
commensurate with its size and nature of business.
This system provides a reasonable assurance
in respect of providing financial and operational
information, complying with applicable statutes,
safeguarding of assets of the Company and ensuring
compliance with corporate policies. The Board has
appointed M/s Jagdish Chand & Co., Chartered
Accountants as Internal Auditors of the Company
for the financial year 2018-19 and its audit reports
are submitted directly to the Audit Committee of
Board which reviews and approves performance of
internal audit function and ensures the necessary
checks and balances that may need to be built into
the control system.

HUMAN RESOURCES

Company’s industrial relations continued to be
harmonious during the period under review.
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CONTRACTS OR ARRANGEMENTS
RELATED PARTIES

During the financial year, the Company has not
entered into any materially significant related party
contracts/ arrangements or transactions with the
Company's promoters, Directors, Management or
their relatives, which could have had a potential
conflict with the interests of the Company. All the
contracts/arrangements or transactions entered
into by the Company with Related party(ies) are in
conformity with the provisions of the Companies
Act, 2013 and on an arm's length basis and do
not attract the provisions of Section 188 of the
Companies Act, 2013 and Regulation 23 of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Accordingly, the disclosure of Related Party
Transactions as required under Section 134(3)(h)
of the Companies Act, 2013 in Form AOC-2 is not
applicable. The Company presents a statement
of all related party contracts / arrangements or
transactions entered into by the Company before
the Audit Committee for its consideration and
review on quarterly basis.

Further, the Policy on materiality of Related Party
Transactions as formed and approved by the
Audit Committee and the Board of Directors as
per Regulation 23 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
is available on the website of the Company at
www.kei-ind.com under Investor Relations Section.
POLICY ON MATERIAL SUBSIDIARY

The Company has framed a Policy on Material
Subsidiary under Regulations 16(1)(c) of SEBI
(Listing Obligations and Disclosures Requirements)
Regulations, 2015 which is available on the website
of the Company at www.kei-ind.com under Investor
Relations Section.

AUDIT COMMITTEE

Pursuant to the provisions of Section 177 of the
Companies Act, 2013 read with Rule 6 of the
Companies (Meetings of the Board and its Powers)
Rules, 2014 and Regulation 18 of SEBI (Listing
Obligations and Disclosures Requirements)
Regulations, 2015, the composition of the Audit
Committee is as under:

WITH

Sl. [Name of the Director Category Profession

No.

1. |Mr. Pawan Bholusaria Independent Chartered
Director (Chairman) [Accountant

2. |Mr. Kishan Gopal Somani |Independent Chartered
Director (Member) |Accountant

3. |Mr. Vikram Bhartia Independent Business
Director (Member)
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Mr. Kishore Kunal, Company Secretary & Compliance
Officer of the Company acts as Secretary to the
Committee.

Further, the Board has not denied any
recommendation of Audit Committee during the
Financial Year.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

In terms of the provisions of Section 177(9) & (10)
of the Companies Act, 2013 read with Rule 7 of
the Companies (Meetings of the Board and its
Powers) Rules, 2014 and Regulation 22 of SEBI
(Listing Obligations and Disclosures Requirements)
Regulations, 2015, the Company has established
a Vigil Mechanism/ Whistle Blower Mechanism
and oversees through the Audit Committee, the
genuine concerns expressed by the Employees and
Directors of the Company. The Company has also
provided adequate safeguards against victimization
of Employees and Directors who express their
concerns. The Company has also provided direct
access to the chairman of the Audit Committee
on reporting issues concerning the interests of
co-employees and the Company. During the year
under review, no personnel has been denied access
to the Audit Committee.

Further, the Vigil Mechanism/ Whistle Blower Policy
have been uploaded on the website of the Company
at www.kei-ind.com under Investor Relations
Section.

SHARES
a. BUY BACK OF SECURITIES

During the year under review, the Company has
not bought back any of its securities.

b. SWEAT EQUITY

During the year under review, the Company has
not issued any Sweat Equity Shares.

c. BONUS SHARES

During the year under review, no Bonus Shares
were issued by the Company.

d. EMPLOYEES STOCK OPTION PLAN

During the year, Share Allotment Committee of
the Board has allotted 5,64,000 Equity Shares
of face value X 2/- each to eligible employees of
the Company at an exercise price of T 35/- per
share pursuant to KEI Employee Stock Option
Scheme, 2015.
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AUDITORS
a) Statutory Auditors:

M/s. PAWAN SHUBHAM & CO., Chartered
Accountants (Firm Registration Number
011573C) were appointed as Statutory Auditors
of the Company at the Annual General Meeting
(AGM) held on July 19, 2017 for a term of five
consecutive years i.e., from the conclusion of
25% AGM till the conclusion of 30 AGM of the
Company to be held in the year 2022 subject to
ratification of their appointment at every AGM
pursuant to Section 139 of the Companies Act,
2013.

M/s. PAWAN SHUBHAM & CO., Chartered
Accountants (Firm  Registration number
011573C) are recommended for re-appointment
based on consent and certificate furnished
by them in terms of provisions of Section
141 of the Companies Act, 2013 and Rule
4 of the Companies (Audit and Auditors)
Rules, 2014 and other applicable provisions
of the Companies Act, 2013 (including any
statutory modification(s), amendment(s) or
re-enactment(s) thereof for the time being in
force and as may be enacted from time to time).

The ratification of re-appointment of Statutory
Auditors at AGM, pursuant to Section 139
of Companies Amendment Act, 2017 vide
Notification No. S.0.188 (E) dated May 07, 2018
issued by Ministry of Corporate Affairs, is not
required. Accordingly, the item has not been
included in the Ordinary Business of the AGM
Notice.

Statutory Auditor’s Report

The observations / comments of Statutory
Auditors in their Auditor's Report are self
explanatory and therefore do not call for any
further clarification / comment.

b) Cost Auditor:

Your Board of Directors has re-appointed
M/s. S. Chander & Associates, Cost Accountants
(Membership No.: 9455) as Cost Auditor of the
Company to conduct audit of Cost Records
maintained by the Company for the Financial
Year 2018-19 in accordance with Section 148
and the Companies (Cost Records and Audit)
Rules, 2014 after obtaining his consent and
certificate under Section 139, 141 and 148 of the
Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014 where they
have confirmed their consent and eligibility to
act as Cost Auditors of the Company.

Your Company has maintained cost records and
account as specified by the Central Government

under sub-section (1) of Section 148 of the
Company Act, 2013.

Further, the Cost Audit Report for the
FY 2016-17 was filed on September 26, 2017.

c) Secretarial Auditors
The Board of Directors has appointed S.K. Batra
& Associates, Practicing Company Secretary
(Membership No. FCS-7714 & CP No. 8072), as
Secretarial Auditors of the Company pursuant to
the provisions of Section 204 of the Companies
Act, 2013 read with corresponding Rules made
thereunder for conducting Secretarial Audit of
the Company for the financial year 2018-19.
Secretarial Audit Report
The Secretarial Audit Report for the
FY 2017-18 as submitted by Secretarial Auditors
in Form MR-3 is annexed to this Report as
Annexure - C and form part of this report.
There are no qualifications, reservations or
adverse remarks made by Secretarial Auditors
in their Report.

CORPORATE SOCIAL RESPONSIBILITY

The Company has framed a Policy on Corporate
Social Responsibility pursuant to Section 135 of
the Companies Act, 2013 read with the Companies
(Corporate Social Responsibility Policy) Rules, 2014
which is available on the website of the Company at
www.kei-ind.com under Investor Relations Section.

The Annual Report on Company's CSR activities
of the Company as per the Companies (Corporate
Social Responsibility Policy) Rules, 2014 is annexed
as Annexure-D and forms part of this report.

LOAN(S), GUARANTEE(S) OR INVESTMENT(S)

During the year, your Company has duly complied
with the provisions of Section 186 of the Companies
Act, 2013 and no loan was granted by the Company
under Section 186 of the Companies Act, 2013. The
particulars of Corporate Guarantees provided and
Investment made by the Company during the year
are as follows:

Sl. |Particulars of Corporate Guarantees| Amount
No.|and Investment made u/s 186 of the| (T in Millions)
Companies Act, 2013
1. [Loan of AUD 20000 given to Subsidiary 0.95
namely "KEI Cables Australia Pty Ltd".
2. |Investment of AUD 80 in Share Capital of 0.00*
Subsidiary namely “KEl Cables Australia
Pty Ltd".
3. [First Loss Default Guarantee in favour 250.00
of Yes Bank Limited against Channel
Financing Facility provided to the Dealers
of the Company.
Total 250.95
*3 3,988
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PREVENTION OF SEXUAL HARASSMENT

Your Company has always believed in providing
a safe and harassment free workplace for every
individual working in the Company. Your Company
always endeavors to create and provide an
environment that is free from discrimination and
harassment including sexual harassment.

In accordance with “The Sexual Harassment of
Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013" and in order to provide for
the effective enforcement of the basic human right
of gender equality and guarantee against sexual
harassment and abuse, more particularly against
sexual harassment at work places, your Company
has constituted an Internal Complaint Committee
and adopted a policy on Prevention of Sexual
Harassment at Workplace. The policy aims to
provide the effective enforcement of basic human
right of gender equality and guarantee against
sexual harassment and abuse.

During the year, there was no complaint lodged with
the Internal Complaint Committee, formed under
"The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013".

REMUNERATION OF THE DIRECTORS / KEY
MANAGERIAL PERSONNEL (KMP) / EMPLOYEES:

The information required under Section 197 read
with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules,
2014 is annexed as Annexure E and forms part of
this Report.

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

The information pertaining to conservation
of energy, technology absorption, Foreign
Exchange Earnings and Outgo as required under
Section 134(3)(m) of the Companies Act, 2013 read
with Rule 8(3) of the Companies (Accounts) Rules,
2014 is annexed as Annexure F and forms part of
this Report.

CORPORATE GOVERNANCE

Your Directors are pleased to report that your
Company strives to ensure that best corporate
governance practices are identified, adopted and
consistently followed. Your Company believes
that good governance is the basis for sustainable
growth of the business and for enhancement of
stakeholder’s value.
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Pursuant toRegulation34 of SEBI(ListingObligations
and Disclosure Requirements) Regulations, 2015,
a separate Section titled Report on Corporate
Governance has been included in this Annual
Report and the certificate of M/s Pawan Shubham
& Co., Chartered Accountants, the statutory
auditors of the Company certifying compliance
with the conditions of corporate governance as
stipulated under relevant Regulations of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 is obtained and annexed with the
report on Corporate Governance.

MANAGEMENT’'S DISCUSSION AND ANALYSIS
REPORT

Management's Discussion and Analysis Report
for the year under review, as stipulated under
Regulation 34 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, is
presented in a separate section and forms part of
this Annual Report.

BUSINESS RESPONSIBILTY REPORT

In terms of Regulation 34(2)(f) of SEBI (Listing
Obligation  and  Disclosure  Requirements)
Regulations, 2015, information on the initiatives
taken by the Company from an environmental,
social and governance perspective is provided in
the Business Responsibility Report which forms
part of this Annual Report.

APPRECIATIONS

Your Directors place on record their sincere
appreciation for significant contribution made by
employees of the Company at each level, through
their dedication, hard work and commitment.

The Board places on record its appreciation for the
continued co-operation and supportextended to the
Company by various Banks, Stock Exchanges, NSDL
and CDSL. The Board wishes to express its grateful
appreciation for the assistance and co-operation
received from Vendors, Customers Consultants,
Banks, Financial Institutions, Central and State
Government bodies, Dealers, and other Business
Associates. The Board deeply acknowledges the
trust and confidence placed by the consumers of
the Company and, above all, the shareholders.

FOR AND ON BEHALF OF THE BOARD
(ANIL GUPTA)

Chairman-cum-Managing Director
DIN: 00006422
Date: August 09, 2018
Place: New Delhi
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ANNEXURE -A

NOMINATION AND REMUNERATION POLICY

INTRODUCTION:

In the Company’s policy to consider human
resources as its invaluable assets, to pay
equitable remuneration to all Directors, Key
Managerial Personnel and other employees of
the Company, to harmonize the aspirations of
human resources consistent with the goals of
the Company and in terms of the provisions of
Section 178 of the Companies Act, 2013 read with
applicable rules made thereunder and clause
49 of the Listing Agreement with the stock
exchanges (as amended from time to time),
this policy for nomination and remuneration
of Directors, Key Managerial Personnel (KMP),
Senior Management and other employees
of the Company has been formulated by the
Nomination and Remuneration/Compensation
Committee and approved by the Board of
Directors of the Company.

. DEFINITIONS:

i) ‘Act’ means the Companies Act, 2013
(including any statutory modification or
re-enactment thereof for the time being in
force).

ii) ‘Company’ means “KEl Industries Limited”.

iii) ‘Board of Directors’ or ‘Board’, in relation to
the Company, means the collective body of
the directors of the Company.

iv) ‘Committee’ means the Nomination and
Remuneration Committee constituted by
the Board of Directors of the Company in
accordance with the provisions of Section
178 of the Companies Act, 2013 and rules
made thereunder and Clause 49 of Listing
Agreement.

v) ‘Policy’ means “Nomination and

Remuneration Policy”.
vi) ‘Key Managerial Personnel’ means

a) Managing Director, or Chief Executive
Officer or Manager and in their absence,
a Whole-time Director;

b) Chief Financial Officer;
c¢) Company Secretary; and

d) Such other officer as may be prescribed.

vii) ‘Senior Management’ means the personnel
of the Company who are the members of
its core management team excluding Board
of Directors comprising all members of
management one level below the executive
directors i.e. Vice President Cadre.

INTERPRETATION

Words and expressions used in this policy and
not defined herein shall have the same meaning
assigned to them in the Companies Act, 2013,
Listing Agreement and/or any other SEBI
Regulation(s) as amended from time to time.

. OBJECTIVE:

The objective of this policy is to ensure that:

« the level and composition of remuneration
is reasonable and sufficient to attract, retain
and motivate human resource including
Directors of the quality to run the Company
successfully;

+ relationship of remuneration to performance
is transparent and meets appropriate
performance benchmarks;

+ remuneration to Directors, Key Managerial
Personnel and Senior Management
involves a balance between fixed/ incentive
pay reflecting short term and long term
performance objectives appropriate to the
working of the Company and its goals; and

+ ensure a transparent Board Nomination
Process with the diversity of thought,
experience, knowledge, prospective and
gender in the Board.

ROLE OF THE COMMITTEE:

a) To formulate criteria for determining
qualifications, positive attributes
and independence of a director and
recommend to the Board a policy, relating
to the remuneration of the Directors, key
managerial personnel, Senior Management
and other employees of the Company.

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

c) To carry out evaluation of every Directors’
performance.

d) To devise a policy on Board diversity.
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To Identifying persons who are qualified to
become directorsand who may be appointed
in senior management in accordance with
the criteria laid down, and recommend to
the Board their appointment and removal.

To formulate suitable Employee Stock
Option Scheme in terms of SEBI (ESOS &
ESPS) Guidelines, 1999(as amended from
time to time) for the benefit of employees
and Directors of the Company.

To adopt rules and regulations for
implementing the Scheme from time to
time.

To frame suitable policies and procedures to
ensure that there is no violation of securities
laws, as amended from time to time,
including Securities and Exchange Board
of India (Prohibition of Insider Trading)
Regulations, 1992 (as amended from time
to time) and Securities and Exchange Board
of India (Prohibition of Fraudulent and Unfair
Trade Practices Relating to the Securities
Market) Regulations, 2003 (as amended
from time to time), by the Company and its
employees, as applicable.

To consider such other matters as the
Board may specify and other areas that
may be brought under the purview/role
of Committee as specified in Listing
Agreement and the Companies Act, 2013 as
and when amended.

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

APPLICABILITY

a)

b)
<)

APPOINTMENT

Directors (including Executive, Non-Execu-
tive and Independent Directors);

Key Managerial Personnel;

Senior Management and Other Employees
of the Company.

AND REMOVAL OF

DIRECTOR(S), KEY MANAGERIAL PERSONNEL,

SENIOR

MANAGEMENT AND  OTHER

EMPLOYEES

The Committee shall identify and ascertain
the integrity, qualification, expertise and
experience of the person for appointment
as Managing Director/ Whole-time Director/
Manager/ Non-executive/ Executive

44 | KEl Industries Limited

Director/ Independent Director/ KMP/
Senior Management and shall recommend
to the Board his /her appointment.

The Committee has discretion to decide
whether  qualification, expertise and
experience possessed by a person who is
considered to be appointed is sufficient /
satisfactory for the concerned position.

The integrity, qualification, expertise
and experience of other employees shall
be determined by HR Department in
accordance with HR Policy of the Company.

i) TERM/TENURE

a)

b)

Managing Director/Whole-time Director/
Manager:

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

Executive/ Non-Executive / Independent
Director and KMP:

Executive/ Non-executive / Independent
Director and KMP shall be appointed or
re-appointed in the Company in accordance
with the provisions of Companies Act, 2013
and Listing Agreement.

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

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

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

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

A Whole-time KMP of the Company shall
not hold office in more than one Company
except in its Subsidiary Company at the
same time. However, a whole-time KMP can
be appointed as a Director in any Company
after obtaining consent of the Board.

ii) RETIREMENT/ REMOVAL

The Director(s)/ KMP shall retire/remove as per
the applicable provisions of the Companies Act,
2013 andthe prevailingHR Policy of the Company
by the Board after obtaining recommendation
from the Committee after recorded reason in
writing. The Senior Management and other
employees of the Company shall appoint/
retire/remove as per prevailing HR Policy of the
Company.

The Board will have the discretion to retain
the Director(s), KMP, Senior Management
and employees of the Company in the same
position/ remuneration or otherwise even after
attaining the retirement age, for the benefit of
the Company.

. REMUNERATION OF DIRECTORS, KMP, SENIOR

MANAGEMENT AND OTHER EMPLOYEES:

) Remuneration to Directors, KMP and other
Employees:

1. Fixed pay:

Directors and KMP shall be eligible
for a monthly remuneration as may
be approved by the Board on the
recommendation of Committee
in accordance with the statutory
provisions of the Companies Act, 2013,
and the Rules made thereunder for the
time being in force. The break-up of the
pay scale and quantum of perquisites
including, employer’s contribution to
P.F, pension scheme, medical expenses,
Commission, club fees etc. shall be
decided and approved by the Board on
the recommendation of the Committee
and approved by the shareholders and
Central Government, wherever required.

2. Minimum Remuneration:

If, in any Financial Year, the Company has
no profits or its profits are inadequate,

the Company shall pay remuneration
to its Managerial Person in accordance
with the provisions of Schedule V of the
Companies Act, 2013 and if it is not able
to comply with such provisions, with the
prior approval of Central Government.

Provisions for excess remuneration:

If any Managerial Person draws or
receives, directly or indirectly by way
of remuneration any such sums in
excess of the limits prescribed under
the Companies Act, 2013 or without
the prior sanction of the Central
Government, where required, he / she
shall refund such sums to the Company
and until such sum is refunded, hold it in
trust for the Company.

The Company shall not waive recovery
of such sum refundable to it unless
permitted by the Central Government.

Apart from the Directors, the
remuneration and annual increments of
Key Managerial Personnel and Senior
Management shall be determined by
the Human Resource Department of
the Company in consultation with the
Managing Director and Whole time
Director and the same shall be reported
to Nomination and Remuneration
Committee.

Apart from the Directors, Key Managerial
Personnel and Senior Management,
the remuneration for rest of the
employees will be determined on the
basis of role and position of an individual
employee, including professional
experience, performance, responsibility,
job complexity and local market
conditions. The annual increments to
the remuneration paid to the employees
shall be determined based on the annual
appraisal carried out by the Human
Resource Department and HODs of
various departments.

Pursuant to the provisions of Companies
Act 2013 and Listing Agreement, all
the Executive Director(s), Managerial
Personnel (except promoters), KMP,
Senior Management, and employees of
the Company shall be entitled to any
Employee Stock Options under ESOS/
ESPS of the Company, in accordance
with the provisions of Companies Act
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2013, Listing Agreement and other

qualification for the practice of the

Act, Rule(s), Circular(s), Regulations profession.
;;[;rescrlbed by the SEBI from time to 9. EVALUATION OF DIRECTORS:
. . The Committee shall carry out evaluation of
) :.\;leclr:u:rel:laetrllct)rl‘bire::ors- Non-Executive / performance of every Director on the Board of
P * the Company individually and the Board as a
a. Sitting Fees: whole and various Committees of the Board in
The Non- Executive / Independent the Company on annual basis as required under
Director may receive remuneration by Section 178 of the Companies Act, 2013.
way of fees for attending meetings of The performance evaluation of Independent
Board or Committee thereof, provided Directors(s) shall be done by the entire Board
that the amount of such fees shall of Directors (excluding the director being
not exceed the maximum amount as evaluated) as per Clause 49 of the Listing
provided in the Article of Association Agreement.
g&t;ef Compﬁny ar]f Corp;;ﬁmeé; Azt/, The Board/ Committee may take advice of
C (z; eac mehe ng © t N oarb an independent professional consultant for
Omm.'b zebor ts}:"C CanloulnGas may i developing the methodology to be used for
Fresc;! N t Z: &€ entral overnmen evaluation on the basis of best standards and
romtime to time. methods meeting international parameters.
b- mit of Remuneration/Profit Linked 1o, MINUTES OF COMMITTEE MEETING:

. . - Proceedings of all meetings shall be minuted and
Reml;nera‘tclionéﬂrofcl;c]Imked Ctomrpls‘stlon signed by the Chairperson of the said meeting
may e%all) \;VP'] ":] ehmlcane arylimitas or the Chairperson of the next succeeding
approved by the shareholders. meeting. Minutes of the Committee meeting

c. Stock Options: will be circulated at the subsequent Board and
Non-Executive Director(s) shall be Committee meeting for noting.
entitled to any Employee Stock Options 11. AMENDMENT TO THE POLICY:
ynder E§OS/ ESI.Dti 3‘: the (;o'mpany% The Board of Directors on its own and / or as
|(r:1 accor anAcet ;6'13 Li et' prcx/lsmns Ot per the recommendations of Nomination and
a:dmpg;']eesr CAct Rlulles(sl;g Csi;rrceuel?r?sn) Remuneration Committee can amend this
Regulations as prescribed by the SEBI Policy, as and when deemed fit.
from time to time. In case of any amendment(s), clarification(s),
. circular(s) etc. issued by the relevant authorities,
Ant.,lchdeEendeni Dll(recttgr shall not be not being consistent with the provisions laid
entitied to any stock option. down under this Policy, such amendment(s),
lll) REMUNERATIONTO DIRECTORS IN OTHER clarification(s), circular(s) etc. shall prevail upon
CAPACITY: the provisions hereunder and this Policy shall
Th i ble to Direct stand amended accordingly from the effective
incTudEi?uneraNllc;:agpiig; € ?/Vhol[:ﬁcizz date as laid down under such amendment(s),
Director/ Manager shall be inclusive of clarification, circular(s) etc.
the remuneration payable for the services 12. DISCLOSURE:

rendered by them in any other capacity
except following:

a) The services rendered
professional nature; and

are of a

b) In the opinion of the Committee,
the Director possesses the requisite
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The details of this Policy and the evaluation
criteria as applicable shall be disclosed in the
Annual Report as part of Board's Report therein
and the same shall be put up on the website of
the Company and reference drawn thereto in
the Annual Report.
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ANNEXURE - B
Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31<t March, 2018

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

REGISTRATION AND OTHER DETAILS:

i) |CIN L74899DL1992PLC051527
i) | Registration Date 31/12/1992
iii) | Name of the Company KEI INDUSTRIES LIMITED

iv) | Category / Sub-Category of the Company | Public Listed Company / Limited by Shares

v) | Address of the Registered office and |D-90, OkhlaIndustrial Area, Phase-1,
contact details New Delhi-110020

Tel: 011-268188440/ 8642/ 0242

Fax: 011-26817225, 26811959

E-mail: info@kei-ind.com/ cs@kei-ind.com

vi) | Whether listed Company Yes

vii) | Name, Address and Contact details of | Mas Services Limited

Registrar and Transfer Agent T-34, lind Floor, Okhla Industrial Area,
Phase-Il, New Delhi 110020

Tel: 011- 26387281/82/83

Fax: 011- 26387384

E-mail: info@masserv.com

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

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

Sl. Name and Description of main NIC Code of the Product/ | % to total turnover of
No. products/ services Service* the Company#

1 |Cables 27320 53.62

2 | Winding Wires, Flexible & House Wires 27320 17.23

3 | Turnkey Projects 42202 24.80

As per National Industrial Classification - Ministry of Statistics and Programme Implementation,
Government of India.

# On the basis of Gross Turnover
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lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

o,
Sl. NAME AND ADDRESS OF THE CIN/GLN/ S el Applicable
N COMPANY ACN SUBSIDIARY / | shares Secti
© - ASSOCIATE held ection
KEIl Industries Ltd., New Delhi &
Brugg Kabel AG, Switzerland (JV) . 2(6) of the
1 . N.A Associate NIL# Companies
(D-90, Okhla Industrial Area, Act. 2013
Phase-l, New Delhi - 110020) !
KEI Cables Australia Pty Limited 2(87) of the
2 | (Tellam & Cassady, Level 1, 7 Marie | 609804551 Subsidiary 90* Companies
Street, Milton QLD - 4064) Act, 2013

# The Company has a Joint Venture in form of Association of Person (AOP) under the name of
Joint Venture of M/s KEI Industries Ltd., New Delhi & M/s Brugg Kabel AG, Switzerland (JV) (w.e.f.
24/06/2014) in which KEl is the Lead Partner having 75% participation and the Company (KEI) is

having 100% share in Profit / Loss of AOP. Company has not invested any amount as capital in JV.

The Company has a subsidiary in the name of KEI Cables Australia Pty Ltd in Australia (w.e.f.
14/12/2015) in which KEl is holding 90% share capital.

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

i) Category-wise Share Holding:

No. of Shares held at the beginning of the | No. of Shares held at the end of the year %

year (as on 01/04/2017) (as on 31/03/2018)* Change

Category of Shareholders % of % of | during
Demat | Physical Total Total Demat | Physical Total Total the
Shares Shares | Yyear

A. Promoters
(1) Indian
a) Individuals/ HUF 19168466 0 19168466 24.64| 19168466 0| 19168466 24.46 -0.18
b) Central Govt. 0 0 0| 0.00 0 0 0 0.00 0.00
c) State Govt.(s) 0 0 0| 0.00 0 0 0 0.00 0.00
d) Bodies Corporate 17080000 0| 17080000 21.95| 17080000 0| 17080000, 21.80| -0.16
e) Banks/ Fl 0 0 0| 0.00 0 0 0 0.00 0.00
f) Any Other 0 0 0| 0.00 0 0 0 0.00 0.00
Sub- Total (A)(1) 36248466 0| 36248466 46.59| 36248466 0(36248466( 46.26 -0.34
(2) Foreign
a) NRIs - Individuals 0 0 0| 0.00 0 0 0 0.00 0.00
b) Other - Individuals 0 0 0| 0.00 0 0 0 0.00 0.00
c) Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
d) Banks / Fl 0 0 0| 0.00 0 0 0 0.00 0.00
e) Any Other 0 0 0| 0.00 0 0 0 0.00 0.00
Sub- Total (A)(2) 0 0 0| 0.00 0 0 0| 0.00 0.00
Total Shareholding of 36248466 0| 36248466 46.59( 36248466 036248466 46.26| -0.34
Promoter
(A) = (A)(1)+(A)(2)
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No. of Shares held at the beginning of the

No. of Shares held at the end of the year

%

year (as on 01/04/2017) (as on 31/03/2018)* Change
Category of Shareholders % of % of | during
Demat | Physical Total Total Demat | Physical Total Total the
Shares Shares | Yyear
B. Public Shareholding
1. Institutions
a) Mutual Funds 14472102 0| 14472102 18.60| 9295630 0| 9295630 11.86| -6.74
b) Banks / Financial 42804 0 42804 0.06 150084 0| 150084 0.19 0.14
Institutions
c) Central Govt. 0 0 0| 0.00 0 0 0 0.00 0.00
d) State Govt.(s) 0 0 0| 0.00 0 0 0 0.00 0.00
e) Venture Capital Funds 0 0 0| 0.00 0 0 0 0.00 0.00
f) Alternate Investment 0 0 0| 0.00{ 275000 0| 275000 0.35 0.35
Fund
g) Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
h) Fll 96724 0 96724  0.12 80462 0 80462 0.10| -0.02
i) Foreign Venture Capital 0 0 0 0.00 0 0 0 0.00 0.00
Funds
j) Others (Foreign 3255462 0| 3255462 4.18| 6069386 0| 6069386 175 3.56
Portfolio Investors)
Sub-Total (B)(1) 17867092 0| 17867092 22.97| 15870562 0| 15870562 20.25| -2.71
2. Non-Institutions
a) Bodies Corporate
i) Indian 3868343 28000| 3896343 5.01| 2474985 1000| 2475985 3.16 -1.85
ii) Overseas 0 0 0| 0.00 0 0 0 0.00 0.00
b) Individuals
(i) Individual shareholders | 11189531| 266492| 11456023 14.73| 11596063| 158477| 11754540 15.00 0.27
holding nominal share
capital upto ¥ 1 lakh
(i) Individual shareholders| 6589166 0| 6589166 8.47| 9824548 0| 9824548 12.54 4.07
holding nominal share
capital in excess of
% 1lakh
c) Others
(i) NRIs / OCBs 598381 52000 650381| 0.84 617619 20000 637619 0.81 -0.02
(i) Clearing Members 617042 0 617042 0.79 239653 0| 239653 0.31| -0.49
(iii) Trust 0 500 500 0.00 15986 0 15986 0.02 0.02
(iv) Director's & their 261010 0 261010| 0.34| 408210 0| 408210 0.52 0.19
relatives
(v) Unclaimed Suspense 0 0 0| 0.00 169395 0| 169395 0.22 0.22
A/c IEPF
d) NBFCs registered with 211415 0 211415 0.27 716474 0| 716474 0.91 0.64
RBI
Sub-Total (B)(2) 23334888| 346992| 23681880 30.44| 26062933| 179477|26242410| 33.49 3.05
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No. of Shares held at the beginning of the | No. of Shares held at the end of the year %

year (as on 01/04/2017) (as on 31/03/2018)* Change

Category of Shareholders % of % of | during
Demat | Physical Total Total Demat | Physical Total Total the
Shares Shares | Yyear

Total Public Shareholding| 41201980| 346992| 41548972| 53.41| 41933495 179477 42112972| 53.74| 0.34
(B)=(B)(1)+(B)(2)

C. Shares held by 0 0 0| 0.00 0 0 0 0 0.00
Custodians for GDRs &

ADRs

Grand Total (A+B+C) 77450446 346992| 77797438 100| 78181961| 179477| 78361438 100 0.00

*  One of the reason for change in % of shareholding is - increase in share capital due to allotment of Equity shares under

“KEI-ESOS 2015” during the FY 2017-18.

(ii) Shareholding of Promoters:

Shareholding at the beginning of the | Shareholding at the end of the Year
Year (01/04/2017) (31/03/2018)
% change in
o, 0, .
b Shareholder's Name % of total Cctisharse % of total Lchsharss shargholdlng
No. No. of shares pledged/ No. of shares pledged/ during the
: encumbered ’ encumbered year*
shares of the | shares of the I
Company to tota Company to total
shares shares
1 [Mr. Anil Gupta 13680776 17.59 0.00( 13680776 17.46 0.00 -0.13
2 | Anil Gupta (HUF) 4650375 5.98 0.00| 4650375 5.93 0.00 -0.04
3 |Mrs. Archana Gupta 837315 1.08 0.00 837315 1.07 0.00 -0.01
4 |Shubh Laxmi Motels & 3480000 4.47 0.00( 3480000 4.44 0.00 -0.03
Inns Pvt. Ltd.
5 |Soubhagya Agency Pvt. 3125000 4.02 0.00{ 3125000 3.99 0.00 -0.03
Ltd.
6 |KEI Cables Pvt. Ltd. 1575000 2.02 0.00| 1575000 2.01 0.00 -0.01
7 |Projection Financial & 7900000 10.15 0.00( 7900000 10.08 0.00 -0.07
Management Consultants
Pvt. Ltd.
8 |Dhan Versha Agency Pvt. | 1000000 1.29 0.00| 1000000 1.28 0.00 -0.01
Ltd.
Total 36248466 46.59 0.00| 36248466 46.26 0.00 -0.34

Reason for change in % of shareholding is - increase in share capital due to allotment of Equity shares under “KEI-ESOS
2015" during the FY 2017-18.
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(iii) Change in Promoter’s Shareholding (please specify, if there is no change):

Cumulative Share-
Shareholding at the holding during the
beginning of the year Increase | Reason[for | Year(01/04/2017 to
| (01/04/2017) A B )/ Increase (+) 31/03/2018 / end of
ol Promoter's Name $On Benpos | o creasein | / Decreasein | the year 31/03/2018)
No. Date . .
% of total (-)inNo. of | (-) in No. of % of total
No. of shares Shares Shares] No. of shares
shares of the shares of the
Company Company*
1 | Mr. Anil Gupta 13680776 17.59 1-Apr-2017 NA
31-Mar-2018 13680776 | 17.46
2 | Promoters 22567690 29.00 1-Apr-2017 NA
(other than above) 31-Mar-2018 22567690 | 28.80

FY 2017-18.

*  During the year, no change occurred in the total shareholding of the Promoters. Further, change in % of shareholding
is on account of increase in share capital due to allotment of Equity Shares under “KEI-ESOS 2015" during the

(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs

and ADRs):
Cumulative

. Shareholding durin
Sharcholdingat the Reason [fo | the year (01/04/2017

(01/04/2017) Increase (+)/ | Increase to 31/03/2018 /

Sl. |For Each of the Top 10 Ason Decrease (+)/ end of the year

No. |Shareholders Benpos Date | (-)in No. of | Decrease 31/03/2018)

% of total Shares | (-) in No. of % of total

No.of | shares Shares] | No. of shares

shares of the shares of the
Company Company

1 |Pickup Electronics Private| 1127792 1.44| 1-Apr-2017
Limited 7-Apr-2017 50000 | Sell 1077792 1.38
7-Jul-2017 16500 Sell 1061292 1.35
12-Jul-2017 14000|Sell 1047292 1.34
14-Jul-2017 35000 Sell 1012292 1.29
19-Jul-2017 58555 Sell 953737 1.22
21-Jul-2017 6000|Sell 947737 1.21
28-Jul-2017 27205|Sell 920532 1.17
1-Sep-2017 373888 |Sell 546644 0.70
8-Sep-2017 56957 Sell 489687 0.62
15-Sep-2017 296468|Sell 193219 0.25
22-Sep-2017 45286|Sell 147933 0.19
8-Dec-2017 44602 (Sell 103331 0.13
31-Mar-2018 103331 0.13
2 |Ajay Upadhyaya 1000000 1.28| 1-Apr-2017

13-Oct-2017 75312 Sell 924688 1.18
8-Dec-2017 30298 Sell 894390 1.14
15-Dec-2017 6848|Sell 887542 1.13
31-Mar-2018 887542 1.13
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Cumulative
. Shareholding durin
Sharcholdingt the Reason[for| the year (01/04/2017
(01/04/2017) Increase (+)/ | Increase to 31/03/2018 /
Sl. |For Each of the Top 10 Ason Decrease (+)/ end of the year
No. |Shareholders Benpos Date | (-)in No. of | Decrease 31/03/2018)
% of total Shares (-) in No. of % of total
No. of shares Shares] No. of shares
shares of the shares of the
Company Company
3 |Land T Mutual Fund 1629176 2.08( 1-Apr-2017
Trustee Ltd- L and T India 12-Jul-2017 318669 | Sell 1310507 1.67
Prudence Fund# 14-Jul-2017 190000 [ Sell 1120507 1.43
19-Jul-2017 199844 | Sell 920663 1.17
28-Jul-2017 188396 | Sell 732267 0.93
4-Aug-2017 235756 | Sell 496511 0.63
11-Aug-2017 4482 |Sell 492029 0.63
18-Aug-2017 492029 (Sell 0 0.00
31-Mar-2018 0 0.00
4 |Franklin Templeton 4500000 5.74( 1-Apr-2017
Mutual Fund A/C Franklin 9-Feb-2018 20550 Buy 4520550 5.77
'C"::p':'ngiz:;;:mh 31-Mar-2018 4520550 5.77
5 |IDFC Sterling Equity Fund | 1512244 193 1-Apr-2017
7-Apr-2017 123891 Sell 1388353 1.77
14-Apr-2017 88353 Sell 1300000 1.66
12-May-2017 100000 | Sell 1200000 1.53
26-May-2017 19479 Sell 1180521 1.51
2-Jun-2017 22871|Sell 1157650 1.48
9-Jun-2017 22173 |Sell 1135477 1.45
23-Jun-2017 35477 |Sell 1100000 1.40
30-Jun-2017 100000 | Sell 1000000 1.28
7-Jul-2017 100000 | Sell 900000 1.15
21-Jul-2017 96717 | Sell 803283 1.03
28-Jul-2017 53283 |Sell 750000 0.96
1-Sep-2017 50000 |Sell 700000 0.89
8-Sep-2017 5000 | Sell 695000 0.89
22-Sep-2017 139000 | Sell 556000 0.71
10-Nov-2017 29556 Sell 526444 0.67
1-Dec-2017 6444 |Sell 520000 0.66
8-Dec-2017 20000 | Sell 500000 0.64
5-Jan-2018 20000 [Buy 520000 0.66
2-Feb-2018 52253|Buy 572253 0.73
9-Feb-2018 27747 | Buy 600000 0.77
9-Mar-2018 25000 |Buy 625000 0.80
16-Mar-2018 15000 | Buy 640000 0.82
23-Mar-2018 10000 |Buy 650000 0.83
31-Mar-2018 650000 0.83
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Cumulative
. Shareholding durin
Sharcholdingt the Reason[for| the year (01/04/2017
(01/04/2017) Increase (+)/ | Increase to 31/03/2018 /
Sl. |For Each of the Top 10 Ason Decrease (+)/ end of the year
No. |Shareholders Benpos Date | (-)in No. of | Decrease 31/03/2018)
% of total Shares (-) in No. of % of total
No. of shares Shares] No. of shares
shares of the shares of the
Company Company
6 |HSBC Global Investment 2644329 3.37| 1-Apr-2017
Funds# 7-Apr-2017 330461/Sell 2313868 295
14-Apr-2017 406773 Sell 1907095 2.43
21-Apr-2017 60485|Sell 1846610 2.36
15-Sep-2017 50194 Sell 1796416 2.29
22-Sep-2017 772465 |Sell 1023951 1.31
13-Oct-2017 199358 Sell 824593 1.05
20-Oct-2017 12265|Sell 812328 1.04
3-Nov-2017 13888 | Sell 798440 1.02
10-Nov-2017 81418 |Sell 717022 0.92
1-Dec-2017 157347 Sell 559675 0.71
15-Dec-2017 102956 Sell 456719 0.58
22-Dec-2017 206719 Sell 250000 0.32
29-Dec-2017 250000 | Sell 0 0.00
31-Mar-2018 0 0.00
7 |Mirae Asset Emerging 2203213 281 1-Apr-2017
Bluechip Fund# 12-May-2017 40412|Sell 2162801 276
19-May-2017 26400/ Sell 2136401 2.73
26-May-2017 10325|Sell 2126076 2.71
16-Jun-2017 6874 Sell 2119202 2.70
30-Jun-2017 95000 | Sell 2024202 2.58
7-Jul-2017 38043 |Sell 1986159 2.53
14-Jul-2017 80266 |Sell 1905893 2.43
19-Jul-2017 350079 Sell 1555814 1.99
21-Jul-2017 69485 Sell 1486329 1.90
28-Jul-2017 27288 |Sell 1459041 1.86
4-Aug-2017 100000 | Sell 1359041 1.73
11-Aug-2017 223430/ Sell 1135611 1.45
18-Aug-2017 353913 Sell 781698 1.00
1-Sep-2017 400000/|Sell 381698 0.49
8-Sep-2017 381698 Sell 0 0.00
31-Mar-2018 0 0.00
8 |Ashish Agarwal 767312 0.98( 1-Apr-2017
14-Apr-2017 60000 [Buy 827312 1.06
21-Jul-2017 500000 |Buy 1327312 1.69
31-Mar-2018 1327312 1.69
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Cumulative
. Shareholding durin
Sharcholdingt the Reason[for| the year (01/04/2017
(01/04/2017) Increase (+)/ | Increase to 31/03/2018 /
Sl. |For Each of the Top 10 Ason Decrease (+)/ end of the year
No. |Shareholders Benpos Date | (-)in No. of | Decrease 31/03/2018)
% of total Shares (-) in No. of % of total
No. of shares Shares] No. of shares
shares of the shares of the
Company Company
9 |L&T Mutual Fund Trustee| 686200 0.88( 1-Apr-2017
Ltd - L &T Mid Cap Fund# 12-Jul-2017 124318 Sell 561882 0.72
19-Jul-2017 250000 (Sell 311882 0.40
28-Jul-2017 1008 Sell 310874 0.40
13-Oct-2017 52964 |Sell 257910 0.33
20-Oct-2017 103331Sell 154579 0.20
27-Oct-2017 5666 |Sell 148913 0.19
10-Nov-2017 148913 Sell 0 0.00
31-Mar-2018 0 0.00
10 |HDFC Small Cap Fund* 0 0.00( 1-Apr-2017
15-Sep-2017 251000 | Buy 251000 0.32
22-Sep-2017 280000 |Buy 531000 0.68
30-Sep-2017 88570|Buy 619570 0.79
6-Oct-2017 27469 |Buy 647039 0.83
13-Oct-2017 50000 |Buy 697039 0.89
31-Oct-2017 50000 |Buy 747039 0.95
31-Mar-2018 747039 0.95
11 | Franklin Templeton 650000 0.83 1-Apr-2017
Mutual Fund A/C Franklin 9-Feb-2018 50000/ Buy 700000 0.89
Build India Fund (FBIF)" 31-Mar-2018 700000 0.89
12 | William Blair Emerging 0 0.00| 1-Apr-2017
Markets Small Cap 10-Nov-2017 284182 |Buy 284182 0.36
Growth Fund® 17-Nov-2017 13610 Buy 297792 0.38
1-Dec-2017 68993 (Buy 366785 0.47
15-Dec-2017 89718 |Buy 456503 0.58
22-Dec-2017 3255(Sell 453248 0.58
12-Jan-2018 4535|Buy 457783 0.58
2-Feb-2018 4350|Buy 462133 0.59
16-Feb-2018 7028 |Buy 469161 0.60
23-Feb-2018 6381|Buy 475542 0.61
9-Mar-2018 9468 |Buy 485010 0.62
23-Mar-2018 4691|Buy 489701 0.62
31-Mar-2018 489701 0.62
13 |Bengal Finance and 0 0.00| 1-Apr-2017
Investment Private 14-Jul-2017 500000 |Buy 500000 0.64
Limited® 31-Mar-2018 500000 0.64
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Cumulative
. Shareholding during
bSha.rel.‘OIdlng at the Reason [for the year (01/04/2017
eginning of the year
(01/04/2017) Increase (+)/ | Increase to 31/03/2018 /
Sl. |For Each of the Top 10 Ason Decrease (+)/ end of the year
No. |Shareholders Benpos Date | (-)in No. of | Decrease 31/03/2018)
% of total Shares (-) in No. of % of total
No. of shares Shares] No. of shares
shares of the shares of the
Company Company
14 |Madhulika Agarwal* 67115 0.09( 1-Apr-2017
21-Apr-2017 38819 |Buy 105934 0.14
19-May-2017 266555|Buy 372489 0.48
26-May-2017 177977 | Buy 550466 0.70
2-Jun-2017 101900 |Buy 652366 0.83
9-Jun-2017 28100|Buy 680466 0.87
7-Jul-2017 99441|Buy 779907 1.00
12-Jul-2017 107577 |Buy 887484 1.13
14-Jul-2017 250000 |Buy 1137484 1.45
31-Mar-2018 1137484 1.45
# Ceased to be in the Top 10 shareholders as on 31-03-2018. The same has been reflected above since the

shareholder was one of the Top 10 shareholders as on 01-04-2017.

Not in the list of Top 10 Shareholders as on 01-04-2017. The same has been reflected above since the
shareholder was one of the Top 10 Shareholders as on 31-03-2018.

(v) Shareholding of Directors and Key Managerial Personnel:

Cumulative
. Shareholding during
i e Shacildrg oy
gnning v to 31/03/2018 /
(01/04/2017) Reason for d of th
SI. For Each of the As on Increase (+) / Tees 1) enc of the year
No. | Directors and KMP Decrease (-) in : 31/03/2018)*
Benpos Date Decrease (-) in
% of total No. of Shares No. of Shares] % of total
No. of shares No. of shares
shares of the shares of the
Company Company
1 |Anil Gupta 13680776 17.59 1-Apr-2017 Nil Movement
(Director and KMP) 0.00|during the year
31-Mar-2018 13680776 17.46
2 |Rajeev Gupta 168910 0.22 1-Apr-2017 Allotment of
(Director and KMP) 25-Sep-2017 150000]| Equity shares
under KEI
31-Mar-2018 ESOS-2015 318910 0.41
3 |Kishore Kunal (KMP) 42045 0.05 1-Apr-2017 Allotment of
o Equity shares
25-Sep-2017 42000 under KEI
31-Mar-2018 ESOS-2015 84045 0.1
4 |Archana Gupta 837315 1.08 1-Apr-2017 Nil Movement
(Director) 0.00 during the year
31-Mar-2018 837315 1.07
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Cumulative
. Shareholding during
bih?;i?: Id:f‘gha: tt::;r the year (01/04/2017
gnning v to 31/03/2018 /
(01/04/2017) Reason for
SI. For Each of the As on Increase (+) / Teres 1) end of the year
No. | Directors and KMP B Decrease (-) in ’ 31/03/2018)*
Sr I enpos Date No. of Shares Decrease (-) in DY
% of total No. of Shares] OLrYAL!
No. of shares No. of shares
shares of the shares of the
Company Company
5 |Vijay Bhushan 0 0.00 1-Apr-2017 Nil Movement
(Director) 0.00|during the year
31-Mar-2018 0.00 0.00
6 |Vikram Bhartia 10000 0.01 1-Apr-2017 Nil Movement
(Director) 0.00 during the year
31-Mar-2018 10000 0.01
7 |Pawan Bholusaria 7500 0.01 1-Apr-2017 Sell
(Director) 17-Apr-2017 -3000
31-Mar-2018 4500 0.01
8 |Kishan Gopal 1000 0.00 1-Apr-2017 Nil Movement
So-mani 0.00|during the year
(Director)
31-Mar-2018 1000 0.001
9 |Akshit Diviaj Gupta 0 0.00 1-Apr-2017 Nil Movement
(Whole-time 0.00 during the year
Director and KMP) .
31-Mar-2018 0.00 0.00

One of the reason for change in % of shareholding is - increase in share capital due to allotment of Equity shares under

“KEI-ESOS 2015” during the FY 2017-18.
INDEBTEDNESS

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

(% in Millions)

Particulars Secu.red Loans. Unsecured S Total
excluding deposits| Loans Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 6,795.95 259.30 62.01 7,117.26
i) Interest due but not paid 21.76 21.76
iii) Interest accrued but not due 410 410
Total (i+ii+iii) 6,821.81 259.30 62.01 7,143.12
Change in Indebtedness during the financial year
« Addition 1,739.64 100.66 1,840.30
« Reduction (2,598.50) (48.00)| (84.51) (2,731.07)
Net Change (858.86) (48.00) 16.15 (890.71)
Indebtedness at the end of the financial year
i) Principal Amount 5,945.97 211.30 78.16 6,235.43
i) Interest due but not paid 8.85 8.85
iii) Interest accrued but not due 8.13 8.13
Total (i+ii+iii) 5,962.95 211.30 78.16 6,252.41
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
A. Remuneration to Managing Director, Whole-time Directors and/ or Manager:

(% in Millions)

Sl Name of MD/ WTD/ Manager Total
N o' Particulars of Remuneration Mr. Anil Gupta | Mr. Rajeev Gupta | Mr. Akshit Diviaj Gupta | o -
) (CMD) (ED (Finance) & CFO)| (Whole Time Director)
1. |Gross salary
(a) Salary as per provisions contained in 30.02 8.37 4.31 42.70
Section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17 (2) of the 4.88 0.02 0.01 491
Income-tax Act, 1961
c) Profits in lieu of salary under section -
17(3) of the Income-tax Act, 1961
2 |Stock Option - 42.39 42.39
3 |Sweat Equity -
4 |Commission
- as % of profit 72.83 72.83
- others, specify -
5 |Others, please specify - - -
Total (A) 107.73 50.78 4.32| 162.83
Ceiling as per the Act 10% of Net Profit for all the Executive Directors - Managing and Whole-time
Directors; 5 % of Net Profit to any one Managing or Whole-time director.

The shareholder’s approval in the 22" Annual General Meeting of the Company has been accorded for payment of
Commission to Mr. Anil Gupta upto 5% of the net profit of the Company after deducting his salary and perquistes.

The Commission paid to Mr. Anil Gupta is within permissible limit as approved by the shareholders.

B. Remuneration to other directors:

(R in Millions)

Name of Directors
:L Particulars of Remuneration Mr. Vijay |Mr.Vikram| Mr. Pawan Mr. Kishan A::II:;a Total
o. Bhushan | Bhartia Bholusaria | Gopal Somani Gupta Amount
(ID) (ID) (ID) (ID) (NED)

1 | Independent Directors (ID)
« Fee for attending board committee 0.65 0.85 1.10 0.50 N.A. 3.10
meetings (including board meetings)
Commission
Others
Total (1) 0.65 0.85 1.10 0.50 3.10

2 |Other Non-Executive Directors (NED)
- Fee for attending board committee 0.65 0.65
meetings (including board meetings)
Commission
Others - -
Total (2) - - - - 0.65 0.65
Total (B)=(1+2) 0.65 0.85 1.10 0.50 0.65 375
Total Managerial Remuneration 166.58#
Overall Ceiling as per the Act 11 % of Net Profits of the Company. *

During the year, only sitting fees was paid to the Non-Executive Directors for attending meetings, therefore 11% limit (limit
of overall managerial remuneration) doesn't apply for payment made to Non-Executive Directors.

Total Managerial remuneration is the sum of remuneration paid to MD and WTD and sitting fees of other (all Non-Executive)

Directors.
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C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD:

(% in Millions)

Key Managerial Personnel
Sl. : : MD/ CEO* CFO* WTD* Total
Particulars of Remuneration
No. (Mr. Anil ?;Tﬁ?:gj:‘;ﬁ::;;’ (Mr. Rajeev | (M. Akshit | Amount
Gupta) : Gupta) Diviaj Gupta)
1. |Gross salary
(a) Salary as per provisions 2.54 2.54
contained in Section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) of 0.02 0.02
the Income-tax Act, 1961
c) Profits in lieu of salary under 0.00 0.00
section 17(3) of the Income-tax
Act, 1961
2. [Stock Option 11.87 11.87
Sweat Equity - 0.00
4. |Commission - 0.00
- as % of profit - 0.00
- others, specify - 0.00
5. |Others, please specify - 0.00
Total 14.43 14.43

Particulars of remuneration of MD/CEO (Mr. Anil Gupta, Chairman-cum-Managing Director), CFO (Mr. Rajeev
Gupta, ED (Finance) & CFO) and WTD (Mr. Akshit Diviaj Gupta) are given above under point VI (A).

VII.PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Details of Penalty

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding

e Section.of the Bri'ef. / Punishrrnent/ [ﬁ;t;':fétﬂ Appegl made,. if
Companies Act | Description Com|?ound|ng fees / COURT] any (give details)
imposed
A. COMPANY
Penalty
Punishment
Compounding
B. DIRECTORS
Penalty NIL
Punishment

Place : New Delhi
Date : August 09,2018
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ANNEXURE - C
FORM NO. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON 31T MARCH, 2018

[Pursuant to section 204(1) of the Companies Act, 2013 read with Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]
The Members
KEI Industries Limited
L74899DL1992PLC051527
D-90, Okhla Industrial Area,
Phase-1, New Delhi -110020

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

Based on our verification of the KEI Industries Limited'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

March 31, 2018 complied with the statutory provisions listed hereunder and also that the Company has

proper Board - Processes and Compliances - Mechanism in place to the extent, in the manner and subject

to the reporting made hereinafter:-

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

by KEI Industries Limited (“the Company”) for the financial year ended on 31t March, 2018 according to

the provisions of :-

(i) The Companies Act, 2013 (“the Act") and rules made thereunder;

i) The Securities Contracts (Regulation) Act, 1956 (“SCRA") and the rules made thereunder;

iii) The Depositories Act, 1996 and the Regulations and bye - laws framed thereunder;

iv) The Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment, and External Commercial
Borrowings;

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

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

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

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

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008 ; (Not applicable to the Company during the Financial Year 2017-2018);

(f) The Securities and Exchange Board of India (Registrar to an Issue and Share Transfer Agents)
Regulations, 1993 regarding Companies Act and dealing with client; (Not applicable as the
Company is not registered as Registrar to an Issue and Share Transfer Agent during the Financial
Year 2017-2018);

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; (Not
applicable to the Company during the Financial Year 2017-2018);

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; (Not
applicable to the Company during the Financial Year 2017-2018); and

(vi) Employees Provident Fund and Miscellaneous Provisions Act, 1952;

(vii) Employees State Insurance Act, 1948;

(viii) Environment Protection Act, 1986 and other Environmental Laws;

(ix) Factories Act, 1948;

P,
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x) Indian Contract Act, 1872;

xi) Industrial Dispute Act, 1947;

xii) Minimum Wages Act, 1948;

xiii) Payment of Bonus Act, 1965;

xiv) Payment of Gratuity Act, 1972;

xv) Payment of Wages Act, 1936;

xvi) Contract Labour (Regulation & Abolition) Act, 1970;

xvii)Maternity Benefit Act, 1961;

xviii)Sexual Harassment of Women at Work Place (Prevention, Prohibition and Redressal) Act, 2013
xix) Apprentices Act, 1961;

xx) Employment Exchange (Compulsory Notification of Vacancies) Act, 1959;

xxi) Industrial Employment (Standing Orders) Act, 1946 and other applicable labour laws.
We have also examined the compliance with