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Sub: Notice of 73'¥ Annual General Meeting and Annual Report for the year 2019-2020

Pursuant to Regulation 34 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we
are enclosing herewith the Annual Report of the Company for the financial year 2019-20 along with the
Notice of 73< Annual General Meeting ("AGM") of the Company, to be held on Friday, September 4,
2020 at 11:00 a.m. IST through Video Conferencing (“VC")/ Other Audio Visual Means ("OAVM") without
the physical presence of the Members.

This is in compliance with General Circular Nos. 14/2020 dated April 8, 2020, 17/2020 dated April 13, 2020
and 20/2020 dated May 5, 2020 issued by Ministry of Corporate Affairs (“MCA Circulars”) and other
applicable provisions of the Companies Act, 2013 and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79
dated May 12, 2020 ("SEBI Circular") issued by the Securities and Exchange Board of India and relevant

provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2019.

In accordance with the aforesaid MCA Circulars and SEBI Circular, the Annual Report together with the
Notice of the AGM is being dispatched today by electronic mode to those Shareholders whose email
addresses are registered with the Company/ Depository Participants.

[he Notice and Annual Report of the Company are also available on the Company's website af
https://www . kokuyocamlin.com/annual-reports.ntmil.

Pursuant to Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
we would like to inform you that the Register of Members of the Company will be closed from Monday,
August 31, 2020 to Friday, September 4, 2020 (both days inclusive) for the purpose of AGM. The Company
s providing to its members the facility to exercise their right to vote on resolutions proposed to be passed
at the AGM by electronic mode. A person, whose name is recorded in the Register of Members or in the
Register of beneficial owners maintained by the depositories as on the cut-off date viz., Friday, August
28, 2020, only shall be entitled to avail electronic voting facility.

The remote e-voting period commences from Tuesday, September 1, 2020 at 2.00 am and ends on
Thursday September 3, 2020 at 5.00 pm.

You are requested to take note of the above.

Thank you.

For KOKUYO CAMLIN LIMITED

D

RAVINDRA DAMLE
VICE PRESIDENT (CORPORATE)

& COMPANY SECRETARY

Encl: A/a
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Disclaimer: This document contains statements about expected future events
and financials of Kokuyo Camlin Limited, which are forward-looking. By their
nature, forward-looking statements require the Company to make assumptions
and are subject to inherent risks and uncertainties. There is significant risk that
the assumptions, predictions and other forward-looking statements may not
prove to be accurate. Readers are cautioned not to place undue reliance on
forward-looking statements as a number of factors could cause assumptions,
actual future results and events to differ materially from those expressed in

the forward-looking statements. Accordingly, this document is subject to the
disclaimer and qualified in its entirety by the assumptions, qualifications and risk
factors referred to in the Management Discussion and Analysis of this
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‘the Company’), resilience defines
our capability to prevent, prepare
and respond to any anticipated or
unexpected business environment.

Our proactive strategies and strong
execution capabilities of the team
prepares us to face unanticipated
adversities. Our strengths, especially
in the areas of technology and
innovation, allows us to respond by
delivering premium and value-added
products to our customers. The
outcomes of our resilient practices
defines our sustainability in the
‘new normal’ world.
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Crafting a Sustainable Business

Who we are?

We are the pioneers in manufacturing world-class
stationery products at cost efficient prices. Over the
years, our product range of high-quality paints and
accessories for artists to canvas and school art materials,
has grown considerably. Our unwavering customer

focus and a relentless zest for innovation has made us
one of the most preferred brands and a synonym in the
stationery products.

What we do?

We are engaged in manufacturing of various innovative
product across segments like: inks, colours, writing
instruments, technical and drawing instruments, office
stationery, markers, notebooks and scholastic and hobby
art materials, among others. Our rich domain expertise,
pioneering design and manufacturing capabilities, and
unwavering focus on quality and excellence under pin our
operations.

oer 2,100sws 1,271 Tempoyees

What differentiates us?
Corporate Philosophy

Customer First: Committed towards delivering
superior quality to meet the diverse demands of
customers globally

Human Resources: Promoting equal
employment opportunities to encourage
professional excellence and striving to provide
good working conditions

Business Partners: Establishing a long-lasting
association with all stakeholders to augment
mutual co-operation and a bond of mutual trust

Corporate Governance: Taking a leadership role
in nurturing corporate culture and implementing
policies that promote ethical behaviour

Transparency: Maintaining transparency and
conducting business operations with the
utmost honesty and integrity

2 KOKUYO CAMLIN LIMITED
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Where we are?

Over the years, we have evolved and built a strong presence across diverse products, sectors, and geographies. Our world-class
manufacturing facilities in Patalganga, Tarapur and Samba is ISO 14001:2015, ISO 45001:2018 and ISO 9001:2015 certified.
Backed by state-of-the-art Japanese technology, we offer finest, superior quality product suited to customer needs.

Patalganga
Plant

Tarapur
Plant

Samba
Plant
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Inspiring Change and Sustainable Living

At Kokuyo Camlin, we believe in working together to build a better world. As a good corporate citizen, we believe it is our position
in the community which makes us responsible for their well-being and progress. This belief has been imparted in our operating
procedures and community support. We also motivate our employees to actively follow, understand and contribute to social
causes, so as to promote self and community development.

To centralise our efforts, we have seven focus areas through which we initiate various measures and programmes to reach to
more and more people.

. EDUCATION HEALTH AND SANITATION SKILL DEVELOPMENT WOMEN EMPOWERMENT
: % ?29 . 1 1 Lakhs
i Total amount spent
; SWACHH BHARAT SWACHH BHARAT KOSH ENVIRONMENT CONSERVATION on CSRin 2019-20 :

=y

salicy

e
[
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Celebrating Art

Kokuyo Camlin has coloured the imagination of millions of
children in India. It has painted the dreams of the country's
youth by promoting art, artists, art appreciation and art
education. The Camel Art Contest (CAC) is the largest art
competition in the world and we hold '‘Guinness Books of
World Records' for the same.

During the year 2019-20, CAC was very special for number
of reasons. Group wise, new set of topics were announced,
especially for the first-time topics related to Armed Forces
was introduced.

- Group A Kindergarten (Below 1st Std): My Toy
- Group B (Std 1st & 2nd): Fish Aquarium

- Group C (Std 3rd & 4th): Let's Make
Learning Fun

- Group D, E & F (Std 5th to 12th): Guardians of our Nation
(Indian Armed Forces- Army/ Navy/ Air force)

. Camel Art Foundation (CAF)

Launched in 1988, the CAF aims to celebrate and E
© sustain the key role that art plays in the enrichment of
© our lives. It is only one of its kind activity in the country
© which has an objective to create platform for budding

E artists, art college students, amateur and professional i
| artists to bring their talent in the limelight. This online i
national level contest invites participation from students
+and professionals above 18 years. Winners of this

+ competition get to travel on a 10 day, all expenses paid
+ for, curated tour to world famous museums in Europe.

L

ra i
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Notice

NOTICE is hereby given that the 73rd Annual General Meeting of
the Members of Kokuyo Camlin Limited, will be held on Friday the
4th September, 2020 at 11.00 a.m. through Video Conferencing
(“VC”) / Other Audio Visual Means (“OAVM”), to transact the
following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited financial
statements for the financial year ended 31st March, 2020
and the Reports of the Directors and Auditors thereon.

NOTES:

1. In view of the continuing Covid-19 pandemic, the Ministry of
Corporate Affairs (“MCA") has vide its circular dated May 5,
2020 read with circulars dated April 8, 2020 and April 13,
2020 (collectively referred to as “MCA Circulars”) permitted
the holding of the Annual General Meeting (“AGM”) through
VC / OAVM, without the physical presence of the Members
at a common venue. In compliance with the provisions of
the Companies Act, 2013 (“Act”), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) and MCA Circulars, the AGM of the Company
is being held through VC / OAVM.

2. Pursuant to the provisions of the Act, a Member entitled to
attend and vote at the AGM is entitled to appoint a proxy
to attend and vote on his/her behalf and the proxy need not
be a Member of the Company. However, since this AGM is
being held through VC/ OAVM, whereby physical attendance
of Shareholders has been dispensed with and in line with the
said Circulars read with Circular No. SEBI/HO/CFD/CMD1/
CIR/P/2020/79 dated 12th May, 2020 (“said SEBI Circular”)
issued by the Securities and Exchange Board of India (“SEBI”),
THE FACILITY TO APPOINT A PROXY TO ATTEND AND CAST
VOTE FOR THE SHAREHOLDER IS NOT MADE AVAILABLE
FOR THIS AGM and hence the Proxy Form and Attendance

Slip are not annexed to this Notice.

However, in terms of the provisions of Section 112 and 113 of
the Act read with the said Circulars, Corporate Members are

entitled fo appoint their authorized representatives to attend

STATUTORY REPORTS FINANCIAL STATEMENTS

2. To appoint a Director in place of Mr. Takuya Morikawa
(DIN : 03599830), who retires by rotation and being eligible

offers himself for re-appointment.

Regd. Office:

Kokuyo Camlin Limited

CIN: L24223MH1946PLC005434
48/2, Hilton House,

Central Road, M.I.D.C,

Andheri (East),

Mumbai-400 093.

Dated: 8th July, 2020

By Order of the Board

RAVINDRA V. DAMLE
Vice President (Corporate) &
Company Secretary

the AGM through VC/ OAVM on their behalf and participate
thereat, including cast votes by electronic means.

Corporate Members intending to appoint their authorized
representatives to attend the Meeting pursuant to Section 113
of the Companies Act, 2013 are requested to send to the
Company, a certified copy of the relevant Board Resolution
together with their respective specimen signatures authorising

their representative(s) to attend and vote on their behalf.

3. The Shareholders can join the AGM in the VC/ OAVM
mode 15 minutes before and affer the scheduled time
of the commencement of the Meeting by following the
procedure mentioned hereinbelow in the Notice. The facility
of participation at the AGM through VC/ OAVM will be
made available for 1,000 Shareholders on ‘first come first
serve’ basis. This will not include large Shareholders (i.e.
Shareholders holding 2% or more), Promoters, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Remuneration and Nomination Committee and
Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on account of
“first come first serve’ basis.

4. The attendance of the Shareholders atftending the AGM
through VC/ OAVM will be counted for the purpose of
reckoning the quorum under Section 103 of the Act.

5. The Register of Members and Share Transfer Books will remain
closed from 31st August, 2020 to 4th September, 2020(both

days inclusive).

Annual Report - 2019-20 07
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Notes: (Contd.)

In compliance with Section 124 (6) of the Companies Act,
2013 the shares in respect of which dividend was unclaimed
for a period of seven years or more have been transferred
in the name of “Investor Education and Protection Fund”
(IEPF) established by the Central Government. Members
may claim the said shares and unpaid dividend by making
an application to IEPF Authority in Form |IEPF-5 available on

www.iepf.gov.in.

As per the provisions of Investor Education and Protection
Fund (Uploading of Information regarding Unpaid and
Unclaimed Amounts lying with Companies) Rules, 2014,
the Company has placed on its website (www.kokuyocamlin.
com) the information on dividend which remains unclaimed
with the Company for the financial year ended 31st March,
2009 and thereafter. The information is also available on the
website of the Ministry of Corporate Affairs (www.mca.gov.in).

As per Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) and Secretarial Standard-2 details in respect of
the Director seeking re-appointment at the Annual General

Meeting forms integral part of the nofice.

Any Member desirous of gefting any information on the
accounts or operations of the Company is requested to
forward his/her queries to the Company at investorrelations@
kokuyocamlin.com at least seven working days prior to the
meeting, so that the required information can be made
available at the meeting.

. The Securities and Exchange Board of India (SEBI) has

mandated the submission of Permanent Account Number
(PAN)
Accordingly, members holding shares in electronic form are

by every participant in the securities market.
requested to submit their PAN to the Depository Participants
with whom they maintain their demat accounts. Members
holding shares in physical form should submit their PAN to
the Company/ R&T Agent.

08 KOKUYO CAMLIN LIMITED

1.

In compliance with the provisions of Section 108 of the
Companies Act, 2013, and the rules framed thereunder and
Regulation 44 of the Listing Regulations, the members are
provided with the facility to cast their votes electronically,
through the e-voting services provided by NSDL, on the
resolutions set forth in this notice. Any person who acquires
shares of the Company and becomes member of the
Company after dispatch of the notice of AGM and holding
shares as on the cut-off date 7th August, 2020, may obtain
the login ID and password by sending a request at evoting@
nsdl.co.in. Instructions for e-voting are given in the said forms.
Resolution(s) passed by the members through e-voting is/ are
deemed to have been passed if they have been passed at the

AGM.

. Since the AGM is held through VC/OAVM, the facility for

voting through Ballot paper shall not be made available at

the AGM.

. In view of the outbreak of the COVID-19 pandemic, resultant

difficulties involved in dispatching of physical copies of the
Annual Report and in line with the said Circulars issued
by the MCA and said SEBI Circular, the Annual Report
including Notice of the 73rd AGM of the Company inter alia
indicating the process and manner of e-voting is being sent
only by Email, to all the Shareholders whose Email IDs are
registered with the Company/ Depository Participant(s) for
communication purposes fo the Shareholders and to all other

persons so entitled.

Further, in terms of the applicable provisions of the Act, Listing
Regulations read with the said Circulars issued by MCA
and said SEBI Circular, the Annual Report including Notice
of the 73rd AGM of the Company will also be available on
the website of the Company at www. kokuyocamlin.com.
The same can also be accessed from the websites of the
Stock Exchanges i.e. BSE Limited at www.bseindia.com and
National Stock Exchange of India Limited at www.nseindia.

com and on the website of NSDL i.e. www.evoting.nsdl.com.

. Since the AGM will be held through VC / OAVM, the Route

Map is not annexed to this Notice.
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Notes: (Contd.)

STATUTORY REPORTS FINANCIAL STATEMENTS

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

The remote e-voting period begins on Tuesday, 1st
September, 2020 at 9.00 A.M. and ends on Thursday 3rd
September, 2020 at 5.00 P.M. The remote e-voting module
shall be disabled by NSDL for voting thereafter.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two
Steps” which are mentioned below:

Step 1: Log-in to NSDL e-Voting system at https://www.
evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting
system.

Defails on Step 1 is mentioned below:
How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

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

3. A new screen will open. You will have to enter your User ID, your
Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you
can log-in at https://eservices.nsdl.com/ with your existing IDEAS
login. Once you log-in to NSDL eservices after using your log-in
credentials, click on e-Voting and you can proceed to Step 2 i.e.
Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. | Your User ID is:

Demat (NSDL or CDSL) or Physical

a) | For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by
8 Digit Client ID

For example if your DP ID is
IN300*** and Client ID s
12*¥***** then your user ID is

[N3QQ*** ] QHxxksx

b) | For Members who hold shares in

demat account with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID

jg ] 2¥xHHFRIRLLEEE then your user
|D |S ]2**************

c) | For Members holding shares in | EVEN Number followed by

Physical Form. Folio Number registered with

the company

For example if folio number is
001*** and EVEN is 101456 then
user ID is 101456001 ***

5. Your password details are given below:

a)  Ifyou are already registered for e-Voting, then you can user your
existing password to login and cast your vote.

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

c)  How fo retrieve your ‘initial password’2

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

(i) If your email ID is not registered, please follow steps
mentioned below in process for those shareholders
whose email ids are not registered

6. If you are unable to retrieve or have not received the * Initial password”
or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding
shares in your demat account with NSDL or CDSL) option
available on www.evoting.nsdl.com.

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

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

d) Members can also use the OTP (One Time Password) based
login for casting the votes on the e-Voting system of NSDL.

7. Alfer enfering your password, fick on Agree to “Terms and Conditions”
by selecting on the check box.

8. Now, you will have fo click on “login” button.

9. After you click on the “login” bution, Home page of eVoting will
open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?2

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

2. Alfter click on Active Voting Cycles, you will be able to see all the
companies "EVEN" in which you are holding shares and whose
voting cycle is in active status.
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Notes: (Contd.)

Select "EVEN" of company for which you wish to cast your vote.
4. Now you are ready for e-Voting as the Vofing page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent,
verify/modify the number of shares for which you wish fo cast your
vote and click on “Submit” and also “Confirm” when prompted.

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

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

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

General Guidelines for shareholders

1 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)
are required to send scanned copy (PDF/JPG Format) of the relevant
Board Resolution/ Authority lefter efc. with attested specimen signature
of the duly authorized signatorylies] who are authorized to vote, to
the Scrutinizer by e-mail to info@jhrasso.com with a copy marked to
evoling@nsdl.co.in.

2. ltis strongly recommended nof to share your password with any other
person and take utmost care to keep your password confidential.
login to the evoting website will be disabled upon five unsuccessful
affempts to key in the correct password. In such an event, you will
need fo go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions
(FAQs| for Shareholders and evoting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call
on foll free no.: 1800-222-990 or send a request to Ms. Soni Singh,
Assistant Manager, NSDL at +9Q1 22 24994559 at sonis@nsdl.co.in.

Process for those shareholders whose emadil ids are not
registered with the depositories for procuring user id and
password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No.,
Name of shareholder, scanned copy of the share certificate (front and
back], PAN (self attested scanned copy of PAN card), AADHAR (self
affested scanned copy of Aadhar Card) by email fo investorrelations@
kokuyocamlin.com

2. In case shares are held in demat mode, please provide DPID-CLID {16
digit DPID + CLID or 16 digit beneficiary ID), Name, client master or
copy of Consolidated Account stafement, PAN [self attested scanned
copy of PAN card), AADHAR [self attested scanned copy of Aadhar
Card) fo investorrelations@kokuyocamlin.com.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE
DAY OF THE AGM ARE AS UNDER:-

1. The procedure for eVoting on the day of the AGM is same as the
instructions mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the AGM
through VC/OAVM facility and have not casted their vote on the

10 KOKUYO CAMLIN LIMITED

Resolutions through remote e-Voting and are otherwise not barred from
doing so, shall be eligible to vote through e-Voting system in the AGM.

Members who have voted through Remote e-Voting will be eligible
to attend the AGM. However, they will not be eligible fo vote at the
AGM.

4. The details of the person who may be contacted for any grievances
connected with the facility for e-Voting on the day of the AGM shall
be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM
THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the AGM through
VC/OAVM through the NSDL e-Voting system. Members may access
the same af hitps://www.evoting.nsdl.com under shareholders/
members login by using the remote ewvoting credentials. The link
for VC/OAVM will be available in shareholder/members login
where the EVEN of Company will be displayed. Please note that the
members who do not have the User ID and Password for e-Voting or
have forgotten the User ID and Password may refrieve the same by
following the remote e-Voting instructions mentioned in the notice fo
avoid last minute rush. Further members can also use the OTP based
login for logging info the e-Vofing system of NSDL.

2. Members are encouraged fo join the Meefing through Laptops for
better experience.

3. Further Members will be required to allow Camera and use Infernet
with a good speed to avoid any disturbance during the meeting.

4. Please note that Parficipants Connecting from Mobile Devices or
Tablets or through laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable WiFi or LAN
Connection fo mitigate any kind of aforesaid glitches.

5. Shareholders, who would like to express their views/have questions
may send their questions in advance at least seven working days prior
to the meeting mentioning their name demat account number/folio
number, email id, mobile number at investorrelations@kokuyocamlin.
com. The same will be replied by the Company suitably.

6. Members who would like to register themselves as a speaker af the
AGM shall send a request to the Company at investorrelations@
kokuyocamlin.com between 30th August, 2020 09:00 a.m fo 1st
September, 2020 at 05:00 p.m.

7. The Company reserves the right to restrict the number of quesfions
and number of speakers, depending on the availability of time for the

AGM.

Regd. Office:

Kokuyo Camlin Limited

CIN :124223MH1946PLC005434
48/2, Hilton House,

Central Road, M.I.D.C,

Andheri (East),

Mumbai-400 093.

Dated: 8th July, 2020

By Order of the Board

RAVINDRA V. DAMLE
Vice President (Corporate) &
Company Secretary
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Annexure to the Notice

Details of Director seeking Re-Appointment at the ensuing Annual General Meeting

STATUTORY REPORTS

[Pursuant to Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standard 2 on General Meeting]

Name Takuya Morikawa
Designation Sr. Vice Chairman
Director Identification Number 03599830

Age 60 years

Date of first Appointment on the Board

19th October, 2011

Expertise in Specific Functional Area

Wide experience in the field of Projects, Research
and Development and Corporate Strategy

Qualifications

Bachelor of Economics

Terms and Conditions of Re- appointment

Liable to retire by rotation

Details of remuneration sought to be paid

Not Applicable

Last drawn remuneration

Not Applicable

Relationship with other Directors and Key Managerial Personnel

Nil

Directorship in other Companies

Kokuyo Co., Limited (Japan)

Chairman/Member in the Committees of the Boards of other Listed companies | Nil
No. of Shares held in the Company Nil
Number of meetings of the Board aftended during the year 4
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Directors’ Report

To,
The Shareholders of Kokuyo Camlin Limited

Your Directors have pleasure in presenting the 73rd Annual Report
on the business and operations of the Company together with the
Audited Financial Statements for the financial year ended 31st
March, 2020.

FINANCIAL RESULTS:

& In Lakhs)
Particulars 2019-2020 2018-2019
Gross Sales/Income from 70881.82 77949.87
Business
Less : Discount on Sales 7478.33 9072.67
Net Sales/Income from 63403.49 68877.20
Business
Other Income 81.23 76.70
Total Income 63484.72 68953.90
Profit Before Interest and 3778.14 5211.09
Depreciation
Less : Interest 971.93 1149.76
Less : Depreciation 1927.76 1787.19
Profit Before Tax 878.45 2274.14
Less : Provision for Tax
- Current 84.25 476.04
- Deferred 251.93 275.62
- Prior years (Net) 106.65 2.15
Net Profit after Tax 435.62 1520.33
Balance carried to Balance 435.62 1520.33
Sheet
Earnings per share (Basic) 0.43 1.52
Earnings per share (Diluted) 0.43 1.52

OVERVIEW OF COMPANY'’S FINANCIAL PERFORMANCE:

During the year the Company reported gross sale/ income of
% 70881.82 Lakhs as compared to ¥ 77949.87 Lakhs for the last
year representing a Decline of 9.07 % over the corresponding
period of the previous year. The decrease in sales was mainly
on account of loss of sales in the month of March 2020 which
is the crucial month for the company on account of COVID-19
pandemic and lockdown announced by the government from Mid
-March. The profit before tax was lower at ¥ 878.45 Lakhs against
% 2274.14 Lakhs for the corresponding period of the previous
year. The decrease in Profit before tax was mainly on account of
Lower sales growth, reduction in Whole sale price and Uneven

product mix.
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DIVIDEND:

Given the growth requirements of the business and absence of
sufficient profits, your Directors do not recommend any dividend

on equity share for the financial year 2019-2020.
TRANSFER TO RESERVE:

During the year under review, the Company has not transferred any
amount towards General Reserve and retained the entire amount
of profits in the Profit and Loss Account.

MANAGEMENT DISCUSSION AND ANALYSIS:

The Management Discussion and Analysis forms an infegral part of
this report and is presented separately. It gives details of the overall
industry structure, economic developments, performance and state
of affairs of your Company’s operations and their adequacy, risk
management systems and other material developments during the
financial year 2019-2020.

SHARE CAPITAL:

During the year under review, there was no change in the share
capital structure and the paid-up capital of the Company as on

31st March, 2020 was % 1003.04 Lakhs.
CONSOLIDATED FINANCIALS STATEMENTS:

The Company does not have any subsidiary, associate or joint
venture with effect from 30th March, 2019 and hence, the Company
is not required to prepare Consolidated Financial Statements.

SUBSIDIARIES:

At present, the Company does not have any subsidiary. No new
subsidiary was incorporated or acquired by the Company during
the year under review.

Since the Company does not have any subsidiary, associate or
joint venture, hence, statement containing salient features of the
financial statements of Subsidiary/Associate Company in Form
AOC-1 pursuant to the provisions of Section 129(3) of Companies
Act, 2013 is not applicable to your Company.

DEPOSITS:

During the year under review, your Company has not accepted any
deposits. There are no unclaimed deposits as on date.

Pursuant to Ministry of Corporate Affairs (MCA) nofification
amending the Companies (Acceptance of Deposit) Rules, 2014,
the Company has filed with the Registrar of Companies (ROC) the
requisite returns for outstanding receipt of money / loan by the

Company, which is not considered as deposits.
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MATERIAL CHANGES AND COMMITMENTS, IF ANY,
AFFECTING THE FINANCIAL POSITION OF THE COMPANY:

GLOBAL PANDEMIC - COVID-19:

The outbreak of the novel coronavirus (COVID-19) pandemic has
caused significant disturbance and slowdown of economic activity
not only in India but all over the globe, forcing the Governments
to enforce nation-wide lock-down. The focus of your Company
immediately shifted to ensuring the health and well-being of all the
employees and stakeholders.

In view of the lockdown declared by the Central and State
Governments on 23rd March 2020, the manufacturing and
distribution facilities of the Company had to be temporarily shut
down as per the local authority guidelines. Our Registered Office
in Mumbai and most of our sales offices were closed in accordance
with the Government directives and/or as a precautionary measure
and the Company had moved to ‘work from home’ policy for its
office employees. However, after the end of the second phase of
the lockdown, when the lockdown restrictions were slightly relaxed
by the Ministry of Home Affairs, Government of India, and various
State Government Authorities, the Company saw partial resumption
at all its factory locations from early May, 2020 in accordance with
the guidelines issued by the regulatory authorities. The Company
has taken all necessary steps to adhere to the guidelines provided
by Ministry of Home Affairs along with the various directives issued
by relevant Government authorities and has put in place safety
measures keeping in mind safety, health and well - being of the
employees and other stakeholders. Measures like compulsory
wearing of face masks, social distancing norms and workplace
sanitation are implemented to ensure that the health of our workers/
employees and other stakeholders is protected.

The lockdown and restrictions imposed on various activities due to
Covid-19 pandemic, have also posed unprecedented challenges
to all businesses and the business operations of the Company have
been no exception to this. With the lockdown in many States/Union
Territories across the country, the supply chains have been put
under stress which has resulted in loss of business and temporary
pressure on cash flows/ liquidity/ profitability/ margins due to lower
collection of receivables, operating expenses, payment obligations
towards vendors and statutory authorities, etc. However, since the
markets have already opened across the segments and a clear
upward trend is visible the management of the Company is quite

confident that the business operations will pick up progressively.

Apart from the above there have been no Material changes and
Commitments affecting the financial position of the Company
which have occurred between the end of the financial year of the
Company, to which the financial statement relate (i.e. 31st March,

STATUTORY REPORTS FINANCIAL STATEMENTS

2020) and the date of the report. There has been no change in the
nature of business of the Company.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

The Company has not granted any Loans, Guarantees or
Investments during the financial year ended 31st March, 2020.

RELATED PARTY TRANSACTIONS:

All Related Party Transactions are placed before the Audit Committee
as also the Board for approval. Prior omnibus approval of the Audit
Committee is obtained for the transactions which are of a foreseen
and repetitive nature. The transactions entered into pursuant to the
omnibus approval so granted are audited and a statement giving
details of all related party transactions is placed before the Audit
Committee and the Board of Directors for their review/approval on
a quarterly basis.

All related party transactions that were entered into during the
financial year were on an arm'’s length basis and were in the ordinary
course of business. There are no materially significant related party
transactions made by the Company with Promoters, Directors, and
Key Managerial Personnel which may have a potential conflict with
the interest of the Company at large. 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 to your
Company.

The details of transaction with related parties are provided in
the accompanying financial statements. The policy on Related
Party Transactions as amended and as approved by the Board is
uploaded on the Company’s website at https://www.kokuyocamlin.
com/company-policies.html

CORPORATE GOVERNANCE REPORT:

Corporate Governance is all about ethical conduct, integrity
and accountability. Good Corporate Governance involves a
commitment of the Company to run the business in a legal, ethical
and transparent manner and runs from the fop and permeates

throughout the organisation.

It is a key element improving the economic efficiency of
Organisation. As per Listing Regulations, a separate section on
Corporate Governance forms part of this report. A Certificate from
M/s. JHR & Associates, Secretarial Auditors confirming compliance

of Corporate Governance forms part of this Report.

Certificate of the CEO/CFO, confirming the correctness of the
financial statements, compliance with the Company’s Code of
Conduct and the Audit Committee in terms of Regulation 17 of the
Listing Regulations is attached in the Corporate Governance report
and forms part of this report.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL:

In terms of the provisions of the Companies Act, 2013, Mr. Takuya
Morikawa, Director of the Company, retire by rotation at the
ensuing Annual General Meeting and being eligible, offer himself
for re-appointment, you are requested to appoint him. The profile of

Director seeking re-appointment forms integral part of the Notice.

During the year under review, Mr. Devendra Kumar Arora, Mr.
Hisamaro Garugu and Mr. Ramanathan Sriram, Non-Executive
Independent Directors of the Company resigned before the expiry
of their tenure i.e with effect from 11th October, 2019, 16th
October, 2019 and 23rd January, 2020 respectively. Accordingly
disclosures of detailed reasons for their resignation along with their
confirmation that there are no material reasons, other than those
provided by them was submitted to the Stock Exchanges. The Board
of Directors placed on record its appreciation for the contribution

made by them during their tenure of office.

Further, due to other pre-occupation, Mr. Kazuo Kubo, Non-
Executive Director of the Company resigned with effect from 16th
October, 2019 and Mr. Takeo Iguchi, Executive Director of the
Company resigned with effect from 1st November, 2019 due to
other commitments. The Board of Directors placed on record its
appreciation for the contribution made by Mr. Kazuo Kubo and Mr.

Takeo Iguchi during their tenure of office.

The Board of Directors at its meeting held on 16th October, 2019
appointed Mr. Yasuyuki Kanebako as an Additional Non-Executive
Director (Independent) of the Company with effect from 16th
October, 2019 subject to approval of members. He was further
appointed as Non-Executive Independent Director of the Company
with effect from 16th October, 2019 for a period of five years
by the members of the Company by passing Ordinary resolution
through postal ballot on 15th December, 2019.

Further, the Board of Directors at its meeting held on 23rd January,
2020 approved the re-appointment of Mr. Dilip D. Dandekar as
‘Chairman & Executive Director’ and Mr. Shriram S. Dandekar
as ‘Vice-Chairman & Executive Director’, whose term expired on
31st January 2020, for the further period of two (2) years and one
(1) year respectively with effect from 1st February, 2020. The said
appointments were approved by the members by passing special
resolutions through Postal Ballot on 27th March, 2020.

None of the Directors are disqualified from being appointed as

Directors as specified in section 164 of Companies Act, 2013.
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The following persons have been designated as Key Managerial
Personnel of the Company pursuant to Section 2(51) and Section
203 of the Act, read with the Rules framed thereunder.

1. Mr. Satish Veerappa — Manager designated as Chief Executive
Officer

2. Mr. Chetan Badal - Chief Financial Officer

3. Mr. Ravindra Damle — Vice President (Corporate) & Company
Secretary

The Disclosure required under Section 197(12) of the Companies
Act, 2013, read with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is annexed as

“Annexure — C” forming an integral part of this report.

MEETINGS OF BOARD:

During the financial year 2019-20 four Board Meetings were held,
the details of which are given in the Corporate Governance Report.
The intervening gap between the Meetings was within the period
prescribed under the Companies Act, 2013.

COMMITTEES OF THE BOARD:

As on March 31, 2020, the Board had four committees: the Audit
committee, the Corporate Social Responsibility committee, the
Remuneration and Nomination committee, and the Stakeholders
Relationship committee.

During the year, all recommendations made by the committees
were approved by the Board. A detailed note on the composition
of the Board and its committees is provided in the Corporate
Governance Report.

FAMILIARISATION PROGRAMME FOR THE INDEPENDENT
DIRECTORS:

In compliance with the requirements of Listing Regulations, the
Company has put in place a familiarisation program for the
Independent Directors to familiarise them with their role, rights and
responsibilities as Directors, the working of the Company, nature
of the industry in which the Company operates, business model
etc. The details of the familiarisation programme are explained
in the Corporate Governance Report. The same is also available
on the website of the company and can be accessed by web link
https://www.kokuyocamlin.com/company-policies.html.

PERFORMANCE EVALUATION OF THE DIRECTORS:

Pursuant to applicable provisions of the Companies Act, 2013
and the Listing Regulations, the Board has carried out an annual
evaluation of its own performance, its Committees and individual
Directors.
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Further, the Independent Directors had met separately without
the presence of Non-Independent Directors and the members of
management and discussed the performance evaluation of the

Board Members as stipulated under the Listing Regulations.

DECLARATION OF INDEPENDENCE:

Your Company has received declarations from all the Independent
Directors confirming that they meet the criteria of independence
as prescribed under the provisions of the Companies Act, 2013
read with the Schedules and Rules issued thereunder as well as
Regulation 16(1) (b) of Listing Regulations (including any statutory
modification(s) or re-enactment(s) for the time being in force).

In the opinion of the Board, all the Independent Directors possess
the integrity, expertise and experience including the proficiency
required to be Independent Directors of the Company.

The Independent Directors of the Company have registered / in the
process of registering themselves with the data bank maintained by
Indian Institute of Corporate Affairs (IICA).

REMUNERATION POLICY:

The Board has, on the recommendation of the Remuneration and
Nomination Committee framed a policy for selection, appointment
and remuneration of Directors and KMPs.

The Remuneration Policy is stated in the Corporate Governance
Report and is also available on the website of the Company at
https://www.kokuyocamlin.com/company-policies.html.

DIRECTORS RESPONSIBILITY STATEMENT:

Pursuant to the requirement under section 134(3)(c) of the
Companies Act, 2013, your Directors to the best of their knowledge
and belief and according to the information and explanations

obtained by them, hereby confirm:

a)  Thatin the preparation of the annual accounts for the financial
year ended 31st March, 2020, the applicable accounting
standards had been followed along with proper explanation

relating o material departures;

b)  That the Directors had selected such accounting policies and
applied them consistently and made judgments and estimates
that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company at the end of the
financial year ended 31st March, 2020 and of the Profit of the
Company for the year ended on that date.

c)  That the Directors had taken proper and sufficient care for the

maintenance of adequate accounting records in accordance
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with the provisions of this Act for safeguarding the assets of
the Company and for preventing and detecting fraud and
other irregularities;

d) That the Directors had prepared the annual accounts on a
going concern basis; and

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

f)  That 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.

AUDITORS & AUDITORS REPORT: STATUTORY AUDITORS:

Pursuant to the provisions of Section 139 of the Companies Act,
2013 read with Companies (Audit and Auditors) Rules, 2014, M/s.
B S R & Co. LLR Chartered Accountants (Firm Registration No.
101248W/ W100022) were appointed as the Statutory Auditors
of the Company for a term of five years, to hold office from the
conclusion of 70th Annual General Meeting held on 28" June,
2017 +ill the conclusion of 75th Annual General Meeting of the
Company. They have confirmed that they are not disqualified from
continuing as the Auditors of the Company.

AUDITORS REPORT:

The observation of the Auditors in their report read with relevant
notes to the accounts are self-explanatory and therefore do not
require further explanations. The Auditors Report to the members
on the Financial Statements of the Company for the year ended
31st March, 2020 does not contain any qualifications, reservations
or adverse remarks.

There have been no instances of fraud reported by the Statutory
Auditors under Section 143 (12) of the Companies Act, 2013
and the Rules framed thereunder either to the Company or to the
Central Government.

SECRETARIAL AUDIT:

M/s. JHR & Associates a firm of Company Secretaries were
appointed as Secretarial Auditor for the financial year 2019-
20 pursuant to Section 204 of the Companies Act, 2013. The
Secretarial Audit Report submitted by them in the prescribed form
MR-3 is attached as “Annexure — E” and forms part of this report.
There are no qualifications or observations or adverse remarks
or disclaimer of the Secretarial Auditors in the Secretarial
Audit/Compliance Report issued by them for the financial year
2019-20.
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RECONCILIATION OF SHARE CAPITAL AUDIT:
As directed by the Securities and Exchange Board of India (SEBI),

Reconciliation of Share Capital Audit has been carried out af the

specified period, by a Practicing Company Secretary.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH
REFERENCE TO THE FINANCIAL STATEMENTS:

The Companies Act, 2013 re-emphasises the need for an effective
Internal Financial Control System (IFC) in the Company which
should be adequate and shall operate effectively. To ensure effective

Internal Financial Controls the Company has its own process driven
framework for the year ended 31st March, 2020.

The Board is of the opinion that the Company has sound IFC
commensurate with the nature and size of its business operations;
wherein controls are in place and operating effectively and no
material weaknesses exist. The Company has a process in place
to continuously monitor the existing controls and identify gaps, if
any, and implement new and /or improved controls wherever the
effect of such gaps would have a material effect on the Company’s

operation.

INVESTOR EDUCATION AND PROTECTION FUND (IEPF):

The Company was not required to transfer any amount to the
Investor Education and Protection Fund established by the Central
Government (IEPF) during the financial year 2019-20.

TRANSFER OF SHARES TO IEPF

The Company has not transferred any shares to IEPF during the
financial year 2019-20.

Details of shares transferred prior to the financial year 2019-20
have been uploaded on the website of IEPF as well as the Company.

SEXUAL HARASSMENT OF WOMEN AT WORKPLACE:

The Company is an equal opportunity employer and consciously
strives to build a work culture that promotes dignity of all
employees. As required under the provisions of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and Rules framed there under, the Company
has implemented a policy on prevention, prohibition and redressal
of sexual harassment at the workplace. All women, permanent,
temporary or contractual including those of service providers
are covered under the policy. An Internal Sexual Harassment
Committee comprising management staff has been set up at office
and factory locations, which includes three women to redress
complaints relating to sexual harassment. The Committee also
includes an outside woman representative from an NGO. During
the year under review one case was reported under the said policy,
whose proceeding is going on.
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SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS:

There are no significant or material orders passed by any regulator,
tribunal or court that would impact the going concern status of the
Company and its future operations.

CORPORATE SOCIAL RESPONSIBILITY:

In terms of Section 135 of the Companies Act, 2013 read with
Companies (Corporate Social Responsibility) Rules 2014, as
amended and in accordance with the CSR Policy the Company has
spent above 2% of the average net profits of the Company during
the three immediately preceding financial years. The details are
provided in the Annual Report on CSR activities has been appended
as “Annexure — D" which forms an integral part of this report. The
CSR Policy of the Company is also available on the website of the
Company https://www.kokuyocamlin.com/pdf/CSR-Policy.pdf

Key Initiatives which the Company engaged are:-

Educate the Girl Child

Your Company got associated with K.C. Mahindra Foundation Trust
A/c - Nanhi Kali one of the largest community programs imparting
education to under privileged girls across India. This partnership
provided support to girl children through academic material and
social backing by identifying critical centers of education through
Nanhi kali project.

Swachh Bharat Kosh

Your Company also contributed to the Swach Bharat Kosh set-up
by the Central Government for promotion of sanitation through
donation to the above said fund.

Setting up a Mini Science Center

Your Company has contributed for setting up a Mini Science Center
at five schools near our factories located at Tarapur, Samba and
Patalganga.

In addition to the above the Company has been implementing
other social activities which has not been considered for arriving at
the spends as per the CSR rules.

CODE OF ETHICS AND VIGIL MECHANISM/ WHISTLE
BLOWER POLICY:

The Company has adopted code of ethics and business conduct
which lays down principles and standards that should govern the
actions of the Company and employees. The Company has a vigil
mechanism called “Whistle Blower Policy” with a view to provide
a mechanism for employees of the Company to raise concerns of
any violations of any legal or regulatory requirement, incorrect or
misrepresentation of any financial statements and reports etc. The
Company is committed to adhere to the highest standard of ethical,
moral and legal conduct of business operations.
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The Company has taken steps to establish Vigil Mechanism for
Directors and Employees of the Company. The details of the Policy
are posted on the website of the Company at www.kokuyocamlin.
com. During the year under review, the policy was suitably amended
to include reporting of instances relating to leak of Unpublished
Price Sensitive Information.

PREVENTION OF INSIDER TRADING:

The Company has also adopted a code of conduct for prevention
of insider trading. All the Directors, Senior Management employees
and other employees who have access to the unpublished price
sensitive information of the Company are governed by this code.
During the year under report, there has been due compliance with
the said code of conduct for prevention of insider trading based on
the SEBI (Prohibition of Insider Trading) Regulations 2015.

INSURANCE:

The Company’s plant, property, equipment’s and stocks are
adequately insured against major risks. The Company also has
appropriate liability insurance covers particularly for product liability.
The Company has also taken Directors’ and Officers’ Liability Policy
to provide coverage against the liabilities arising on them.

RISK MANAGEMENT

We operate in a dynamic business scenario that gives rise to
external and internal risk factors. We have designed an integrated
risk management approach called the ERM framework for risk
identification, assessment and reporting. As required by the ERM
Policy the company initiates risk identification and control testing
exercise to provide briefing and reporting to the Board. The ERM
policy is implemented through the Risk Management Committee
and various department heads who take the risk ownership and
monitor the risks on a periodical basis.

The ERM Framework will enable achievement of strategic objectives
by identifying, analysing, assessing, mitigating, monitoring and
governing any risk or potential threat to these company objectives.
Systematic and proactive identification of risks and mitigation thereof
will enable effective and quick decision making and will boost the
performance of the organisation. The ERM framework will act as a
decision enabler which not only seeks to minimise the impact of risks
but also enable effective resource allocation based on risk ranking
and risk appetite. Strategic decisions will be taken after careful
consideration of risks based on secondary risks and residual risks.

There are no risks which in the opinion of the Board threatens the
existence of the Company. However, some of the risks which may
pose challenges are set out in the Management Discussion and
Analysis Report which forms part of this Annual Report.

DISCLOSURE ON CONFIRMATION ON THE SECRETARIAL
STANDARDS:

Your Directors confirm that the Secretarial Standards issued by the
Institute of Company Secretaries of India have been duly complied with.

STATUTORY REPORTS FINANCIAL STATEMENTS

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

The information on conservation of energy, technology absorption
and foreign exchange earnings and outgo stipulated under
Section 134(3)(m) of the Companies Act, 2013 read with Rule 8
of the Companies (Accounts) Rules, 2014, is annexed herewith as
“Annexure — A",

EXTRACT OF ANNUAL RETURN:

The details forming part of the extract of the Annual Return in
form MGT- 9 is placed on the website of the Company at www.
kokuyocamlin.com under the Investor Relations Section and is set
out as “"Annexure - B” to the report.

PARTICULARS OF EMPLOYEES:

The information required pursuant to Section 197 of Companies
Act, 2013 read with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 in respect of
employees of the Company, will be provided upon request.

In terms of Section 136 of Companies Act, 2013 the Report
and Accounts are being sent to the Members and others entitled
thereto, excluding the information on employees’ particulars which
is available for inspection by the Members through electronic mode
on the website of the Company at https://www.kokuyocamlin.com/
notices.html.

BUSINESS RESPONSIBILITY REPORT (BRR)

The Listing Regulations mandate the inclusion of the BRR as part of
the Annual Report for the top 1,000 listed entities based on market
capitalization. In compliance with the Listing Regulations, we have
integrated BRR disclosures into our Annual Report.

ACKNOWLEDGEMENT:

Your Directors express their gratitude to the members, bankers,
customers, financial institutions and other business constituents
for their continued faith, assistance and support extended to the
Company. Your Directors also sincerely appreciate the high degree
of professionalism, commitment and dedication displayed by
employees at all levels thereby contributing largely to the growth
and success of the Company.

Your Directors also wish to place on record their appreciation for
the support and guidance provided by its parent Company Kokuyo
Co., ltd. Japan.

For & on behalf of the Board

Place : Mumbai
Dated: 8th July, 2020

Dilip D. Dandekar
Chairman & Executive Director
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Annexure ‘A’ to the Board’s Report
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
[Section 134(3)(m) of the Companies Act, 2013 read with rule 8(3) of the Companies (Accounts) Rules, 2014]

A) CONSERVATION OF ENERGY
(a) Energy conservation measures taken:
. Usage of Servo motors in Machines.

o Installed and commissioned 564 KWP Solar Power

Plant at Patalganaga plant.

. Installation of energy savers on air conditioners.
. Use of Solar Energy for process water heating.
. Install Turbo ventilator on Roofs operated on

wind to reduce heat and also improve shop floor

ventilation.

o In all factories we are not discharging treated
effluents from ETP but it is recycled and reused,

resulting in saving of 20% of water.

. Use of gravity in some process has reduced

electricity for transfer of material.
. Use of LED lights across all factory locations.

. Usage of natural lights in manufacturing area to

reduce power consumption.

. Disel consumption of power generator is reduced
due to starting of express feeder power line at
Patalganga plant.

. Use of store rain water for gardening is reducing
waster consumption at Patalganga. We have
65000 LTR rain water storage pond.

(b) Additional Investments and proposals, if any, being
implemented for reduction of consumption of
energy:

Use of electric injection moulding machines in place of
hydraulic machines which has reduced substantial energy
consumption.

() Impact of the above matters:

As a result of measures taken/to be taken, enumerated in
(a) and (b) above there is a reduction in unit consumption

which has helped in reducing the cost of production.

18 KOKUYO CAMLIN LIMITED

B) TECHNOLOGY ABSORPTION:
RESEARCH AND DEVELOPMENT (R & D):

1. | Specific areas in which R[New  product  development,
& D Carried out by the | process development.
Company

2. |Benefits derived as a|Cost reduction, quality up
Result of the above R & D | gradation, development of new

markets.

3. | Future plan of action Future plan of action envisages
acceleration in the process of
development already set in motion
and undertaking more process
development work for achieving
cost reduction, and improvement
in quality.

& In Lakhs)

4. | Expenditure on R&D 2019-2020|2018-2019

a) | Capital - -

b) |Recurring 435.14 436.93

Total 435.14 436.93
Total R&D Expenditure 0.69 0.63
as a Percentage of total

turnover

TECHNOLOGY ABSORPTION, ADAPTATION AND

INNOVATION:
1. [Efforts  made  towards | The Company’s R&D Laboratory is
Technology Absorption, | recognized by the Department of

Adaptation and Innovation

Scientific and Industrial Research,
Govwt. of India, where continuous
efforts are made to innovate new
products and improve the quality of
Art Material, Stationery and Adhesive
products, manufactured / procured
by the Company to make the
manufacturing process safe, cost
effective and environment friendly.

2. | Benefits derived as a result| Technological innovations and
of the above efforts, e.g. |improvements undertaken at the
product improvement, | laboratory  scale  have been
cost reduction, product|successfully  absorbed at plant
development, import [ level. These efforts shall benefit
substitution, etc. the Company in increasing sales,

reducing cost, improving quality
and scale of the production and
customer satisfaction.

3. | Technology Import N.A
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Q)

FOREIGN EXCHANGE EARNINGS AND OUTGO:
(a) Activities relating to exports, initiatives
taken to increase exports, development of new
export markets for products and services and export
plans:

Maijor countries of export are SAARC Countries, Middle
East and Japan.

(b) Total Foreign Exchange used and earned:

 In Lakhs)

2019-2020|2018-2019

Foreign exchange used 3800.56 5306.96
Foreign exchange earned 1901.99 1663.85

For & on behalf of the Board

Place : Mumbai Dilip D. Dandekar
hai E ti

Dated: 8th July, 2020 Chairman & Executive

Director
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Annexure ‘B’ to the Board’s Report
Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended 31st March, 2020

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

I.  REGISTRATION AND OTHER DETAIL:

i) |CIN:-

L24223MH1946PLCO05434

i) |Registration Date

24th December, 1946

Name of the Company

Kokuyo Camlin Limited

Category / Sub-Category of the Company

Company Limited by shares
Indian Non- Government Company

v)  |Address of the Registered office and contact details

48/2, Hilton House, Central Road M.I.D.C, Andheri (East),
Mumbai — 400093

Tel: 022-66557000
Website: www.kokuyocamlin.com

vi) [Whether listed company Yes / No

Yes

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

Agent, if any

Link Intime India Private Limited

C-101, 247 Park,

LBS Marg, Vikhroli West,

Mumbai — 400 083

Tel.: 91-22- 49186270 Fax: 91-22- 49186060
Email id: rnt.helpdesk@linkintime.co.in
Website : www.linkintime.co.in

Il.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

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

. No.|Name and Description of

main products /services

NIC Code of the Product/service

% to total turnover of the company

1 Scholastic Products and Note Books 46%
2 Writing and Marking Instruments 32901 30%
3 Fine Art and Graphics /Fashion and Hobby Colours 20224 14%

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

SI. No.|Name and Address of the CIN/GLN Holding/| % of shares held| Applicable Section
Company Subsidiary/
Associate
1 Kokuyo Co., Ltd., Japan Holding 74.44 2(46)
IV.  SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
(i) Category-wise Share Holding
Category of No. of Shares held at the beginning of the No. of Shares held at the end of the year | % Change
Shareholders year During the
year
A. Promoters Demat| Physical Total|% of total Demat| Physical Total|% of total
shares shares
(1) Indian
Individuals/ HUF 550000 550000 0.55| 550000 550000 0.55
Central Govt -
State Govt(s) - - -
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FINANCIAL STATEMENTS

Category of
Shareholders

No. of Shares held at the beginning of the

year

No. of Shares held at the end of the year

% Change
During the
year

A. Promoters

Demat

Physical Total

% of total
shares

Demat

Physical

Total

% of total
shares

Bodies Corp

Banks/ Fl

Any Other

SubTotal(A)(1)

550000

550000

0.55

550000

550000

0.55

(2) Foreign

NRIs- Individuals

Other - Individuals

Bodies Corp

74665950

74665950

74.44

74665950

74665950

74.44

Banks/ Fl

Any Other

SubTotal(A)(2)

74665950

74665950

74.44

74665950

74665950

74.44

Total
shareholding of
Promoter

(R)=(A)(1)+(A)(2)

75215950

75215950

74.99

75215950

75215950

74.99

B. Public
Shareholding

1. Institutions

Mutual Funds

Banks/ Fl

72338

2000 74338

0.07

419582

2000

421582

0.42

0.35

Central Govt

State Govt(s)

Venture Capital
Funds

Insurance Companies

Flls

Foreign Venture
Capital Funds

Others (specify)

Foreign Portfolio

Investors

75000

75000

0.07

75000

75000

0.07

SubTotal (B)(1)

147338

2000 149338

0.15

494582

2000

496582

0.50

0.35

2. Non-Institutions

a) Bodies Corp.

2892314

2892314

2.88

2841034

2841034

2.83

(0.05)

b) Individuals

i) Individual
Shareholders
holding nominal

share capital upto
T 2 lakhs

13646295

1287251 14933546

14.89

13867895

1189789

15057684

15.01

0.12
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Category of No. of Shares held at the beginning of the No. of Shares held at the end of the year | % Change
Shareholders year During the
year
A. Promoters Demat| Physical Total|% of total Demat| Physical Total| % of total
shares shares
i) Individual 3843823 3843823 3.83| 3934258 3934258 3.92 0.09
shareholders
holding nominal
share capital in
excess of Rs 2
lakhs
c) NBFCs Registered 27772 27772 0.03 (0.03)
with RBI
c) Others (Specify)
i) IEPF 737594 737594 0.74 736084 - 736084 0.73 (0.01)
ii) NRI (Non-Rep) 432735 432735 0.43 410077 - 410077 0.41 (0.02)
i) NRI (Rep) 1297876 1297876 1.29] 826050 - 826050 0.82 (0.47)
iv) Trust 2000 2000 - - -
v Foreign Portfolio -
Investor (Individual)
v. Hindu undivided 616218 616218 0.61 666122 666122 0.66 0.05
Family
vi. Clearing Member 99639 99639 0.10 64964 64964 0.06 (0.04)
vii. Unclaimed 55001 55001 0.05 55001 55001 0.05 -
Shares- Suspense
Account
SubTotal(B)(2) 23651267| 1287251 24938518 24.86|23401485| 1189789 24591274 24.51 (0.35)
Total Public 23798605| 1289251| 25087856 25.01(23896067| 1191789 25087856 25.01 -
Shareholding
(B)=(B)(1)+(B)(2)
C. Shares held by -
Custodian for
GDRs & ADRs
Grand Total 99014555| 1289251|100303806| 100.00(99112017| 1191789|100303806 100 -
(A+B+C)

(ii) Shareholding of Promoters

SI. [Shareholder’s Name Shareholding at the Shareholding at the end of the year| % Change in
No beginning of the year sh%reholdill::g
No. of| % of total| %of Shares No. of| % of total| %of Shares unng e
Shares|  ghares| Pledged /|  Shares| gnhares|  Pledged/ Year
of the| encumbered of the| encumbered
company to total company to total
shares shares
1 Kokuyo Company Limited 74665950 74.44 -| 74665950 74.44
2. | Shriram Sharad Dandekar 250000 0.25 250000 0.25
3. | Dilip Digambar Dandekar 200000 0.20 200000 0.20
4. | Subhash Digambar Dandekar 100000 0.10 100000 0.10
TOTAL 75215950 74.99 75215950 74.99 - -
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

FINANCIAL STATEMENTS

Sl. |Shareholder’'s Name Shareholding at the beginning of | Cumulative Shareholding during
No the year the year
No. of Shares|% of total Shares No. of Shares|% of total Shares
of the company of the company
1. |Kokuyo Co. Ltd.
At the beginning of the year 74665950 74.44 74665950 74.44
Purchase/Sale during the year - 74665950 74.44
At the end of the year - 74665950 74.44
2. |Shriram Sharad Dandekar
At the beginning of the year 250000 0.25 250000 0.25
Purchase/ Sale during the year - 250000 0.25
At the end of the year - 250000 0.25
3. |Dilip Digambar Dandekar
At the beginning of the year 200000 0.20 200000 0.20
Purchase/ Sale during the year - 200000 0.20
At the end of the year - 200000 0.20
4. [Subhash Digambar Dandekar
At the beginning of the year 100000 0.10 100000 0.10
Purchase/ Sale during the year - 100000 0.10
At the end of the year - 100000 0.10
During the year 2019-20, there is no change in Promoters’ Shareholding.
(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):
Sl.  [Top Ten Shareholders Shareholding at the beginning of | Cumulative Shareholding during
No the year the year
No. of Shares|% of total Shares No. of Shares|% of total Shares
of the company of the company
1. | Vijay Kishanlal Kedia
At the beginning of the year - - -
Increase/ Decrease upto 31st March, 2020 1010000 1.01 1010000 1.01
At the end of the year 1010000 1.01 1010000 1.01
2. |Girish S. Apte
At the beginning of the year 842523 0.84 842523 0.84
Increase/ Decrease upto 31st March, 2020 (200) (0.00) 842323 0.84
At the end of the year 200 0.00 842523 0.84
At the end of the year 842523 0.84 842523 0.84
3. |Shree Capital Services Limited
At the beginning of the year 650497 - 650497 0.64
Increase/ Decrease upto 31st March, 2020 - 650497 0.64
At the end of the year - 650497 0.64
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Sl. [Top Ten Shareholders Shareholding at the beginning of | Cumulative Shareholding during
No the year the year
No. of Shares|% of total Shares No. of Shares|% of total Shares
of the company of the company
4. [ICICI Bank Limited
At the beginning of the year 30566 0.30 30566 0.30
Increase upto 31st March, 2020 629210 0.63 659776 0.66
Decrease upto 31st March, 2020 (240319) (0.24) 419457 0.42
At the end of the year 419457 0.42 419457 0.42
5. |Ganesh Srinivasan
At the beginning of the year 300000 0.30 300000 0.30
Increase upto 31st March, 2020 90435 0.09 390435 0.39
At the end of the year 390435 0.39 390435 0.39
6. |Ramesh Damani
At the beginning of the year 375000 0.37 375000 0.37
Increase/ Decrease upto 31st March, 2020 375000 0.37
At the end of the year 375000 0.37
7. |Benu Gopal Bangur
At the beginning of the year 372600 0.37 372600 0.37
Increase/ Decrease upto 31st March, 2020 372600 0.37
At the end of the year 0.37 372600 0.37
8. |Nalini N. Sekhsaria
At the beginning of the year 350000 0.35 350000 0.35
Increase/ Decrease upto 31st March, 2020 350000 0.35
At the end of the year 350000 0.35
9. |Harimohan Boangur
At the beginning of the year 332700 0.33 332700 0.33
Increase/ Decrease upto 31st March, 2020 332700 0.33
At the end of the year 332700 0.33
10. | Vijay V. Wadhwa
At the beginning of the year 261000 0.26 261000 0.26
Increase/ Decrease upto 31st March, 2020 - 261000 0.26
At the end of the year - 261000 0.26
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(v) Shareholding of Directors and Key Managerial Personnel:

FINANCIAL STATEMENTS

SI. |Name of Directors and KMP
No

Shareholding at the beginning of
the year

Cumulative Shareholding during
the year

No. of Shares

% of total Shares
of the company

No. of Shares

% of total Shares
of the company

1. |Mr. Dilip D. Dandekar

At the beginning of the year 200000 0.20 200000 0.20
increase/ decrease in shareholding during the year - 200000 0.20
At the end of the year - 200000 0.20
2. |Mr. Shriram S. Dandekar
At the beginning of the year 250000 0.25 250000 0.25
increase/ decrease in shareholding during the year - 250000 0.25
At the end of the year - 250000 0.25
3. |Mr. Chetan Badal
At the beginning of the year 23030 0.02 23030 0.02
increase/ decrease in shareholding during the year - 23030 0.02
At the end of the year 23030 0.02
4. |Mr. Ravindra V. Damle
At the beginning of the year 28677 0.03 28677 0.03
increase/ decrease in shareholding during the year 28677 0.03
At the end of the year - 28677 0.03
No other Directors/KMPs other than as mentioned above holds any shares in the Company.
V.  INDEBTEDNESS:
Indebtedness of the Company including interest outstanding/accrued but not due for payment
R in Lakhs)
Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits
Indebtedness at the beginning of the financial
Year
i) Principal Amount 22.95 17316.06 909.34 18248.35
i) Inferest due but not paid - - -
iii)Interest accrued but not due - - - -
Total (i+ii+iii) 22.95 17316.06 909.34 18248.35
Change in Indebtedness during the financial year
Addition
Reduction (7.96) (4750.14) (104.60) (4862.70)
Net Change (7.96) (4750.14) (104.60) (4862.70)
Indebtedness at the end of the financial year
i) Principal Amount 14.99 12565.92 804.74 13385.65
i) Interest due but not paid -
iii) Interest accrued but not due - - - -
Total (i+ii+iii) 14.99 12565.92 804.74 13385.65
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
R in Lakhs)
SI. [Particulars of Remuneration Name of MD/WTD/Manager Total
No Dilip D.| Shriram S.| Nobuchika| Takeo Iguchi Satish Amount
Dandekar| Dandekar Doi Veerappa
1. | Gross salary
(a) |Salary as per provisions contained 115.25 97.32 46.99 27.41 76.73 363.70
in section 17(1)of the Income-tax
Act, 1961
(b) | Value of perquisites u/s. 17(2) of the 47.01 39.58 41.98 26.19 61.57 216.33
Income-tax Act,1961
(c) |Profits in lieu of salary under section
17(3) of the Income tax Act, 1961
2. |Stock Option -
3. |Sweat Equity -
4.  |Commission
- as % of profit
- others, specify...
Others - - - - - -
Total (A) 162.26 136.90 88.97 53.60 138.30 580.03

*Since Mr. Takeo Iguchi ceased to be a Director w.e.f 1st November, 2019, the remuneration was paid to him from Tst April, 2019

to 31 October, 2019 as Executive Director.

B. Remuneration to other directors:

1. Independent Directors:

% in Lakhs)
Particulars of Name of Directors Total
Remuneration Ramanathan| Hisamaro Shishir Nandini| Devendra Sriram|  Yasuyuki Amount
Sriram Garugu Desai Chopra Kumar| Venkataraman| Kanebako
Arora
Fee for attending board/ 4.30 0.70 4.80 3.00 0.70 4.20 17.70
committee meetings
Commission
Others - - - - - - -
Total (1) 4.30 0.70 4.80 3.00 0.70 4.20 - 17.70
2. Other Non-Executive Directors:

Particulars of Remuneration Name of Directors Total

Takuya Morikawa Kazuo Kubo Amount
Fee for attending board/ committee meetings
Commission _
Others -
Total (2) - - -
TOTALB = (1+2) - - 17.70
Total Remunation (A+B) - - 597.73
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/ MANAGER/ WTD

® in Lakhs)

SI. |Particulars of Remuneration
No

Key Managerial Personnel

VP (Corporate) & CS

Ravindra Damle

Chetan Badal

Total
CFO

1. | Gross salary

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

29.33

53.13 82.46

1961

(b) | Value of perquisites u/s 17(2) Income-tax Act,

16.67

26.47 43.14

Income-tax Act, 1961

(c) | Profits in lieu of salary under section 17(3)

Stock Option

Sweat Equity

Commission
- as % of profit
- others, specify...

5. |Others

Total (A)

46.00

79.60 125.60

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type

Section of
The Companies
Act

Details of
Penalty /

Brief

Description
Punishment/
Compounding
fees imposed

Authority
[RD / NCLT
/ COURT]

Appeal made,
if any
(give Details)

A. COMPANY

Penalty

Punishment

Compounding

None

B. DIRECTORS

Penalty

Punishment

Compounding

None

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding

None

Place : Mumbai
Dated: 8th July, 2020

For & on behalf of the Board

Dilip D. Dandekar
Chairman & Executive Director

Annual Report - 2019-20 27



Camlin &

ANNEXURE - C

Disclosure In Directors’ Report Pursuant To Section 197(12) Of The
Companies Act, 2013 Read With Companies (Appointment And
Remuneration Of Managerial Personnel), Rules, 2014

1. The ratio of the remuneration of each director to the median remuneration of the employees of the company for the financial year:

Name of the Director Designation Ratio to median remuneration
Mr. Dilip Dandekar Chairman and Executive Director 58.58
Mr. Shriram Dandekar Vice Chairman and Executive Director 49.42
Mr. Nobuchika Doi Executive Director 32.12
Mr. Takeo Iguchi* Executive Director 33.09

* Mr. Takeo Iguchi ceased to be a Director with effect from 1st November, 2019.
¢ The median remuneration of employees of the Company was % 2.77 Lakhs.
* For this purpose, Sitting Fees paid to the Directors have not been considered as remuneration.

2. The percentage increase in remuneration of each Director, Chief Executive Officer, Chief Financial Officer and Company Secretary
in the financial year:

Name of the Director/KMP Designation % mcﬁa:eerfq(Sre;:z(:isoerz
Mr.Dilip Dandekar Chairman and Executive Director

Mr.Shriram Dandekar Vice Chairman and Executive Director

Mr.Nobuchika Doi Executive Director

Mr. Takeo Iguchi* Executive Director -
Mr. Satish Veerappa Chief Executive Officer (13.15)
Mr. Chetan Badal Chief Financial Officer (13.51)
Mr. Ravindra Damle Vice President(Corporate) & Company Secretary (14.10)

* Mr. Takeo Iguchi ceased to be a Director with effect from 1st November, 2019.

e The above increase is on the basis of actual remuneration paid for both the years.
3. The percentage increase in the median remuneration of employees in the financial year: 8.20%
4. The number of permanent employees on the rolls of company: 1211

5. Average percentage increase already made in the salaries of employees other than the managerial personnel in the last financial year
and its comparison with the percentage increase in the managerial remuneration and justification thereof and point out if there are

any exceptional circumstances for increase in the managerial remuneration.
Average increase in remuneration is 9.56% for Employees other than Managerial Personnel and 9.43% for Managerial Personnel.
6.  Affirmation that the remuneration is as per the remuneration policy of the Company.

The Company affirms remuneration is as per the remuneration policy of the Company.

For & on behalf of the Board

Place : Mumbai Dilip D. Dandekar
Dated: 8th July, 2020 Chairman & Executive Director

28 KOKUYO CAMLIN LIMITED



ANNEXURE - D

CORPORATE OVERVIEW

STATUTORY REPORTS FINANCIAL STATEMENTS

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR)
ACTIVITIES

[Pursuant to clause (o) of sub-section (3) of section 134 of the Act and Rule 8 of the Companies (Corporate Social Responsibility)

Rules, 2014]

1. Abrief outline of the Company’s CSR policy, including overview of projects or programs proposed to be undertaken and a reference

to the web-link to the CSR policy and projects or programs.

The Company proposes to undertake the relevant activities on priority basis in the following focused areas:

a) Promoting health care including preventive health care and sanitation including undertaking of activities related to the
Government’s Swachh Bharat Abhiyaan program & contribution to the Swachh Bharat Kosh set-up by the Central Government

for promotion of sanitation and making available safe drinking water.

b) Promoting education, including special education and employment enhancing vocation skills especially among children, women,

elderly, and the differently abled, and livelihood enhancement projects;

c) Contribution to the Prime Minister’s National Relief Fund or any other Fund set up by the Central Government for socio-economic
development and relief and welfare of the Scheduled Castes, the Scheduled Tribes, other backward Classes, minorities and

women;
Kokuyo Camlin Limited CSR Policy weblink:- http://www.kokuyocamlin.com/pdf/CSR-Policy.pdf

2. The Composition of the CSR Committee:

SR. NO. |NAME POSITION
1 Ms. Nandini Chopra Chairperson
2 Mr. Shriram Dandekar Member
3 Mr. Yasuyuki Kanebako Member

3. Average net profit of the company for last three financial years: ¥ 1425.57 Lakhs
4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): ¥ 28.51 Lakhs
5. Details of CSR spent during the financial year 2019-20.

(a) Total amount to be spent for the financial year : ¥ 28.51 Lakhs

(b) Amount unspent, if any; Nil
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() Manner in which the amount spent during the financial year is detailed below:

R in Lakhs)
(1) (2) (3) (4) () (6) (7) (8)
SR. | CSR Project or Sector in Projects or Amount Amount Cumulative Amount
NO. |activity Identified | which the Programs outlay spent | Spent on expenditure Spent: Direct
project is (1) Local area or |©N Project or |[Project/ up to the or through
covered other Program wise |Programmes |reporting implementing
(2) Specify (In3) (in?) period Agency
the state or
district where
the Projects
or programs
under taken
1 K. C. Mahindra EDUCATION | Maharashtra 6.00 6.00 6.00 | IMPLEMENTING
Foundation Trust AGENCY
A/c. Nanhi Kali
Swachh Bharat Kosh [ SANITATION 2.00 2.00 2.00 | DIRECT
Sambhavana Society | EDUCATION | Maharashtra 21.11 21.11 21.11 | IMPLEMENTING
(Local Area) and AGENCY
Samba, Jammu
Total 29.11 29.11 29.11
6. In case the Company has failed to spend the two percent of the average net profit of the last three financial years or any part thereof,

the Company shall provide the reasons for not spending the amount in its Board Report.

Not Applicable

DETAILS OF CSR PROGRAMMES:
Educate the Girl Child:

Your Company got associated with Nanhi Kali one of the largest community programs imparting education to under privileged girls
across India. This partnership provided support to girl children through academic material and social backing by identifying critical
centers of education through Nanhi kali project.

Swachh Bharat Kosh:

Your Company also contributed to the Swach Bharat Kosh set-up by the Central Government for promotion of sanitation through
donation to above said fund.

Samabhavana Society

Your Company has contributed to Samabhavana Society, a non profit organisation for installing science centres at five schools near
our factory locations i.e two schools at Tarapur, two schools at Samba (Jammu) and one school at Patalganga. These mini science
centres are stepping stones for the dreams of under privileged children, which give them hands on experience for exploring science
in practical and fun way.

CSR Committee Responsibility Statement:

The CSR Committee confirms that the implementation and monitoring of the CSR activities of the Company is in compliance with the
CSR objective and the CSR policy of the Company.

Ms. Nandini Chopra

Chairperson- CSR Committee

On behalf of the Board of Directors

Mr. Dilip Dandekar - Chairman & Executive Director

Place : Mumbai
Dated: 8th July, 2020
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ANNEXURE - E

Form No. MR-3
SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31st MARCH, 2020

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014]

The Members,

Kokuyo Camlin Limited

Hilton House, Central Road

MIDC, Andheri(East)

Mumbai- 400 093

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by Kokuyo Camlin Limited - CIN: [124223MH1946PLC005434 (hereinafter called ‘the Company’).

Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/
statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorised representatives during
the conduct of Secretarial Audit, we hereby report that in our opinion, the Company has, during the audit period covering the
financial year ended on 31st March 2020, complied with the statutory provisions listed hereunder and also that the Company
has proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company
for the financial year ended on 31st March, 2020 according to the provisions of:

i.  The Companies Act, 2013 (the Act) and the 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. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign 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, 2018; (Not applicable

to the Company during audit period)

d. Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014; (Not applicable to the Company
during audit period)

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; (Not applicable to the
Company during audit period)
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f. The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;

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

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (Not applicable to the
Company during audit period)

i.  The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

i.  The Securities and Exchange Board of India (Issue and Listing of Non- Convertible and Redeemable Preference
Shares) Regulations, 2013; (Not applicable to the Company during audit period)

k. The Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018.
There are no laws which specifically apply to the type of activities undertaken by the Company.
We have also examined compliance with the applicable clauses of the following:-
i.  Secretarial Standards issued by The Institute of Company Secretaries of India as in force from time to time.
ii. The Listing Agreements entered into by the Company with National Stock Exchange of India Limited and BSE Limited.

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

We further report that: -

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

Adequate notice of at least seven days was given to all Directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent generally seven days in advance, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

As per minutes of the meetings duly recorded and signed by the Chairman, the decisions of the Board were unanimous
and no dissenting views have been recorded.

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

For JHR & Associates
Company Secretaries

J. H. Ranade
Place : Thane (Partner)
FCS: 4317, CP: 2520

Dated: 08th July, 2020 UDIN: F004317B000427234
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The Members,

Kokuyo Camlin Limited

Hilton House, Central Road MIDC, Andheri (East)

Mumbai- 400 093

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

1.

Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to express an opinion
on these secretarial records based on our audit.

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

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

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

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

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

For JHR & Associates

Company Secretaries

J. H. Ranade

Place : Thane (Partner)
Dated: 08th July, 2020 FCS: 4317, CP: 2520
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Global Economy

The world economy grew by 2.9% in 2019 as compared fo
3.6% in the preceding year. The slowdown resulted out of the
escalating trade tensions between the US and China, coupled
with unfavourable geo-political situations across few countries.
Besides, there were challenges of subdued demand and declining
investments across the globe. Several central banks across the
globe intervened to boost the money supply and consumption and
bring back the growth momentum. By the end of 2019, the impact
of these measures was visible. Besides, lower crude oil prices and
easing out of the trade tensions further built a positive picture for
the next year. However, the COVID-19 outbreak at the same time,
brought down all the hopes owing to the shutdowns and complete
halt of economic activities.

Outlook

Going forward, there is a complete uncertainty on the normalisation
of the global trade. Governments across the globe are reinforcing
the revival packages and building strategies to be more resilient
for any future headwinds. According to the World Bank forecasts,
the global economy is expected to shrink by 5.2% owing to the
disruptive damage caused to the global businesses and economies.

Indian Economy

India’s GDP registered a subdued growth of 4.2% in 2019-20 as
against 6.1% in 2018-19. The first three quarters of the FY 2019-
20 witnessed slackening demand, lower investments and subdued
global trade. The Government consistently took measures to revive
the economy by means of infusing liquidity and encouraging
consumption. There was a strong hope of recovery in the last
quarter of the current fiscal. However, in last month of March,
the economic activities came to a complete halt as COVID-19
pandemic had entered India. This outbreak caused severe disruptive
impact on both demand and supply side elements, leading to a
complete imbalance to an otherwise improving performance. The
Government took corrective measures to revive the economy by
announcing Rs 20 lakh crore stimulus package to make India self-

reliant and ensure quick recovery across the segments.
Outlook

According to the World Bank, the Indian economy is estimated
to further contract to 3.2% in 2020-21. The outcome is entirely
dependent on the curbing efforts and the discovery of the
vaccination. The fiscal and monetary policy support pays off, lower
oil prices and easing inflationary pressures will further add to the

recovery in the medium term.
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Indian Stationery Industry

The stationery industry comprises paper (notebooks, long books,
spiral books) as well as non-paper stationery (pencils, pens, poster
colours, crayons, geometry box, colour pencils among others). The
global school and stationery supplies market is estimated to grow
at 3% CAGR over 2018-2023 to reach a value of USD 17.88
billion by 2023. Of this 31% of growth is likely fo originate from
APAC countries.

The Indian stationery market can be divided into educational and
office Stationery products, in which educational sector holds the
major market with more than 58% revenue share. The overall size
of the industry is more than 200 billion, estimated to grow at the
rate of 8% per year. The notebooks segment forms a majority of
the pie and with over 24 crores students in India the segment will

continue fo witness strong growth.

The industry is highly fragmented and largely dominated by the
unorganised business units. The major source of distribution of the
stationery products is offline. However with evolving trends online
platforms are also gaining traction in office stationery and premium
range of stationery products.

Outlook

The stationery products industry was impacted during the year due
to sluggish demand and the onset of Covid-19 in the peak season
of sales. Going ahead we see brighter days at the other end of crisis.
The Indian customers are gradually shifting from inexpensive to
superior quality products. As customer needs evolve and premium
products are constantly developed to suit the consumer’s needs,
properties such as better-quality paper, a richer and wider range
of pigments in paints and crayons and environmentally friendly

material are gaining traction.

Some of the important factors in driving the markets of stationery

products include:

e  Rising per capita spend on education

e Increasing literacy levels and access of education to the

population

e Increasing expenditures of Indian government on the
educational sectors through initiatives like the National Policy
on Education and Education for all (Sarva Shiksha Abhiyan).
The Government allocated Rs. 94, 854 crores for education
sector an increase of 5% over last year.

e  Growing product personalisation

e Increasing traction in the online space for purchasing products
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e  Evolvement of several educational start-ups and coaching

institutes
e  Improving demands from the tier Il and tier Il cities

Company Overview

Kokuyo Camlin Limited (the Company) is one of the most recognised
and trusted stationery brands in India. Founded in 1931, it has an
unmatched legacy with the brand name synonymous with quality
products for schools, offices and niche art markets. The Camel
and Camlin are the flagship and the most recognised brands of the
Company. In 2011, Kokuyo Co. Ltd, a leading Japanese stationery
manufacturer, acquired a majority stake in the erstwhile Camlin Ltd
and Kokuyo Camlin limited was formed.

The Company offers comprehensive products portfolio which
comprises inks, colours, writing instruments, technical and drawing
instruments, office stationery, markers, notebooks and scholastic
and hobby art materials. The strong R&D capabilities and world-
class manufacturing facilities at Patalganga, Tarapur and Jammu
enables it to offer superior and innovative products.

Key Developments

Innovation: The need of the hour

Innovation is the key to growth. At Kokuyo Camlin we ensure to
create enduring value for our customers. Innovation enables
higher consumer satisfaction, improved efficiency and true-value
for money. We are on a constant endeavour to offer value-added

products each time and every time, through continuous investments.

Over the years the Company has created several innovative
products including 2 in 1 geometry box, brush pens and child grip
crayons among others. The 2 in 1 geometry box received innovative
product of the year at Making of Developed India awards. The
innovative products have helped us create value for our customer
on one hand and fetch higher margins for the Company.

Automation: Essential element for better efficiency

Automation is a continuous process at Kokuyo Camlin. The
Company has made focused investments in automation and
mechanisation of all its facilities. This has led to deliver products
of superior quality and precision. The facility at Patalganga is fully
operational. The plant is equipped with machines adopting cutting-
edge technology from Japan and other high-end special purpose
machinery. The Company’s 60 year old Tarapur plant is also being

renovated and upgraded to augment its production capcities.

Cost optimisation: Critical to achieve growth

The Company took several measures to control the input costs
and centralised production of certain products. The Company has
also formed a dedicated team that monitors the internal processes
and allows them to control the SG&A overheads. The Company’s
decision to manufacture certain products under Patalganga plant

has led to resource optimisation and reduced costs.

Marketing measures

The Company continued to further penetrate in the market,
increasing consumer reach and product portfolio. With increased
focus on digitalization, social media has become imperative for
organisation fo strengthen their brand communication, enhance
customer outreach and acquiring new customers. From creating
product awareness tfo business development, social media has
emerged as a useful platform for us to connect and engage with
the customers. The Company leverages social media as a two-
way communications vehicle for both listening to the customers
and gaining insights, with the goal of fulfilling the customers need.
Thus, tapping and engaging the right target audience in the most

cost-effective way and in turn generating higher revenues.

Strategies adopted

e Invested in understanding customers need and online

behaviours to ensure higher value

e Conducted in-depth market research to get insights on

customer preference
e  Sales through omni-channel
e  Capitalized the strength of social media
e  Ensured excellent quality at par with global standards

Performance Review

The COVID-19 pandemic has adversely impacted the entire
industry due to temporary halt in the activities to curb the outbreak.
March is considered as the peak season for the stationery industry,
but the outbreak in the last quarter of the current fiscal affected
the performance of the Company. The focused approach towards
its product offerings, customers, markets, innovations, market
penetration and efficiency will enable it to leverage the opportunities
as the effect of pandemic fades.

Given below is the analysis of major items of the financial

statements:

Annual Report - 2019-20 35



Camlin &

Management Discussion and Analysis (Contd.)

Revenue from operations

% In Lakhs)
FY2020| FY2019| Change
%
Revenue from operations | 63,403.49 | 68,877.20( (7.95%)
Foreign exchange earned | 1901.99| 1,663.85| 14.31%
Other Income
3 In Lakhs)
FY2020| FY2019| Change
%
Other Income 81.23 76.70 591%
Cost of Material
% In Lakhs)
FY2020| FY2019| Change
%
Cost of Material 22,772.3726,262.51| (13.30%)
Employee benefit expenses
T In Lakhs)
FY2020| FY2019| Change
%
Employee benefit expenses | 8,330.29| 9,316.00| (10.58%)
Finance cost
3 In Lakhs)
FY2020| FY2019| Change
%
Finance cost 971.93| 1,149.76| (15.47%)
Depreciation and Amortisation Expenses
3 In Lakhs)
FY2020| FY2019| Change
%
Depreciation 1,927.76| 1,787.19 7.88%
Other Expense
3 In Lakhs)
FY2020| FY2019| Change
%
Other Expenses 13,300.61| 13,651.58 2.57%

Outlook

Going ahead, we will continue to focus on understanding the
customer’s behaviour in offering innovative products to meet their
needs. Moreover, focus will be more towards investment in the
new product development and upgrading the existing ones. The
Company will further strengthen its brand journey by offering them

premium quality products.
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Risk Management

Risk Impact Mitigation
Economic Downturn in the|The Company’s presence
slowdown economy could|in the stationery segment
adversely affect|plays an important role
demand for thel|in mitigating the risk. The
products. product demand is more
or less consistent owing
to its acceptance across
educational and corporate

segments.
Business Slowdown in[The Company cautiously
cyclicality risk  [the business | tracks the school season
during peak|and plans its  product
season can affect|launches and  re-stocks

the Company
adversely.

the distribution channel to
make the products available
during the demand. Besides,
its presence in the corporate
segment ensures round the
year demand of its products.

Brand risk Impact on the|The rich experience and
credibility of the|expertise has made the
brand could|Company,  the largest
impact the | manufacturer and the seller
product offtake. | of the stationery products in

India. The brand has strong
credibility and has emerged
as one-stfop solution for
both office as well as school
stationery products.

Product Dependency on|The Company’s diversified

portfolio risk | a single product|product  mix  mitigates

may lead to a
revenue loss in
the event of lower
offtake.

the risk of single product
dependency.

Raw material
risk

Unavailability of
raw material as
well  fluctuating
prices can impact
profitability.

The Company purchases
raw materials from multiple
vendors to improve its
inventory management and
ensure timely availability of
raw materials at competitive
prices.

Distribution
risk

Weak distribution
network may lead
to reaching out to
lower customers,
leading to
revenue loss.

The Company has been
associated with over
1,500 active dealers and
distributors  who in turn
supplies to over 3,00,000
retailers across the country.
The deeprooted distribution
network of the Company
covers all the States of India
and Union Teritories.
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Internal Control Systems

The Company has a proper and adequate system of internal
controls. These controls ensure transactions are authorized,
recorded and reported correctly and assets are safeguarded and
protected against loss from unauthorized use or disposition. In
addition, extensive program of internal audits and management
reviews supplements the process of internal financial control
framework. The policies, guidelines and procedures are in place
for effective management of internal financial controls. The well-
defined MIS system further ensures that all expenses are within the

budgetary allocations.

Human Resources

People development contfinues to be an extremely important
area in your Company along with employee safety and well-
being. Anchoring developmental conversations at every level and
ensuring that all managers are skilled in holding developmental
conversations has been an area of focus. Performance assessment

and management processes are further strengthened by conducting

frequent reviews and feedback. Company has also initiated
upskilling programs thus providing employees with numerous
opportunities to increase their knowledge, skills and abilities and

enables them to grow in their careers.

The Employee Relations/Engagement Agenda continues to be
the focus of your Company and several initiatives were rolled out
for promoting the core value of being a trusted, fair and caring

employer.
Employee Strength as on 31st March 2020 was 1211

Cautionary Statement

Estimate and expectations stated in this Management Discussion
and Analysis may be ‘forward-looking statements’ within the
meaning of applicable securities, laws and regulations. Actual result
could differ materially from those expressed or implied. Important
factors that could make difference to your Company’s operations
include economic conditions in the Government regulations, tax
laws, other statutes and other incidental factors.
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REPORT ON CORPORATE GOVERNANCE :

Your Director’s present the Company’s report on Corporate
Governance as per SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations) for
the year ended 31st March, 2020.

COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE:

Your Company believes that Corporate Governance is
a prerequisite for attaining sustainable growth in this
competitive world. Transparency and accountability are the
two basic tenets of Corporate Governance. It involves a
set of relationships between a Company’s Management,
its Board, Shareholders and Stakeholders. It is one of
the key elements in improving the economic efficiency of
the enterprise. Credibility generated by sound Corporate
Governance enables an enterprise in enhancing the
confidence of the investors — both domestic and foreign,
and in establishing productive and lasting business
relationship with all stakeholders.

It is your Company’s unending mission to regularly nurture
and develop steadfast professionalism, astute accountability
and increased disclosures by taking all steps necessary
towards superior growth in its value for its stakeholders.

The Board of Directors (‘The Board’) is responsible for and
committed to sound principles of Corporate Governance in
the Company. The Board plays a crucial role in overseeing
how the management serves the short term and long-term
interests of shareholders and other stakeholders. This belief
is reflected in our governance practices, under which we
strive to maintain an effective, informed and independent
Board. We keep our governance practices under continuous
review and benchmark ourselves to best practices across
the globe.

BOARD OF DIRECTORS:

At Kokuyo Camlin, the Board is at the core of the Corporate
Governance practice. Your Company has an optimum mix
of eminent personalities on the Board of Directors with
members from diverse experience and expertise.

The Composition of the Board as on 31st March, 2020 is in
conformity with Regulation 17 of the Listing Regulations as
well as the Companies Act, 2013. The Board of Directors
is chaired by Executive Promoter Chairman and has an
optimum combination of Executive, Non - Executive and
Independent Directors.

None of the Non-Executive Directors have any material
pecuniary relationships or transactions with the Company.
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A declaration to this effect is also submitted by all the Non-
Executive Directors at the beginning of each financial year.

The Board of Directors, based on the declaration received
from the Independent Directors, confirms that in their
opinion, the independent directors fulfill the conditions
specified in the Companies Act, 2013 and the Listing
Regulations and are independent of the management.

The Company has also issued formal appointment letters
to all the Independent Directors in the manner provided
under the Companies Act, 2013 read with rules issued
there under and the same is available on the website of the
Company at the following link: https://www.kokuyocamlin.
com/company-policies.html

Mr. Devendra Kumar Arora, Mr. Hisamaro Garugu and Mr.
Ramanathan Sriram, Non-Executive Independent Directors
of the Company have resigned before the expiry of their
tenure, with effect from 11th October, 2019, 16th October,
2019 and 23rd January, 2020 respectively. Accordingly
disclosures of detailed reasons for their resignation along
with their confirmation that there are no material reasons,
other than those provided by them was submitted to the
Stock Exchanges.

Mr. Devendra Kumar Arora informed that due to present
health condition he has wished to step down from the
Board of Directors of the Company and confirmed that
there is no material reason other than this.

Mr. Hisamaro Garugu informed that due to ill health for
last couple of months he has wished to step down from
the Board of Directors of the Company and confirmed that
there is no material reason other than this.

Mr. Ramanathan Sriram informed that after serving as an
Independent Director for a decade, he has stepped down
from the Board and other Committees of Kokuyo Camlin
Ltd. in order to reduce his commitments and confirmed that
there is no material reason other than this.

DIRECTORS’ ATTENDANCE RECORD AND THEIR OTHER
DIRECTORSHIPS/COMMITTEE MEMBERSHIPS:

As mandated by Listing Regulations, none of the Directors is a member
of more than fen Board level Committees or Chairman of more than five
Committees across companies in which he/she is Director. Relevant details
of the Board as on 31st March, 2020 are given as follows:
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Name, Designation &  |Cate-  |No. of No. of Name of the Listed Entity [Attendance [No. of Committee positions
DIN of Directors gory Board Directorships  [in which Directorship at last AGM |held in other Companies.
Meetings |held in other |held and Category of
Attended |Companies (+) [Director
Chairman of]  Member of
Committee| Committee
Mr. Dilip D. Dandekar ED(P) 4 10 Camlin Fine Sciences Yes Nil 2
Chairman & Executive Limited Chairperson, NED
Director (00846901) Datamatics Global Services
Limited - NED ())

Mr. Takuya Morikawa NED 4 1 Nil Yes Nil Nil
Sr. Vice Chairman
(03599830)
Mr. Shriram S. Dandekar [ ED (P) 4 1 Nil Yes Nil Nil
Vice Chairman & Executive
Director (01056318)
Mr. Nobuchika Doi ED 4 1 Nil Yes Nil Nil
Executive Director
(03599835)
Mr. Takeo Iguchi Executive | ED 3 1 Nil Yes Nil Nil
Director (03599826)*
Mr. Shishir B. Desai NED (I) |4 3 1. Paramount Cosmetics Yes Nil Nil
(01453410) (India) Limited - NED (1)
Mr. Ramanathan Sriram NED (I) |3 Nil Nil Yes Nil Nil
(00065069)**
Mr. Hisamaro Garugu NED (I) |1 2 Nil No Nil Nil
(00579089)***
Mr. Devendra Kumar NED (I) |1 Nil Nil No Nil Nil
Arora (05160734)****
Mr. Sriram Venkataraman [NED () |4 1 Nil Yes Nil Nil
(06790179)
Ms. Nandini Chopra NED (I) |4 Nil Nil Yes Nil Nil
(07891312)
Mr. Kazuo Kubo NED 3 2 Nil Yes Nil Nil
(08125242)*++xx
Mr. Yasuyuki Kanebako NED (I) |2 Nil Nil N.A. Nil Nil
(08580880)%

ED - Executive Director / ED (P) — Executive Director (Promoter) / NED — Non-Executive Director / NED (I) — Non-Executive Director

(Independent).

*Resigned with effect from 1st November, 2019.

**Resigned with effect from 23rd January, 2020.

*** Resigned with effect from 16th October, 2019.
% Resigned with effect from 11th October, 2019.
***++* Resigned with effect from 16th October, 2019.

& Appointed as Non-Executive Independent Director with effect from 16th October, 2019 for a period of five years by the members of the
Company

+ Includes Directorship in Private Limited Companies, Companies under section 8 and Foreign Companies. As on 31st March 2020, none
of the Directors are related inter-se.
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The Non-Executive/ Independent Directors are not holding any
shares of the Company as on 31st March, 2020

List of core skills/expertise/competencies identified by
the Board of Directors as required in the context of the
Company’s business and sector for it to function effectively
and those available with the board

The following skills and competencies are identified for the
Company’s business:

Sr.No | Areas of Core Skills/Expertise/Competence
Business Development

General Management/ Governance

Financial Skills

Sales and Marketing

Information Technology

Sl Kl Pl Il e

Technical and professional skills including legal and

regulatory aspects

The above mentioned skills are also available with the Company’s
Board of Directors. Details of the directors who have such skills /

expertise / competence are as under:

Name of the | Skills / Expertise / Competence

Director

Mr. Dilip Over 49 years of wide experience in the field

Dandekar of Marketing, Administration and overall
Management of the Company.

Mr. Takuya Over 37 years of experience in the field of

Morikawa Projects, Research and Development and
Corporate Strategy.

Mr. Shriram Over 36 years of wide experience in the

Dandekar field of Business Expansion, Diversification,

Research and Development, Product
Development, Business Planning and
Marketing.

Mr. Nobuchika | Over 30 years of wide experience in the field
Doi of business strategy and marketing, planning,
research and development, production
technology and distribution management, of
stationery products.

Mr. Shishir Over 40 years of experience as a practicing
Desai advocate and solicitor in India.

Mr. Sriram Wide experience in the field of Business
Venkataraman | Development and Technology advisory

services. He is a guest faculty in renowned
management schools both in India and Japan.
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Mrs. Nandini
Chopra

Over 25 years of experience in financial
advisory especially to the consumer and retail
sector in India. She also has a wide range of
experience in mergers and acquisitions, sales
and divestitures, JV advisory, private equity
raises, IPOs, debt syndication and valuations.

Mr. Yasuyuki
Kanebako

Wide experience in facility planning and
engineering to reduce energy consumption
and enhance productivity with ME engineering
skill and innovative technology in various
countries. He also has ample knowledge in
quality management.

NUMBER OF BOARD MEETINGS:
During the financial year 2019-20, 4 (Four) Meetings were held

and details are given below and the maximum gap between two

meetings did not exceed one hundred and twenty days:

Sr.No | Date of Meeting Board No. of
Strength Directors
present
1. 8th May, 2019 12 11
2. 8th August, 2019 12 10
3. 16th October, 2019 12 11
4, 23rd January, 2020 9 9

CODE OF CONDUCT:

The Board has laid down a Code of Conduct for all Board
members and Senior Managerial personnel of the Company. The
Code of Conduct is available on the website of the Company at
www.kokuyocamlin.com.

All the Board Members and Senior Managerial Personnel have
affirmed compliance with the Code of Conduct and a declaration to
that effect signed by the Chief Executive Officer has been obtained.

Profile of member of the Board of Directors being
re-appointed:

i.  Mr Takuya Morikawa

Mr. Takuya Morikawa aged 60 years is Sr. Vice Chairman &
Non-Executive Director of the Company. He has a degree
in Bachelor of Economics from Kawansei Gakuin University.
He is Associated with Kokuyo Group since 1982. He has
37 vyears of experience in the field of Projects, Research
and Development and Corporate Strategy. Presently he is a
Director and Senior Corporate Officer of Kokuyo Company
Limited.
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Other Directorship — 1

Name Of Company Position
Kokuyo Co., Limited (Japan) Director and Senior
Corporate Officer

INDUCTION AND FAMILIARISATION PROGRAMMES
FOR INDEPENDENT DIRECTORS:

The Company organizes an induction programme for new Directors
and an ongoing familiarisation programme for Independent
Directors with respect to the business/ working of the Company. On
appointment of a Director, the concerned Director is issued a lefter of
appointment setting out in detail, the terms of appointment, duties,
roles, rights and responsibilities. The Director is also explained the
compliances required to be done by him/ her under various Acts,
shown a presentation on organisational set up of the Company,
functioning of various divisions/ departments, company’s market

share, governance and internal control processes.

As an ongoing process, the Board of Directors are updated on a
quarterly basis on overall economic trends, business performance
and the initiatives taken/ proposed to be taken to bring about an
overall improvement in the performance of the Company. Further,
training programmes are held and presentations are given to the
Directors, updating them with statutory changes and compliances
applicable to the Company.

The details of the familiarisation program can be accessed from the
website www.kokuyocamlin.com.

3. COMMITTEES OF THE BOARD:

The committees constituted by the Board play an important role
on the governance structure of the Company. The committees
are in line with the Listing Regulations and Companies Act,
2013. The minutes of the Committee meetings are tabled at
the Board Meetings and the chairperson of each Committee
brief the members about the important deliberations and
discussion.

The Minutes of Board Meeting and other committees are

captured in accordance with the provisions of the Companies
Act, 2013.

COMPOSITION OF COMMITTEES OF DIRECTORS AND
THEIR ATTENDANCE AT THE MEETINGS:

Kokuyo Camlin has the following Board Level Committees:
A)  Audit Committee
B) Remuneration and Nomination Committee

C) Stakeholder Relationship Committee

D) Corporate Social Responsibility Committee

Various Committees of Directors have been appointed by
the Board for taking informed decisions in the best interest
of the Company. These Committees monitor the activities
falling within their respective terms of reference. The Board's
Committees are as follows:

AUDIT COMMITTEE

The Audit Committee has played an important role in ensuring
the financial integrity of the Company. The Audit Committee’s
role includes the financial reporting process, Audit process,
Related Party Transactions and other applicable laws.

The composition of the Audit Committee is in line with the
provisions of section 177 of Companies Act, 2013 and Listing
Regulations. Further the Committee invites the Whole time
Directors, Chief Executive Officer, Chief Financial Officer,
Statutory and Internal Auditor to attend the Audit Committee
Meetings. Minutes of the Audit Committee are placed and
discussed in the next meeting of the Board.

The composition of the Audit Committee along with the details
of the meetings held and aftended during the financial year as
on 31st March, 2020, are given below.

Meetings, Members and Attendance:

During the financial year 2019-20 the Audit Committee
held 4 (four) meetings on 6th May, 2019, 8th August, 2019,
16th October, 2019 and 23rd January, 2020. The time gap
between any two meetings was less than one hundred twenty
days. The details of attendance of Audit Committee meetings
are as under:

Name of Category| Status No. of

Member Meetings
Held | Attended

Mr. Shishir Desai |NED () | Chairman 4 4

Mr. Sriram NED (I) |Member 4 4

Venkataraman

Mr. Ramanathan [NED (I) | Member 4 4

Sriram™

Mr. Takuya NED Member 4 3

Morikawa

Ms. Nandini NED() Member - -

Chopra**

Mr. Yasuyuki NED(I) Member - -

Kanebako**

* Ceased as member with effect from 23rd January, 2020

** Appointed as a member with effect from 23rd January,

2020
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The Board has designated Mr. Ravindra Damle, Vice president
(Corporate) & Company Secretary to act as Secretary to the
Committee.

Members of the Audit Committee have accounting and
financial management expertise. The Chairman of the
Committee attended the AGM held on 8th August, 2019 to
answer the shareholders’ queries.

The role of Audit Committee, the powers exercised by it
pursuant to the terms of reference, and the information
reviewed by it are in accordance with the requirements as
specified in the Listing Regulations, Companies Act, 2013
and other applicable laws, if any. Apart from the above, the
Audit Committee also exercises the role and powers entrusted

upon it by the Board of Directors from time to time.

Terms of reference:

The terms of reference to this committee, interalia covers
all the matters specified under Regulation 18 of Listing
Regulations, as well as in Section 177 of the Companies Act,
2013, besides other terms as may be referred by the Board of

Directors, from time to time. These broadly include

(i) review of financial reporting processes, risk management,
internal control and governance processes, (ii) develop an
Audit plan for committee, (iii) risk management framework
concerning critical operations of the Company, (iv) discussion
on quarterly, half yearly and Annual financial statements and
the auditor’s report, (v) interaction with statutory, internal
auditors to ascertain their independence and effectiveness
of audit process, (vi) recommendation for appointment,
remuneration and terms of appointment of auditors (vii)
related party transactions. The Audit Committee has also
powers interalia fo investigate any activity within its terms of
reference and to seek information from any employee of the
Company and seek legal and professional advice.

REMUNERATION AND NOMINATION COMMITTEE:

As on 31st March, 2020 the Remuneration & Nomination
Committee comprises of Members as stated below. The
composition of the Committee is in conformity with the Listing
Regulations.

Meetings, Members and Attendance

During the Financial Year 2019-20, the Remuneration &
Nomination Committee held 3 (Three) meetings on 6th May,
2019, 9th October, 2019 and 22nd January, 2020.
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The details of attendance of the Members are as under:

Name of Category | Status No. of

Member Meetings
Held | Attended

Mr. Shishir Desai [NED (I) [ Chairman 3 3

Ms. Nandini NED (I) [Member 3 3

Chopra

Mr. Dilip ED Member 3 3

Dandekar

Mr. Devendra NED (I) [Member 3 1

Kumar Arora*

Mr. Sriram NED() Member 3 1

Venkataraman**

* Ceased as a member with effect from 11th October, 2019

** Appointed as a member with effect from 31st December,

2019

The Board has designated Mr. Ravindra Damle, Vice president
(Corporate) & Company Secretary to act as Secretary to the
Committee.

Terms of reference:

The terms of reference to this committee, interalia covers
all the matters specified under Regulation 19 of Listing
Regulations, as well as in Section 178 of the Companies Act,
2013, besides other terms as may be referred by the Board of
Directors, from time to time. These include:

i. Formulation of the criteria for determining qualifications,
positive aftributes and Independence of a Director and
recommend to the Board of Directors a policy relating
to, the remuneration of the Directors, Key Managerial
Personnel and other employees;

ii. Formulation of criteria for evaluation of performance of
Independent Directors and the Board of Directors;

ii. Devising a policy on diversity of Board of Directors;

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

v.  Whether to extend or continue the term of appointment
of the Independent Director, on the basis of the report of
performance evaluation of Independent Directors.

vi. Recommendation of remuneration to the Board of
Directors of Senior Management one level below the
Chief Executive Officer.
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Performance Evaluation

The criteria for performance evaluation cover the areas
relevant to the performance, participation, conduct,
effectiveness etc. The performance evaluation of Independent
Directors was done by the entire Board of Directors and the
Directors subject to evaluation had not participated in the
same. The Independent Directors evaluated the performance
of Non-Independent Directors and Board as a whole.

Policy for Remuneration to Director/ Key Managerial
Personnel

1. Remuneration to Managing/ Whole-time Directors:

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

b)  The Remuneration and Nomination Committee
shall make such recommendation to the Board
of Directors, as it may consider appropriate with
regard fo remuneration to Managing/ Whole- time

Directors.

2. Remuneration to Non-Executive/ Independent
Directors:

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

b) Al the remuneration of the Non- Executive/
Independent Directors (excluding remuneration for
aftending meetings as prescribed under Section
197 (5) of the Companies Act, 2013) shall
be subject to ceiling/ limits as provided under
Companies Act, 2013 and rules made there under

STATUTORY REPORTS FINANCIAL STATEMENTS
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The amount of such remuneration shall be such
as may be recommended by the Remuneration
and Nomination Committee and approved by the
Board of Directors or shareholders, as the case
may be.

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

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

The Services are rendered by such Director in

his capacity as the professional; and

ii. In the opinion of the Committee, the director
possesses the requisite qualification for the

practice of that profession.
Remuneration to key managerial personnel:

a)  The Remuneration to Key Managerial Personnel
shall consist of fixed pay and incentive pay, in
compliance with the provisions of the Companies
Act, 2013 and in accordance with the Company’s
Policy.

b)  The fixed pay shall include monthly remuneration,
employer’s  contribution to  Provident Fund,
contribution to pension fund, pension schemes,
efc. as decided from time to time in accordance
with the Company’s Policy.

c)  The incentive pay shall be decided based on the
balance between performance of the Company
and performance of the Key Managerial Personnel,
to be decided annually or at such intervals as may

be considered appropriate.

or any other enactment for the time being in force. The details of remuneration are given in form MGT-9 which forms
part of the Directors Report. A brief of the Remuneration paid to

Directors is given below
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Directors:

(% In Lakhs)
Name of Sitting Salary|  Perqui- Total
Director Fees Including site#

HRA*

Mr. Dilip N.A. 115.25% 47.011 162.26
Dandekar
Mr. Shriram N.A. 97.32* 39.58( 136.90
Dandekar
Mr. Nobuchika |N.A. 46.99 41.98 88.97
Doi
Mr. Takeo N.A. 27 .41 26.19] 53.60
Iguchi**
Mr. Shishir 4.80 N.A. N.A. 4.80
Desai
Mr. Hisamaro |0.70 N.A. N.A. 0.70
Garugu
Mr. Devendra |0.70 N.A. N.A. 0.70
Kumar Arora
Mr. 4.30 N.A. N.A. 4.30
Ramanathan
Sriram
Mr. Sriram 4.20 N.A. N.A. 4.20
Venkataraman
Ms. Nandini 3.20 N.A N.A 3.20
Chopra
Mr. Yasuyuki 0.00 N.A N.A 0.00
Kanebako

*salary including HRA.

**Remuneration was paid to Mr. Takeo Iguchi as an Executive
Director upto 31st October, 2019.

#Perquisites interalia, include reimbursement of expenses/
allowance for utilities such as gas, electricity, water, furnishing
and repairs, medical reimbursement, leave travel concession,
club fees, provision of car and driver, telephone/fax facilities,
benefit of personal accident insurance scheme etc.

All the Executive Directors are entitled to gratuity and
encashment of leave as per the rules of the Company. Further,
some of the Executive Directors are also entitled to Company’s
contribution to provident fund and superannuation.

The Board of Directors at their meeting held on 23rd January,
2020 have appointed Mr. Dilip D. Dandekar as Director
in Whole-time employment designated as “Chairman and
Executive Director” and Mr. Shriram S. Dandekar as Director
in Whole-time employment designated as “Vice-Chairman
and Executive Director” for a further period of 2 (Two) years
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and 1 (One) year respectively with effect from 1st February,
2020. The necessary agreements have been executed with
Mr. Dilip D. Dandekar and Mr. Shriram S. Dandekar.

The aforesaid appointments were approved by the members
by way of passing special resolutions through Postal ballot on
27th March, 2020.

Manager

Mr. Satish Veerappa, Manager designated as Chief Executive
Officer was paid a remuneration of ¥ 138.30 Lakhs during
the year.

STAKEHOLDER RELATIONSHIP COMMITTEE:
Terms of reference:

The terms of reference to this committee, interalia covers all the
matters specified under Regulation 20 of Listing Regulations, as
well as in Section 178 of the Companies Act, 2013, besides
other terms as may be referred by the Board of Directfors, from
time to time. The Committee was constituted to specifically look
into the mechanism of redressing of Shareholders and Investors
Complaints concerning transfer of shares, non- receipt of
dividend, non-receipt of annual report etc.

Meetings, Members and Attendance

During the Financial Year 2019-20 the Committee held 4
(four) meetings on 6th May, 2019, 8th August, 2019, 1éth
October, 2019 and 23rd January, 2020.

The details of attendance of Members are as under:

Name of Category | Status No. of

Member Meetings
Held | Attended

Mr. Shishir Desai*[ NED(I) Chairman 4 1

Mr. Ramanathan [NED (I) | Erstwhile 4 4

Sriram** Chairman

Mr. Shriram ED (P) Member 4 4

Dandekar

Mr. Hisamaro NED () [Member 4 1

Garugu***

Mr. Nobuchika  [ED Member 4 1

Doi****

* Appointed as Chairman with effect from 23rd January, 2020.

** Resigned with effect from conclusion of the Board meeting

held on 23rd January, 2020.
*** Resigned with effect from 16th October, 2019.

**+* Appointed as a member with effect from 31st December,

2019.
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The Board has designated Mr. Ravindra Damle, Vice President
(Corporate) & Company Secretary to act as Secretary to the
Committee.

Complaints received and redressed by the Company
during the financial year 2019-20.

During the financial year 2019-20, one complaint was
received from the shareholder and the same was redressed by

the Company.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
(CSR):

Meetings, Members and Attendance

During the Financial Year 2019-20 the Committee held 4
(four) meetings on 8th May, 2019, 8th August, 2019, 16th
October, 2019 and 22nd January, 2020.

The details of attendance of Members are given below:

Name of Category| Status No. of

Member Meetings
Held [ Attended

Ms. Nandini [NED (I) [ Chairperson 4 4

Chopra

Mr. Nobuchika | ED Member 4 4

Doi*

Mr. Shriram ED (P) Member 4 4

Dandekar

Mr. Yasuyuki NED () [Member

Kanebako**

* Ceased as a member with effect from 23rd January, 2020.

** Appointed as a member with effect from 23rd January, 2020.

STATUTORY REPORTS FINANCIAL STATEMENTS

The Board has designated Mr. Ravindra Damle, Vice President
(Corporate) & Company Secretary to act as Secretary to the
Committee.

Terms of Reference:

Formulate and recommend the CSR policy to the Board which
shall indicate the activities fo be undertaken by the company,
recommend the amount of expenditure to be incurred on the
activity and monitor the CSR policy of the Company from time
to time. The Company has formulated the CSR Policy in line with
Schedule VIl of the Companies Act, 2013.

INDEPENDENT DIRECTORS MEETING:

In accordance with provisions of the Schedule IV (Code for
Independent Direcfors) of the Companies Act, 2013 and
Listing Regulations, a meeting of the Independent Directors of
the Company was scheduled on 25th March 2020. But due to
COVID-19 pandemic and lockdown throughout the country
the Independent Directors could not meet physically inspite
of relaxation given by the authorities for holding the meeting
the Independent Director had their meeting through video
conferencing as per original plan. The meeting was aftended
by all Independent Directors in absence of Non Independent
Directors and Members of the Management.
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4. GENERAL BODY MEETINGS:

I.  DETAILS OF THE ANNUAL GENERAL MEETING HELD DURING THE PRECEDING 3 YEARS AND SPECIAL RESOLUTIONS
PASSED THEREAT GIVEN BELOW:

FINANCIAL YEAR | VENUE DATE & TIME DETAILS OF SPECIAL RESOLUTION PASSED
2018-19 Walchand Hirachand Hall, IMC| 8th August, 2019 at| There was no special resolution passed.
Building, Indian  Merchants| 3.00 p.m.
Chamber Marg, Churchgate,
Mumbai-400 020
2017-18 Walchand Hirachand Hall, IMC| 8th August, 2018 at|1.  Appoiniment of Mr. Dilip D. Dandekar (DIN:
Building, Indion  Merchants| 3.00 p.m. 00846901), as a Director in Wholetime
Chamber Marg, Churchgate, employment designated as ‘Chairman &
Mumbai-400 020 Executive Director’ for a period of one (1)
year effective from 1st February, 2018 and
remuneration payable to him.
2. Appointment of Mr. Shriram S. Dandekar (DIN:
01056318), as a Director in Whole- time
employment designated as Vice Chairman
& Executive Director’ for a period of one (1)
year effective from 1st February, 2018 and
remuneration payable fo him.
2016-17 Walchand Hirachand Hall, IMC|28th June, 2017 at|Appointment of Mr. Nobuchika Doi (DIN:
Building, Indian  Merchants| 3.00 p.m 03599835), Managing Director designated as
Chombgr Marg, - Churchgate, ‘Chief Executive Officer & Executive Director’
Mumbai-400 020 ) )
for the period from 1st April, 2017 to 31st
October, 2017.

Il. DETAILS OF POSTAL BALLOT AND SPECIAL RESOLUTIONS PASSED THROUGH POSTAL BALLOT GIVE BELOW:

During the year 2019-20, the Company successfully completed the process of obtaining the approval of members by way of

postal ballot on two occasions in respect of the following ordinary and special resolutions:

SR. NO.

PARTICULARS OF RESOLUTIONS

PASSED ON

1

Appointment of Mr. Yasuyuki Kanebako (DIN: 08580880), as an
Independent Non-Executive Director for the period of five years with

effect from 16th October, 2019.

15th December, 2019

Appointment of Mr. Dilip D. Dandekar (DIN: 00846901) as Director in
Whole-time employment designated as ‘Chairman & Executive Director’
for a period of two (2) years effective from 1st February, 2020 to 31st
January, 2022 and remuneration payable to him.

27th March, 2020

Appointment of Mr. Shriram S. Dandekar (DIN: 01056318) as Director
in Whole-time employment designated as ‘Vice-Chairman & Executive
Director’ for a period of one (1) year effective from 1st February, 2020
to 31st January, 2021 and remuneration payable to him.

27th March, 2020

The Company had appointed Mr. J. H. Ranade, Practicing Company Secretary (FCS No. 4317, C.P No. 2520) of M/s. JHR &

Associates as scrutinizer for conducting the postal ballot/ e-voting process in a fair and transparent manner.

Mr. Dilip D. Dandekar, Chairman & Executive Director announced the Postal Ballot results as per the scrutinizers report on 17th

December, 2019 in respect of the resolution No. 1 and further on 29th March, 2020 in respect of the resolution nos. 2 and 3

and the results were displayed at the Registered Office of the Company, intimated to the Stock Exchanges where the Company’s

shares are listed and displayed along with the Scrutiniser’s report on the Company’s website, www.kokuyocamlin.com.
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Details of the Voting pattern in respect of Ordinary/Special Resolutions are as under:

FINANCIAL STATEMENTS

Resolution Required : (Ordinary) Appointment of Mr. Yasuyuki Kanebako (DIN- 08580880) as an Independent
Non-Executive Director for the period of Five Years with effect from 16th October
2019.
Whether promoter/ promoter group are NO
interested in the agenda/resolution?
Category Mode of No. of No. of| % of Votes No. of No. of| % of Votes| % of Votes
Voting shares held votes Polled on| Votes —in Votes —| in favour on|  against on
polled | outstanding favour Against | votes polled | votes polled
shares
(1] (2] | [8]=A121/[1]} [4] (5] (6] :;([4]/ [7] :*{ [51/
100 [2]}*100 [2]}3*100
Promoter and | E-Voting 75215950 74665950 99.27| 74665950 0 100.00 0.00
Promoter Postal Ballot 550000 0.73 550000 0 100.00 0.00
Group Poll 0 0.00 0 0 0.00 0.00
Total 75215950 100.00| 75215950 0 100.00 0.00
Public E-Voting 414834 0 0.00 0 0 0.00 0.00
Institutions Postal Ballot 0 0.00 0 0 0.00 0.00
Poll 0 0.00 0 0 0.00 0.00
Total 0 0.00 0 0 0.00 0.00
Public Non E-Voting 24673022 100151 0.41 98181 1970 98.03 1.97
Institutions Postal Ballot 977299 3.96 977249 50 99.99 0.01
Poll 0 0.00 0 0 0.00 0.00
Total 1077450 4.37| 1075430 2020 99.81 0.19
Total 100303806| 76293400 76.06| 76291380 2020 100.00 0.00
Resolution Required : (Special) Appointment of Mr. Dilip D. Dandekar (DIN: 00846901) as Director in Whole-
time employment designated as ‘Chairman & Executive Director’ for a period
of two (2) years effective from 1st February, 2020 to 31st January 2022 and
remuneration payable to him.
Whether promoter/ promoter group are NO
interested in the agenda/resolution?
Category Mode of No. of No. of | % of Votes No. of No. of | % of Votes| % of Votes
Voting shares held votes Polled on| Votes —in Votes —| in favour on| against on
polled | ou