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KDDL Limited
(CIN - L33302HP1981PLC008123)

Registered Office: Plot No 3, Sector-III, Parwanoo, Dis�. Solan, (H.P.) - 173220
Email: investors.rela�ons@kddl.com, Website: www.kddl.com

Phone: 0172-2548223/24 & 27, Fax:  0172-2548302

NOTICE
NOTICE IS HEREBY GIVEN THAT the 37th Annual General Mee�ng of KDDL Limited will be held at Hotel Timber Trail 
Resorts, Parwanoo, Dis�. Solan (H.P.) - 173220 on Friday, 11th August, 2017 at 12:30 pm to transact the following 
business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Financial Statements of the Company (Standalone as well as 
consolidated) for the financial year ended 31st March, 2017, the reports of the Board of Directors and Auditors 
thereon. 

2.  To declare dividend on Equity Shares. 

3. To appoint a director in place of Mr. Vishal Sa�nder Sood, (DIN- 01780814) who is liable to re�re by rota�on and 
being eligible, offers himself for re-appointment.

4. To appoint Statutory Auditors and to fix their remunera�on and in this regard, to consider and, if thought fit, 
pass, with or without modifica�on(s), the following resolu�on as an Ordinary Resolu�on:-

 “RESOLVED THAT pursuant to the provisions of Sec�ons 139, 141 and 142 and other applicable provisions, if 
any, of the Companies Act, 2013 and Rules framed thereunder (including any statutory modifica�on(s) or re-
enactments thereof for the �me being in force) M/s BSR & Co. LLP, Chartered Accountants, Gurgaon(Firm 
Registra�on No. 101248W/W-100022), be and are hereby appointed as Statutory Auditors of the Company, (in 
place of Messrs Walker Chandiok & Co. LLP, Chartered Accountants, the re�ring Auditor) for a term of two years 
commencing from the Company's financial year ending March 31, 2018 to hold office from the conclusion of the 

th th37  Annual General Mee�ng of the Company �ll the conclusion of the 39  Annual General Mee�ng subject to 
ra�fica�on of their appointment by the Members at every intervening Annual General Mee�ng held a�er this 
Annual General Mee�ng on such remunera�on plus applicable taxes, out-of-pocket expenses etc., as may be 
mutually agreed upon by the Board of Directors and the Statutory Auditors.

 RESOLVED FURTHER THAT the Board of Directors of the Company including its Commi�ee thereof and/or Mr. 
Sanjeev Kumar Masown, Whole Time Director-cum- Chief Financial Officer or Mr. Raman K Sood, Company 
Secretary be and are hereby severally authorized to do all such acts and take all such steps as may be considered 
necessary, proper or expedient to give effect to this Resolu�on.”

 SPECIAL BUSINESS:

5. To appoint Mr. Jai Vardhan Saboo as a Non-Execu�ve Director of the Company and in this regard, to consider 
and if thought fit, to pass with or without modifica�on(s), the following resolu�on as an Ordinary Resolu�on:

 “RESOLVED THAT pursuant to the provisions of Sec�ons 149, 152, 161 and other applicable provisions of the 
Companies Act, 2013 and rules made there under (including any statutory modifica�on(s) or re-enactment 
thereof for the �me being in force), if any, and subject to ar�cles of associa�on and SEBI (LODR) Regula�ons, 
2015 or any other applicable laws, rules, etc., if any, Mr. Jai Vardhan Saboo (DIN 00025499), who was appointed 
as an addi�onal director of the Company by the Board of Directors of the company w. e. f 12th December, 2016 
and who holds office up to the date of this Annual General Mee�ng and in respect of whom a no�ce has been 
received from a member proposing his name for the office of Director, be and is hereby appointed as a Non - 
Execu�ve Director of the company, liable to re�re by rota�on.”

6. To appoint Mr. Sanjiv Sachar as an independent, Non-Execu�ve Director of the Company and in this regard, to consider 
and if thought fit, to pass with or without modifica�on(s), the following resolu�on as an Ordinary Resolu�on:

  “RESOLVED THAT pursuant to the provisions of Sec�ons 149, 150, 152, and other applicable provisions of the 
Companies Act, 2013 and rules made there under (including any statutory modifica�on(s) or re-enactment 
thereof for the �me being in force), ar�cles of associa�on of the company, SEBI (LODR) Regula�ons, 2015, or any 
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other applicable laws, rules etc., if any, Mr. Sanjiv Sachar (DIN 02013812), who was appointed as an addi�onal 
thdirector in the capacity of independent Director by the Board of Directors of the Company w. e. f 7  March 2017 

and who holds office up to the date of this Annual General Mee�ng and in respect of whom the Company has 
received a No�ce in wri�ng from a member proposing the name of Mr. Sanjiv Sachar as a candidate for the office 
of Director of the Company and Mr. Sanjiv Sachar has submi�ed a declara�on sta�ng that he meets the criteria 
for independence as provided in sec�on 149(6) of the Act and who is eligible for appointment be and is hereby 
appointed as an Independent Director of the Company to hold office for a period of 5 (Five) Years from his 
appointment i.e. �ll March 6, 2022”

7. To approve amendment in exis�ng Ar�cle 114 of the Ar�cles of Associa�on of the Company and in this regard 
to consider and if thought fit, to pass, with or without modifica�ons, the following resolu�on as a SPECIAL 
RESOLUTION:

 “RESOLVED THAT pursuant to the provisions of Sec�on 14 and any other applicable provisions of the Companies 
Act, 2013, the exis�ng Ar�cle 114 of the Ar�cles of Associa�on of the Company, be and is hereby 
amended/altered to read as follows:

 114. “The Directors may from �me to �me elect one of their members to be Chairman of the Board of Directors 
and determine the period for which he is to hold office. The Directors may likewise appoint a vice Chairman of the 
Board of Directors. The Chairman or Vice Chairman so appointed may also be appointed as Managing Director 
and/ or Chief Execu�ve Officer of the company and vice versa.”

 RESOLVED FURTHER THAT the Board of Directors or Company Secretary of the Company be and is hereby authorized 
to do all acts and take all such steps as may be necessary, proper or expedient to give effect to this resolu�on.”

8. To approve amendment of the Ar�cles of Associa�on of the Company by inser�ng a new ar�cle No. 114-A 
a�er exis�ng ar�cle 114 of ar�cles of associa�on and in this regard to consider and if thought fit, to pass, with 
or without modifica�ons, the following resolu�on as a SPECIAL RESOLUTION:

 “RESOLVED THAT pursuant to the provisions of Sec�on 14 and other applicable provisions, if any, of the 
Companies Act, 2013 and any other applicable provisions of the Companies Act, 2013 the Ar�cles of Associa�on 
of the Company be and are hereby altered as under, by inser�ng the following Ar�cle as 114-A a�er the present 
Ar�cle 114 of the Ar�cles of Associa�on of the Company:

 114-A   Chairman Emeritus 

 (1)  The Board shall be en�tled to appoint any person who has rendered significant or dis�nguished services to the 
Company or to the industry to which the Company's business relates or in the public field, as the Chairman 
Emeritus of the Company, including ra�fica�on of any previous appointments made, from such period as the 
board may decide. 

 (2)  The Chairman Emeritus shall hold office un�l he resigns from his office or a special resolu�on to that effect is 
passed by the members in a general mee�ng.

 (3)  The Chairman Emeritus may a�end any mee�ngs of the Board or Commi�ee thereof but shall not have any 
right to vote and shall not be deemed to be a party to any decision of the Board or Commi�ee thereof.

 (4)  The Chairman Emeritus shall not be deemed to be a director for any purposes of the Act or any other statute or 
rules made thereunder or these Ar�cles including for the purpose of determining the maximum number of 
Directors which the Company can appoint.

 (5)  The Board may provide such facili�es and / or decide to make any payment in any manner for any services 
rendered by the Chairman Emeritus to the Company.

 (6)  If at any �me the Chairman Emeritus is appointed as a Director of the Company, he may, at his discre�on, 
retain the �tle of the Chairman Emeritus.”

9. To Approve re-appointment and remunera�on of Mr. Yashovardhan Saboo as Chairman and Managing 
Director and in this regard, to consider and if thought fit, to pass with or without modifica�on(s), the 
following resolu�on as a Special Resolu�on:
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 “RESOLVED THAT pursuant to sec�on 196, 197, 203 and other applicable provisions of the Companies Act, 2013 
and rules framed thereunder read with Schedule-V of the Companies Act, 2013, SEBI (LODR) regula�ons, 2015, 
Ar�cles of associa�on of the company, and subject to the necessary approvals from Central Government, the 
Statutory authori�es and the Financial Ins�tu�ons, if any, and all other statutory approval as may be required 
from �me to �me, and subject to such condi�ons and modifica�ons as may be prescribed by the approving / 
consen�ng authority(ies) while gran�ng such approvals, the consent of the Company, be and is hereby, 
accorded for the re-appointment of Mr. Yashovardhan Saboo (DIN 00012158) with designa�on of Chairman and 

st stManaging Director of the Company, w. e. f. 1  April, 2017, for a further period of three years, i.e., up to 31  
March, 2020, upon terms and condi�ons including remunera�on as set out in the Explanatory Statement 
appended herewith  and the Board of Directors, be and is hereby authorised to alter and vary such terms of his 
appointment and remunera�on as may be agreed to by the Board of Directors and Mr. Yashovardhan Saboo so 
as not to exceed the limits as specified in Schedule-V to the Companies Act, 2013.

 RESOLVED FURTHER THAT the Board of Directors of the Company or any commi�ee thereof be and is hereby 
authorised to alter and / or vary the terms and condi�ons of the said appointment and / or enhance, alter or vary 
the scope and quantum of remunera�on, perquisites, benefits and other ameni�es payable to Mr. Yashovardhan 
Saboo which shall be in accordance with the provisions of the Companies Act, 2013 and / or rules made thereunder 
and further to do all such acts, deeds, ma�ers and things as may be necessary, proper or expedient for the purpose  
of giving effect to this resolu�on and ma�ers concerned therewith or incidental thereto.”

10.  To Authorize investment in the subsidiary company and in this regard, to consider, and if thought fit, to pass, 
with or without modifica�on(s), the following resolu�on as a Special Resolu�on:

 "RESOLVED THAT pursuant to regula�on 23(4) of Securi�es and Exchange Board of India (Lis�ng Obliga�ons and 
Disclosure Requirement) Regula�ons, 2015 as applicable and any amendments thereto as are made effec�ve 
from �me to �me and subject to such other approvals and sanc�ons of any authori�es as may be necessary, 
consent of the Company be and is hereby accorded to the Board of Directors to enter into 
contract(s)/arrangement(s) with Ethos Limited, a material subsidiary within the meaning of the aforesaid 
clause, and a related party, on such terms and condi�ons as may be mutually agreed upon, for subscribing to its 
paid up share capital, i.e. Equity and/or Preference share capital, subject, however, to that the value of this 
contract/arrangement for investment in shares during the financial year shall not exceed in aggregate Rs.30 
Crores including investments already made during previous financial year.”

11. To Authorize borrowings by way of invi�ng unsecured fixed deposits from shareholder of the company and in 
this regard, to consider and if thought fit, to pass, with or without modifica�on(s), the following resolu�on as 
an Ordinary Resolu�on:

 “RESOLVED THAT in accordance with the provisions of sec�on 73 and other applicable provisions, if any, of the 
Companies Act, 2013 and the rules prescribed there under, approval of the Company, be and is hereby, accorded 
to the Board of Directors of the Company  to borrow money from its members by way of Fixed Deposits  subject 
to compliance of all the condi�ons stated  under sec�on 73(2) of the Act or any other applicable provisions of 
the act, if any and subject to maximum limits provided under the act read with  the Companies (Acceptance of 
Deposits) Rules, 2014 as amended from �me to �me. 

 RESOLVED FURTHER THAT the Deposits accepted by the Company, may be cumula�ve or non-cumula�ve as per 
the scheme framed by the Company and carrying rates of interest for periods varying from one year to three 
years specified in the Circular to be specifically approved by the Board of Directors of the Company. 

 RESOLVED FURTHER THAT the Board of directors, be and are hereby, specifically authorised to do all such acts, 
deeds and things as may be necessary to give effect to the above resolu�on and to se�le any ques�on, difficulty 
or doubt that may arise in this regard.”

By Order of the Board 

  Date: 30th May, 2017 (R.K.Sood)
 Place: Chandigarh Company Secretary 

FCS-3722
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IMPORTANT NOTES:

1. The Register of Members and the Share Transfer books of the Company will remain closed from 6th August, 
2017 to 11th August 2017 (both days inclusive) for annual closing and determining the en�tlement of the 
shareholders to the dividend for 2016-17. 

2. The Explanatory Statement pursuant to Sec�on 102 of the Companies Act, 2013, which sets out details rela�ng 
to Special Business at the mee�ng, is annexed hereto. 

3. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY/ PROXIES TO 
ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF. SUCH A PROXY/ PROXIES NEED NOT BE A MEMBER OF THE 
COMPANY. A person can act as proxy on behalf of members not exceeding fi�y (50) and holding in the 
aggregate not more than ten percent of the total share capital of the Company.

 The instrument of Proxy in order to be effec�ve, should be deposited at the Registered Office of the Company, 
duly completed and signed, not less than 48 hours before the commencement of the mee�ng. A Proxy form is 
sent herewith. Proxy Form submi�ed on behalf of the Companies, socie�es etc., must be supported by an 
appropriate resolu�on/authority, as applicable. 

4. Members holding shares in electronic form are hereby informed that bank par�culars registered against their 
respec�ve depository accounts will be used by the Company for payment of dividend. The Company or its 
Registrars cannot act on any request received directly from the Members holding shares in electronic form for 
any change of bank par�culars or bank mandates. Such changes are to be advised only to the Depository 
Par�cipant of the Members. Members holding shares in physical form and desirous of either registering bank 
par�culars or changing bank par�culars already registered against their respec�ve folios for payment of 
dividend are requested to write to the Company. 

5. Under Sec�on 124 of the Companies Act, 2013, the amount of dividend remaining unpaid or unclaimed for a 
period of seven years from the due date is required to be transferred to the Investor Educa�on and Protec�on 
Fund (IEPF), cons�tuted by the Central Government. 

 The Ministry of Corporate Affairs (MCA) on 10th May, 2012 no�fied the IEPF (Uploading of informa�on 
regarding unpaid and unclaimed amounts lying with companies) Rules, 2012 (IEPF Rules), which is applicable to 
the Company. The objec�ve of the IEPF Rules is to help the shareholders ascertain status of the unclaimed 
amounts and overcome the problems due to misplacement of in�ma�on thereof by post etc. In terms of the 
said IEPF Rules, the Company has uploaded the informa�on in respect of the Unclaimed Dividends. The 
Members who have not encashed their dividend warrants so far are requested to immediately return the outdated 
warrants to the Company to enable the Company to issue D/D in lieu thereof. 

6. Ministry of Corporate Affairs, Government of India, has no�fied new rules namely “Investor Educa�on and 
Protec�on Fund authority (Accoun�ng, Audit, Transfer and Refund) Rules, 2016 which have come into force 
from 7th September, 2016 and “Investor Educa�on and Protec�on Fund authority (Accoun�ng, Audit, Transfer 
and Refund) Rules, 2017 which have come into force from 28th February, 2017” (IEPF Rules). The said rules, 
amongst other ma�ers, contain provision for transfer of all shares to DEMAT Account of IEPF authority in 
respect of which the beneficial owner has not encashed any dividend warrant during last seven years.

 Members are therefore requested to claim the unpaid / unclaimed amount(s) of dividend at the earliest. 

7. To prevent fraudulent transac�ons, members are advised to exercise due diligence and no�fy the Company of 
any change in address or demise of any member as soon as possible. Members are also advised not to leave 
their demat account(s) dormant for long. Periodic statement of holdings should be obtained from the 
concerned Depository Par�cipant and holdings should be verified. 

8. The Securi�es and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number 
(PAN) by every par�cipant in securi�es market. Members holding shares in electronic form are, therefore, 
requested to submit the PAN to their Depository Par�cipants with whom they are maintaining their demat 
accounts. Members holding shares in physical form can submit their PAN details to the Company. 

9. Details in respect of the Directors seeking appointment/re-appointment at the Annual General Mee�ng, forms 
integral part of the no�ce. The Directors have furnished the requisite declara�ons for their appointment/re-
appointment. 
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10. Electronic copy of the Annual Report for 2016-17 is being sent to all the members whose email IDs are 
registered with the Company/Depository Par�cipants(s) for communica�on purposes unless any member 
has requested for a hard copy of the same. For members who have not registered their email address, 
physical copies of the Annual Report for 2016-17 is being sent in the permi�ed mode. 

11. Electronic copy of the No�ce of the 37th Annual General Mee�ng of the Company inter alia indica�ng the 
process and manner of e-vo�ng along with A�endance Slip and Proxy Form is being sent to all the members 
whose email IDs are registered with the Company/Depository Par�cipants(s) for communica�on purposes 
unless any member has requested for a hard copy of the same. For members who have not registered their 

themail address, physical copies of the No�ce of the 37  Annual General Mee�ng of the Company inter alia 
indica�ng the process and manner of e-vo�ng along with A�endance Slip and Proxy Form is being sent in 
the permi�ed mode. 

12. Members may also note that the No�ce of the 37th Annual General Mee�ng and the Annual Report for 
2016-17 will also be available on the Company's website www.kddl.com for their download. The physical 
copies of the aforesaid documents will also be available at the Company's Registered Office in Parwanoo for 
inspec�on during normal business hours on working days. Even a�er registering for e-communica�on, 
members are en�tled to receive such communica�on in physical form, upon making a request for the same, 
by post free of cost. For any communica�on, the shareholders may also send requests to the Company's 
investor email id: investor.complaints@kddl.com or raman.sood@kddl.com

13.  Vo�ng through electronic means: 

 I. In compliance with provisions of Sec�on 108 of the Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administra�on) Rules, 2014 as amended up to date, the Company is pleased to 
provide member's facility to exercise their right to vote at the 37th Annual General Mee�ng (AGM) by 
electronic means and the business may be transacted through e-Vo�ng pla�orm provided by Karvy.

  The instruc�ons for e-vo�ng are as under:

  i. Use the following URL for e-vo�ng: Karvy website: h�p://evo�ng.karvy.com

  ii. Shareholders of the Company holding shares either in physical form or in dematerialized form, as on 
the record date, i.e. 4th August, 2017 (End of Day) may cast their vote electronically.

  iii. Enter the login creden�als i.e. User ID and password men�oned in the a�endance slip a�ached with 
the Annual Report. Please follow the instruc�ons given in the e-vo�ng portal.

  iv. A�er entering the details appropriately, click on LOGIN.

  v. You will reach the Password change menu wherein you are required to mandatorily change your 
password. The new password shall comprise of minimum 8 characters with at least one upper case 
(A-Z), one lower case (a-z), one numeric value (0-9) and a special character. The system will prompt 
you to change your password and update any contact details like mobile, email etc. on first login. You 
may also enter the secret ques�on and answer of your choice to retrieve your password in case you 
forget it. It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confiden�al.

  vi. You need to login again with the new creden�als.

  vii. On successful login, the system will prompt you to select the EVENT, i.e. KDDL Limited.

  viii.On the vo�ng page, enter the number of shares as on the cut off date under FOR/AGAINST or 
alternately you may enter par�ally any number in FOR and par�ally in AGAINST but the total number 
in FOR/AGAINST taken together should not exceed the total shareholding. You may also choose the 
op�on ABSTAIN.

  ix. Shareholders holding mul�ple folios/demat account shall choose the vo�ng process separately for 
each folios/demat account.

  x. Cast your vote by selec�ng an appropriate op�on and click on SUBMIT. A confirma�on box will be 
displayed. Click OK to confirm, else CANCEL to modify. Once you confirm, you will not be allowed to 
modify your vote. During the vo�ng period, shareholders can login any number of �mes �ll they 
have voted on the resolu�on.
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  xi. Once the vote on the resolu�on is cast by the shareholder, he shall not be allowed to change it 
subsequently.

  xii. The Portal will be open for e-vo�ng from  8th August 2017 at 10:00 am to 10th August, 2017 �ll 5:00p.m.

  xiii. In case of any queries, you may refer the Frequently Asked Ques�ons (FAQs) for shareholders and e-
vo�ng User Manual for shareholders available at the download sec�on of h�p://evo�ng.karvy.com or 
contact Karvy Computershare Pvt. Ltd at Tel No. 1800 345 4001 (toll free).

 II.  The Company has appointed Mr. Ajay Arora, Company Secretary, whole �me in Prac�ce (ICSI Membership 
No. FCS - 2191 and Cer�ficate of Prac�ce No. 993) as the Scru�nizer to scru�nize and collate the e-vo�ng 
process in a fair and transparent manner.

 III. The Scru�nizer shall within a period not exceeding three working days from the conclusion of the e-vo�ng 
period unblock the votes in the presence of at least two witnesses not in the employment of the Company 
and make a Scru�nizer's Report of the votes cast in favour or against, if any, forthwith to the Chairman of the 
Company.

 IV. The results shall be declared on or a�er the AGM of the Company. The results along with the Scru�nizer's 
Report shall be placed on the Company's website www.kddl.com and on the website of Karvy.

 V. Ins�tu�onal shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy 
(PDF/JPG Format) of the relevant Board Resolu�on/ Authority le�er etc. together with a�ested specimen 
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scru�nizer through e-mail 
to Mr. Ajay Arora, Prac�cing Company Secretary at his e-mail address ajaykcs@gmail.com with a copy 
marked to Company Secretary, KDDL Ltd, Chandigarh at raman.sood@kddl.com

14.    All documents referred to in the accompanying No�ce and the Explanatory Statement shall be open for 
inspec�on at the Registered Office of the Company during normal business hours (11.00 am to 2.00 pm) on all 
working days except Saturdays, up to and including the date of the Annual General Mee�ng of the Company. 

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES 
ACT, 2013 

ITEM NO.5

Mr. Jai Vardhan Saboo was appointed as an Addi�onal Director of the Company at the Board of Directors mee�ng held 
on 12th December, 2016 who holds office �ll this Annual General mee�ng of the company. No�ce has been received 
from member proposing Mr. Jai Vardhan Saboo  as candidate for the office of Director of the company. He is not 
disqualified from being appointed as a Director in terms of Sec�on 164 of the Act and applicable provisions of the 
ar�cles of associa�on and SEBI (LODR) Regula�ons, 2015, and has given his consent to act as Director.

Brief resume of Mr. Jai Vardhan Saboo, nature of his exper�se in specific func�onal area and names of companies in 
which he hold directorships and memberships/ chairmanships of Board Commi�ees, is provided in this No�ce. Mr. 
Saboo is not the member /Chairman of any Commi�ee of the Board of the Company. Mr. Jai Vardhan Saboo  does not 
hold any  shares of the Company. The Nomina�on and Remunera�on Commi�ee of the company in its mee�ng held on 
20th May, 2017 has also recommended the appointment of Mr. Jai Vardhan Saboo as non execu�ve director of the 
company, liable to re�re by rota�on.

The terms and condi�ons of appointment of the above director shall be open for inspec�on by the Members at the 
Registered Office of the Company during normal business hours on any working days from 11.00 am to 2.30 pm and 
shall also be available on the website of the company. 

A brief profile of Mr. Jai Vardhan Saboo whose appointment is proposed has been given in  the annexure a�ached to 
this no�ce.

Except Mr. Yashovardhan Saboo and the appointee, none of the other Directors and/or Key Managerial Personnel of 
the Company and their rela�ves is interested in the aforesaid resolu�on.

The Board recommends this Resolu�on for the approval of the shareholders.

ITEM NO 6
thMr. Sanjiv Sachar, was appointed as an Addi�onal Director of the Company w.e.f. 7  March 2017 by the Board of 
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Directors of the Company, who holds office �ll this Annual General mee�ng of the company. No�ce has been received 
from member proposing Mr. Sanjiv Sachar  as candidate for the office of Director of the company. He is not disqualified 
from being appointed as a Director in terms of Sec�on 164 of the Act and has given his consent to act as Director.

In the opinion of the Board, Mr. Sanjiv Sachar, as the Independent Director, fulfill the condi�ons specified in Sec�ons 
149, 152 and Schedule-IV of the Companies Act, 2013 read with Companies (Appointment and Qualifica�ons of 
Directors) Rules, 2013 and requirements of SEBI (Lis�ng Obliga�ons and Disclosure Requirements) Regula�ons, 2015. 
Further, the aforesaid Independent Director have given a declara�on to the Board of Directors to the effect that he 
meets the criteria of independence as provided in Sec�on 149(6) of the Companies Act, 2013 and SEBI (LODR) 
Regula�ons, 2015.

Pursuant to Sec�ons 149, 152, Schedule-IV of the Companies Act, 2013 read with Companies (Appointment and 
Qualifica�on of  Directors) Rules, 2014, and SEBI (LODR) Regula�ons, 2015, it is proposed to appoint Mr. Sanjiv Sachar as 
Independent, Non-Execu�ve Director of the Company up to 5 (five) consecu�ve years w.e.f date of his appointment i.e. �ll 
6th March, 2022. The Nomina�on and Remunera�on Commi�ee of the company in its mee�ng held on 20th May, 2017 
has also recommended the appointment of Mr. Sanjiv Sachar as independent, Non-Execu�ve Director of the Company. 

In compliance with the provisions of sec�on 149 read with Schedule-IV of the Act, the appointment of Mr. Sanjiv Sachar 
as Independent Director is now being placed before the members for their approval. The terms and condi�ons of 
appointment of the above directors shall be open for inspec�on by the Members at the Registered Office of the 
Company during normal business hours on any working day from 11.00 am to 2.30 pm

A brief profile of Mr. Sanjiv Sachar as the Independent Director whose appointment is proposed has been given in the 
annexure a�ached to this no�ce.

Except Mr. Sanjiv Sachar, none of the other Directors or Key managerial personnel or their rela�ves are either 
concerned or interested in this resolu�on.

The Board recommends the approval of shareholders for this Resolu�on.

ITEM NO. 7

The Ar�cles of Associa�on of the Company does not contain a provision that the posi�on of Chairman may be held by 
Managing Director or vice versa. To enable such a provision as required under Sec�on 203 of the Companies Act, 2013, 
it is proposed to amend the Ar�cle No. 114 of the Ar�cles of Associa�on.

The proposed amendment in the Ar�cles of Associa�on of the Company requires the approval of the members in the 
General Mee�ng. The Board recommends the passing of the resolu�on as set out in Item 7 as a Special Resolu�on. A 
copy of the new Ar�cles of Associa�on is available for inspec�on at the Registered Office of the Company during 
business hours on any working day between 11:00 am to 2:30 pm up to the date of the Annual General Mee�ng and is 
also available on the website of the Company at www.kddl.com.

None of the Directors or their rela�ves and Key managerial personnel or their rela�ves is either concerned or 
interested in this resolu�on.

The Board recommends the approval of shareholders for this Resolu�on.

ITEM NO. 8  

Under Sec�on 14 of the Companies Act, 2013, the Board of Directors of a company cannot, except with the consent of 
the members in a general mee�ng by a special resolu�on, amend the Ar�cles of Associa�on of the Company.

It is proposed to insert new Ar�cle 114-A in the Ar�cles of Associa�on a�er the exis�ng Ar�cle 114 so as to include 
provision rela�ng to Chairman Emeritus on the terms men�oned therein. 

None of the Directors or their rela�ves and Key managerial personnel or their rela�ves are either concerned or 
interested in this resolu�on.

The Board recommends the approval of shareholders for this Resolu�on.

ITEM NO. 9

The Board of Directors at its mee�ng held on 30th May, 2017, has re-appointed Mr. Yashovardhan Saboo as Chairman 
stand Managing Director of the company w.e.f. 1  April, 2017 for a further period of 3 (three) years i.e., up to 31st March, 

2020, subject to the approval of shareholders. 
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1) Salary (10% annual increment)     600,000 7,200,000 660,000 7,920,000 726,000 8,712,000 

2) Perquisites

 a) Fully furnished rent free    1,830,000        1,938,000        2,056,800 
 accommoda�on (separately agreement 
 to be executed considering 
 the market value)     

 b)10% of value of furniture provided          257,193   257,193   257,193

 c) Reimbursement of charges for water, 
 electricity and gas expenses, subject to 
 maximum of Rs. 10,20,000 p.a    600,000   600,000   600,000 

 d) Medical Reimbursement : Expenses 
 incurred by him and family subject to a  
 ceiling of One month's salary in a year or  
 three month's salary over a period 
 of three years.            600,000   660,000   726,000 

 e) Personal Accident Insurance and/or 
 Medical Insurance subject to a 
 maximum of Rs. 50,000 per annum             50,000   50,000   50,000 

 f) Club Fees for two clubs subject to a 
 maximum of Rs. 30,000 per annum             30,000   30,000   30,000 

 g) Perquisites on a/c of Superannua�on 
 exceeding Rs. 1.50 lac            930,000   1,038,000   1,156,800 

 Total Perquisites   4,297,193   4,573,193        4,876,793

3) Bonus: Maximum Rs. 50,00,000 based 
 on the performance as per the 
 parameters to be fixed  from �me to 
 �me by the remunera�on commi�ee.       5,000,000   5,000,000   5,000,000 

 *Total Payable   16,497,193   17,493,193   18,588,793 

 * Subject to maximum Limits as per Companies Act, 2013 read with rules made there under from �me to �me

 Other perquisites (not included in the computa�on of the ceiling on remunera�on, specified under applicable
 provisions of Companies Act).

 Contribu�on to Provident Fund            864,000   950,400   1,045,440 

 Contribu�on to Superannua�on Fund           150,000   150,000   150,000 

 Gratuity   346,154   380,769   418,846 

 Total   1,360,154   1,481,169   1,614,286 

 Grand Total   17,857,347   18,974,362   20,203,079 

 Earned Leave: Encashment of un-availed earned leaves as per the Company's rules at the end of each year on 
 his request or at the end of the tenure.

 Provision of Car(s) for use on Company's business and mobile phone(s) or telephone(s) at residence will not be 
considered as perquisites. Personal long distance calls on telephone(s), if any, for private purpose shall be billed by 
the Company and recovered through his imprest from �me to �me.

Par�culars 2017-18

Per Month  Per Annum

2018-19

Per Month  Per Annum

2019-20

Per Month  Per Annum

KDDL Limited

The terms and condi�ons rela�ng to remunera�on of Mr. Yashovardhan Saboo as approved by the Board of Directors 
on the recommenda�on of Nomina�on and Remunera�on Commi�ee, are given below:-
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The above remunera�on and perquisites shall be subject to the limits allowed under respec�ve schedule-V 

of the Companies Act, 2013 or any modifica�on(s) or amendment(s) in force from �me to �me and the 

same shall also be considered as minimum remunera�on in the event of absence or inadequacy of profits. 

The approval of the members is being sought to the terms, condi�ons and s�pula�ons for the appointment 

of Mr. Yashovardhan Saboo as Chairman & Managing Director of the Company and the remunera�on 

payable to him. The terms and condi�ons proposed by the Board of Directors at their mee�ng held on 

30.05.2017 are keeping in line with the remunera�on package that is necessary for the important posi�on 

to encourage good professional managers with a sound career record to important posi�on as that of the 

Chairman and Managing Director. The Nomina�on and Remunera�on Commi�ee of the company in its 

mee�ng held on 20th May, 2017 has also recommended the proposed appointment and Remunera�on of 

Mr. Yashovardhan Saboo.

None of the Directors or their rela�ves and Key Managerial Personnel or their rela�ves except 

Mr. Yashovardhan Saboo and Mr. Jai Vardhan Saboo, is either concerned or interested in the resolu�on.

This Explanatory Statement together with the accompanying No�ce may also be regarded as an abstract 

and memorandum under Sec�on 190 of the Companies Act, 2013 and also as a disclosure under SEBI 

(LODR) Regula�ons, 2015. The brief profile of Mr. Yashovardhan Saboo is given with annexure 

accompanying this no�ce.  

The Directors recommend this special resolu�on for your approval.

ITEM NO. 10

In the  Extra Ordinary General Mee�ng held on 8th November 2016, the company was authorized  to invest 

an amount up to Rs. 30 Crores during the financial year in its subsidiary company, Ethos Limited for mee�ng 

its growth and expansion plans in following manner:-

 1. Rs. 15 crores by way of subscribing in 1,063,829 Equity Shares of Rs.10/- each at the price of Rs. 141/- 

per share;

 2. Rs. 15 Crores by way of subscribing in 15,00,000 12% redeemable preference shares of Rs. 100/- each 

for a term of 3 years

Upto the financial year ended 31st March 2017, the company has already invested Rs. 8 crores in equity 

share capital of the subsidiary company.  Your permission is required to invest the balance amount i.e. Rs. 7 

crore as equity and Rs. 15 crore as Preference share capital, of Ethos Limited, under the provisions of SEBI 

(LODR) Regula�ons, 2015 as Ethos Limited is a related party to KDDL Limited and other applicable 

provisions for proposed investment of funds of the Holding Company in Subsidiary Company by way of 

subscrip�on to its Equity and Preference Share Capital. 

Owing to the materiality of the transac�on for investment of funds of the holding company in the subsidiary 

company by way of subscrip�on to its share capital, this contract / arrangement requires the approval of 

members by way of special resolu�on. 

KDDL Limited



ITEM NO. 11

Sec�on 73(2) of the Companies Act, 2013 makes it mandatory for the Company to obtain approval of General 
Mee�ng before accep�ng any borrowing from the shareholder by way of Fixed Deposits.

As the condi�ons and maximum limits for accep�ng deposits from the Shareholders has been laid down in the 
Companies (Acceptance of Deposits) Rules, 2014 so approval of the shareholders is required for accep�ng 
deposits a�er complying with all the condi�ons stated in Sec�on 73(2) of the Act and within the limits prescribed 
under the Companies (Acceptance of Deposits) Rules, 2014.

In view of the foregoing, it is therefore necessary for the shareholders to pass an ordinary resolu�on required 
under sec�on 73(2) and other applicable provisions of the Companies Act, 2013 as set out in this resolu�on.

None of the Directors of the Company and /or Key Managerial Personnel of the Company and their rela�ves is 
either concerned or interested in this resolu�on.

The Board recommends the resolu�on for the approval of the Members.

By Order of the Board 

Date: 30th May, 2017 (R.K.Sood)
Place: Chandigarh  Company Secretary 
 FCS 3722
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Mr. Yashovardhan Saboo and Mr. Anil Khanna and their rela�ves are concerned and interested in this resolu�on in 
terms of The Companies Act, 2013 and SEBI(LODR) Regula�ons, 2015. None of the other Directors, Key 
Managerial Personnel and their rela�ves may be deemed to be concerned or interested in the aforesaid 
Resolu�on. 

The Board of Directors of the Company believes that the aforesaid Investment in its subsidiary company is in the 
best interest of the Company and hence, recommends the special resolu�on for the approval of the shareholders.

1 Name(s) of the related party:

2 Name of the director or key managerial 
personnel who is related, if any:

3 Nature of rela�onship:

4 Monetary Value:

5 Nature, material terms, monetary value and 
par�culars of the contract or arrangement

6 Any other informa�on relevant or important 
for the members to take a decision on the 
proposed resolu�on:

Ethos Limited.

Mr. Yashovardhan Saboo
Mr. Anil Khanna.

Directors in both companies.

Es�mated aggregate contract/arrangement value for 
the ma�er proposed in the Resolu�on will not exceed 
Rs 30 crores.

This Investment is being made pursuant to Sec�on 186 of 
the Companies Act, 2013

Investment of an amount stated in clause 4 above, for 
subscribing to the share capital of Ethos Limited will be at a 
valua�on to be determined by a valuer as per provisions of 
the Companies Act, 2013, wherever applicable. This 
Investment is being made by the Company keeping in view 
the funds requirement of its subsidiary Company for 
mee�ng its long term growth and expansion plans.

Nil

KDDL Limited

The par�culars of contract / arrangement are as under :  



Brief Resume of the Directors being appointed/re-appointed at the Annual General Mee�ng.

Date of Birth 27-02-1972 07-07-1963 04-10-1957

Name of the Director Mr. Vishal Sa�nder Sood Mr. Jai Vardhan Saboo Mr. Sanjiv Sachar

Date of first Appointment 02-09-2015 as addi�onal 
director

12-12-2016 as addi�onal Director 07-03-2017 as addi�onal 
director

Qualifica�on and 
experience in specific 
func�onal areas

Mr. Vishal S. Sood is B.E. in 
computer Science and 
MBA from IIM 
Ahmedabad. He has 
worked in investment 
Banking at Kotak, SSKI and 
SBI Capital Markets. He 
has spent three years as an 
ERP consultant with 
Quinnox. His primary area 
of focus is in growth 
equity. 

Mr. Jai V. Saboo, is an M.Tech from 
Virgina Tech University, MBA from 
Kellogg School of Management 
and is a fellow of Wharton School 
at Penn State. He has over 20 
years of interna�onal business 
experience spanning the US, China 
and Far East. He has successfully 
built and run companies in the US, 
including Concept So�ware and 
Harmonia Inc. He has been 
in�mately involved with TIE (The 
Indus Entrepreneurs) and is an 
ac�ve member of the Indian Angel 
Investors Network (IAN)

Mr. Sanjiv Sachar has a 
Bachelor degree (Honours) 
from Delhi University Hindu 
College and is a Fellow of the 
Ins�tute of Chartered 
Accountants of India. He was 
previously with A.F. Ferguson 
as a Auditor, Senior Consultant 
and therea�er worked as 
Senior Manager Finance in SRF 
Nippondenso before se�ng up 
independent consul�ng 
prac�ce. He is the founding 
Partner of Egon Zehnder 
Interna�onal, India For the 
period 2003-2008, he was the 
India Country Head. He is a 
core member of the Firm's 
Global Financial Services and 
Industrial Prac�ce and leads 
the CFO prac�ce in India. He 
has extensive experience of 
handling cross border Non 
Execu�ve Director, CEO and 
Senior Func�onal Head 
mandates.

List of other companies in 
which  Directorship held

SAIF Advisors P Ltd
Manpasand Bevereges Ltd
Pennar Industries Ltd
Zooropa Foods P Ltd
Ligh�oot Consul�ng P Ltd
Senco Gold Ltd
Fizzy Foodlabs P Ltd.
Emtex Engineering P Ltd

Swades Capital LLC 
Infoscient Inc.

NIL

Chairman/Member of the 
Commi�ees of the Board 
of the Company

Nil NIL Member of Nomina�on and 
Remunera�on Commi�ee

Chairman/Member of the 
Commi�ees of Board of 
other companies in which 
he is a Director

Senco Gold Ltd: 
Nomina�on & 
Remunera�on Commi�ee 
( Member)

Corporate Social 
Responsibility Commi�ee  
( Member)

Nil NIL

Number of Shares held in 
the company

Nil NIL 1400

Rela�onship with any 
Director(s) of the 
company

NIL Related with 

Mr. Yashovardhan Saboo

NIL
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Statement giving informa�on required under Part-II Sec�on-II, Sub-Clause (iv) to the Schedule V of 
the Companies Act, 2013 for payment of remunera�on to Mr. Yashovardhan Saboo, Chairman and 
Managing Director of the Company

12

2017

15% i.e. Rs. 1.50 per share 

1128.04

1308.29

71.47

During year 2016-17 (in Rs.)

47,19,000

298,476

24,00,000

7,417,476

5

He is BA (Hons.), PGDBM (IIMA) and has 
experience of 36 years. He is a promoter director 
and is with the Company since incep�on.

KDDL Limited

There is no foreign technical collabora�on in opera�on at 
present. The details of foreign investments are as follows:-
Sr.  Name of Investor  No. of Shares(Rs. 10/- each)
1. SAIF India V FII Holdings Ltd. 1008400
2. SAIF Partners India V Ltd. 754716
3. Radexpo AG 48000
4. Foreign Por�olio Investors 502532
 Total  2,313,648
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He was past Chairman of CII, Chandigarh during 2002

Details of proposed remunera�on of Mr. Yashovardhan Saboo are given in 

the explanatory statement of the accompanying no�ce.

He is a director in the Company since incep�on. The details of 
remunera�on received by Mr. Yashovardhan Saboo during 2016-17 are 
given above. Mr. Yashovardhan Saboo holds directly and indirectly 13.93% 
shares in the company and besides his rela�onship with Mr. Jai Vardhan 
Saboo does not have any rela�onship with any other managerial personal. 

KDDL Limited



DIRECTORS' REPORT
Dear Members,

thYour Directors present this 37  Annual Report together with the Audited Accounts of the Company for the 
stfinancial year ended 31  March, 2017.

OPERATIONS AND PROSPECTS

Financial Results (Standalone and Consolidated)

The summary of opera�ng results for the year 2016-17 and appropria�on of divisible profits is given below: 
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PERFORMANCE AND PROJECTIONS

During the year under review, the Company achieved consolidated sales revenue of Rs. 4606 million against Rs. 4542 
million in the previous year, a growth of 1.4%. Profit before tax declined from Rs. 79 million to Rs. 40.8 million.

Sales revenue from manufacturing opera�ons on standalone basis grew by 6% to Rs. 1308 Million from Rs. 1234 
Million in the previous year. The company earned net profit a�er tax of Rs. 72 million against Rs. 66 million in the 
previous year. 

Sales revenue in ETHOS, the retail business of the company decreased from Rs. 3287 million in the previous year 
to Rs. 3276 million, registering a decline of 0.3%;the loss before tax increased to Rs. 74.8 million from Rs. 46.2 
million in previous year. 

Manufacturing Business Segments

The main revenue of the manufacturing business of from watch components segment. The Swiss watch market, 
the main des�na�on for our exports, faced one of its worst years in 3 decades, and this impacted our sales 
significantly. Despite the very so� export market condi�ons the revenue of the company from watch components 
improved marginally by 1%; the improved domes�c market helped significantly. The other major segment of 
revenue is from the precision engineering business, wherein the company registered a growth of 28% over the 
previous year. The revenue growth from domes�c and exports market was 45% and 15% respec�vely. The 
revenue from ornamental packaging business of the company witnessed a decline of 3%. 

We are con�nuing the move to consolidate and restructure the watch components manufacturing facili�es. This 
is being supplemented by mul�ple ini�a�ves to enhance capabili�es to manufacture more complex products and 
improved produc�vity and delivery compliance. Be�er results even in a sluggish market are already visible and 
we expect larger gains as the market condi�ons improve during the year. 

The revenue from the precision engineering business of the Company is expected to maintain a healthy growth as 
we con�nue to expand our capabili�es and capacity. Your company has established its reputa�on as a quality 
supplier with the ability to meet sophis�cated customer needs. By focusing on the vital levers of opera�onal 
performance while adding key technical capabili�es and  show-casing our capabili�es at leading interna�onal 
trade exhibi�ons and on digital pla�orms, we are confident of healthy growth and returns in the ensuing periods. 

The expansion project for the precision engineering business is progressing on schedule. The Company con�nues 
to believe that this business segment will be a major source of growth and profitability in the future.

Retail Business Segments:-

FY 16-17 has been an extremely challenging year for the luxury watch retail business. Close on the heels of the 
introduc�on of PAN requirement for transac�ons above Rs. 2 lakhs, there were further regulatory changes that 
were enacted. In July 2016, a new requirement for collec�ng TCS for all transac�on in cash above Rs. 3 lakhs was 
introduced. Therea�er, on November 8, 2017, the government banned all Rs. 500 and Rs. 1000 notes. 
Subsequently, an announcement was made in the Union Budget 2017, that cash transac�ons above Rs. 2 lakhs 
would be banned with effect from 1 April 2017. 

These changes have had a cumula�ve impact on the revenues of the company. The sales of the company have 
declined by 3% over the sales of the previous year from Rs. 328.6 crores to Rs. 327.3 crores. The impact of these 
regulatory changes was also felt on the margins of the company. The decline in sales and the margins of the 
company percolated to the EBIDTA level, which declined from 2.2% in FY15-16 to 1.2% in FY16-17. The loss for the 
year FY16-17 stood at Rs. 7.48 crores.

However, the factors that made the market opportunity for luxury watches a�rac�ve are s�ll as robust as they 
were before these regulatory changes. The penetra�on of luxury watches con�nues to remain low, the number of 
HNI households con�nues to rise and the demographics con�nue to remain favorable. Your Company is 
recalibra�ng its strategy to realign with the new environment with a greater emphasis on accessible luxury price 
points, and sharper focus on margin improvement, opera�ng leverage and capital efficiency.
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The Company is also inves�ng in its omni-channel capabili�es with a view to provide a seamless connect between 
the digital and physical stores. Further, the Company is expanding its footprint of stores to ci�es where the 
Company has li�le or no presence. In this regard, the Company has signed up 7 new loca�ons and con�nues to 
scout for more opportuni�es for growth.

The Company's Swiss subsidiary, Pylania SA in Switzerland reports financial performance as per the expected 
levels, made possible by adding some new streams of the revenue and curtailing overheads. The recently 
implemented “Swiss Made” regula�ons and guidelines in Switzerland will create new opportuni�es for the watch 
component business of the Company through Pylania. 

During the year, the former Joint Venture company, Satva Jewellery and Design Limited (SJDL) (50:50 with Pascal 
Vincent Vaucher, SA of Switzerland), became a 100% subsidiary of KDDL. Now the joint venture agreement has 
been terminated and your company’s Board has approved merger of this company with KDDL for greater 
efficiency in opera�ons and be�er u�liza�on of resources and assets of SJDL. 

LISTING OF SHARES 

The equity shares of the company are listed at Na�onal Stock Exchange of India Ltd. (NSE) and Bombay Stock 
Exchange Ltd. (BSE). The Company has paid the Annual Lis�ng Fees to both the stock exchanges for the financial 
year 2017-18. 

DETAILS OF SUBSIDIARY, JOINT VENTURE OR ASSOCIATES

As per the provisions of Sec�on 129 of the Companies Act, 2013 read with Companies (Accounts)Rules, 2014, a 
separate statement containing the salient features of the financial statements of the subsidiary Companies/ 
Associate Companies is prepared in Form AOC-1 and the same is enclosed as Annexure-1 to this Report.

CONSOLIDATED FINANCIAL STATEMENTS

Consolidated financial statements have been prepared by the Company's Management in accordance with the 
requirements of Accoun�ng Standard 21 issued by The Ins�tute of Chartered Accountants of India (ICAI) and as 
per the provisions of the Companies Act, 2013.

As per the provisions of Sec�on 136 of the Companies Act, 2013, the Company has placed separate audited 
accounts of its subsidiaries on its website www.kddl.com and  a copy of separate audited financial statements of 
its subsidiaries will be provided to the shareholders at their requests.

EXTRACT OF ANNUAL RETURN         

The extract of Annual Return, in Form MGT -9 for the Financial Year 2016-17 has been enclosed with this report as 
Annexure 2.

NUMBER OF BOARD MEETINGS

The detail of number of mee�ngs of the Board held during the financial year 2016-17 forms part of the Report on 
Corporate Governance in terms of Regula�on 34(3) of Securi�es & Exchange Board of India ( Lis�ng obliga�ons 
and Disclosure requirements) Regula�ons, 2015.

DIRECTOR’S RESPONSIBILITY STATEMENT

In accordance with the provisions of sec�on 134(3)(c) of The Companies Act, 2013 the Board confirms and report that:-

(a)  in the prepara�on of the annual accounts, the applicable accoun�ng standards had been followed along 
with proper explana�on rela�ng to material departures;

(b)  the directors had selected such accoun�ng policies and applied them consistently and made judgments 
and es�mates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the 
company at the end of the financial year and of the profit and loss of the company for that period;

(c)  the directors had taken proper and sufficient care for the maintenance of adequate accoun�ng records in 
accordance with the provisions of the Companies Act,2013  for safeguarding the assets of the company 
and for preven�ng and detec�ng fraud and other irregulari�es;
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(d)  the directors had prepared the annual accounts on a going concern basis; and

(e)  the directors had laid down internal financial controls to be followed by the company and that such 
internal financial controls are adequate and were opera�ng effec�vely.

 (f)  the directors had devised proper systems to ensure compliance with the provisions of all applicable laws 
and that such systems were adequate and opera�ng effec�vely.

NOMINATION & REMUNERATION COMMITTEE POLICY

The Board of Directors has framed a policy which lays down a framework in rela�on to remunera�on of Directors, 
Key Managerial Personnel and Senior Management Personnel of the Company. This policy also lays down criteria 
for selec�on and appointment of Board Members. The detail of this policy is explained in the Report on Corporate 
Governance which forms part of this report. 

AUDITORS AND THEIR REPORT

As per the provisions of sec�on 139 of The Companies Act, 2013, other relevant rules and as per resolu�on 
passed by the shareholders, the term of office of M/s Walker Chandiok & Co. LLP, Chartered Accountants, 
Statutory Auditors of the Company, who were appointed for a period of two years at the 35th Annual General 
Mee�ng of the company, expires with the conclusion of this Annual General mee�ng. 

Further, the company has received offer from M/s BSR & Co. LLP, Chartered Accountants, (Firm Registra�on 
No.101248W/W-100022)for appointment of Statutory auditors of the company for a period of two years and as 
per terms of appointment, their appointment is subject to ra�fica�on by shareholders in the ensuing Annual 
General Mee�ng. The Company has received a le�er from them to the effect that their appointment, if made, 
would be within the prescribed limits under sec�on 139 of the Companies Act, 2013 and that they are not 
disqualified for such appointment within the meaning of sec�on 141 of the Companies Act,2013. 

The Notes on Accounts referred to in the Auditors' Report are self-explanatory and therefore do not call for any 
further comments.

SECRETARIAL AUDIT REPORT

Pursuant to the provisions of Sec�on 204 of the Companies Act, 2013 and rules made there under, the Company 
has appointed M/s P. S. Dua & Associates, a firm of Company Secretaries (C.P. No.3934.) to undertake the 
Secretarial Audit of the Company. The Secretarial Audit Report in prescribed format MR-3 given by aforesaid 
Secretarial Auditors is annexed to this Board Report as Annexure 3 and forms an integral part of this report. 

There is no qualifica�on or observa�on made by the Secretarial Auditors in their report.

PARTICULARS OF LOAN, GUARANTEES AND INVESTMENTS UNDER SECTION 186

Details of Loans, Guarantees and Securi�es, and Investments covered under Sec�on 186 of the Companies Act, 
2013 given during the year under review have been given under Annexure - 4 to the Directors Report.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 

The par�culars of contracts or arrangements with related par�es referred to in Sec�on 188(1) of the Companies Act 
2013 for the Financial Year 2016-17 in the prescribed Form AOC 2 has been enclosed with the report as Annexure-4.

AMOUNTS TRANSFERRED TO RESERVES

The Board of Directors of the Company has decided to transfer Rs 20 million to its General Reserves.

DIVIDEND 

Your directors have recommended a dividend of 15% i.e. Rs. 1.50 per equity share for the year ended 31st March, 
2017. The dividend shall be paid a�er the approval of the shareholders at the Annual General Mee�ng.

The total financial outgo of the dividend to be paid to shareholders will be approximately Rs. 19.57 million 
(inclusive of Dividend Distribu�on Tax).

The dividend payout for the year under review has been formulated in accordance with the Company's policy to 
pay sustainable dividend linked to long term growth objec�ves of the company.
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TRANSFER OF UNPAID AND UNCLAIMED AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND

In terms of Sec�on 125 of the Companies Act, 2013, the company has duly transferred the Unclaimed Dividend up 
to the financial years 2007-08 to the Investor Educa�on and Protec�on Fund established by the Central 
Government. As no dividend was declared during 2008-09, hence no amount was required to be transferred to 
the said fund during the year. 

MATERIAL CHANGES AFFECTING THE FINANCIAL POSITION OF THE COMPANY

There are no Material changes and commitments in the business opera�ons of the Company from the financial 
year ended 31st March, 2017 to the date of signing of the Director's Report.   

There are no significant and material orders passed by the Regulators and Courts that would impact the going 
concern status of the Company and its future opera�ons. 

RISK MANAGEMENT POLICY

The risk management framework defines the risk management approach of the Company and includes periodic 
review of such risks and also documenta�on, mi�ga�ng controls and repor�ng mechanism of such risks.

Some of the risks that the Company is exposed to are:

Risks of Specific Nature

Company as a part of normal business monitoring review and development plans, iden�fies the specific risks for 
each business segment and develops necessary ac�on plan to minimise the impact of same on business 
performance. Based on the present opera�ons and areas of interest for the company, following specific nature 
risks are iden�fied: 

• Risks due to decline in overall demand for watches and over dependence on watch segment;

• Risks pertaining to over dependence on few customers;

• Foreign Exchange Risks;

• Risk related to availability of Skilled manpower;

• Risks related to compliance and statutory requirements

Risk Strategy

Company recognizes that risk is an integral and unavoidable component of business and is commi�ed to 
managing the risk in a proac�ve and effec�ve manner. The Company believes that the Risk cannot be eliminated 
but it can be be�er managed by

• Transferred to another party, who is willing to take risk, say by buying an insurance policy or entering into a 
forward contract in case of business involving use of Foreign exchange; 

• Reduced, by adop�ng good internal controls; 

• Avoided, by not entering into risky businesses; 

• Retained, to either avoid the cost of trying to reduce risk or in an�cipa�on of higher profits by taking on 
more risk, and; 

• Shared, by following a middle path between retaining and transferring risk. 

Risk Management Framework 

Company adopts systema�c approach to mi�gate risks associated with accomplishment of objec�ves, 
opera�ons, revenues and compliance with the regula�ons. The Company believes that this would ensure 
mi�ga�ng steps proac�vely and help to achieve the risk management effec�vely. 

The Company has cons�tuted a Risk Management Commi�ee of Chief Execu�ve Officer, Chief Financial Officer, 
Chief Marke�ng Officer and Business Heads as its regular members and other senior func�onal heads on 
invita�on basis.  The Commi�ee is commi�ed to review periodically the various risks associated with the 
Company and report the same to the Board.
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Focus of the Company is on the three key elements, viz., Risk Assessment / Iden�fica�on, Risk Management and 

Risk Monitoring. 

• Poten�al Risks are iden�fied and analyzed, considering likelihood and its impact, as a basis for determining 

how they should be managed. 

• Risk Assessment consists of a detailed study of threats and vulnerability and resultant exposure to various 

risks. Based on the assessment and iden�fica�on of the risks, the commi�ee decided the proac�ve steps 

for managing and monitoring these risks.

CORPORATE SOCIAL RESPONSIBILITY (CSR) POLICY

The Company is commi�ed to discharge its social responsibility as a good corporate ci�zen. As part of its social 

responsibility, the Company has contributed to KDDL-Ethos founda�on and the projects are undertaken by the 

trust formed for the same purpose. These projects have been undertaken to carry services and in compliance to 

the provision of the Sec�on 135 of the Companies Act, 2013 read with Schedule VII and rules made there under 

and in accordance with Company's CSR Policy. The Report on CSR required under the Companies (Corporate 

Social Responsibility Policy) Rules, 2014 is set out as Annexure –5 forming part of this report.

MECHANISM FOR EVALUATION OF BOARD, COMMITTEES AND INDIVIDUAL DIRECTORS

Pursuant to the provisions of the Companies Act, 2013 and regula�on 17(10) of SEBI (LODR) Regula�ons, 2015, a 

structured procedure was adopted a�er taking into considera�on the various aspects of the Board's func�oning, 

composi�on of the Board and its various Commi�ees, execu�on and performance of specific du�es, obliga�ons 

and governance.

The performance evalua�on of the Independent Directors was completed in �me. The performance evalua�on 

of the Chairman and the Non-Independent Directors was carried out by the Independent Directors. The Board of 

Directors expresses its sa�sfac�on with the evalua�on process.  

DIRECTORS

During the year,  Mr. R.K.Saboo has communicated to the Board his desire to relinquish the posi�on as the 

Chairman of the Board and the Director of the Company with effect from 1st December 2016, with a view to 

spend more �me on social ac�vi�es in which he is already involved and also spare more �me for himself. The 

Board agreed to his request with great reluctance. The Board noted and placed on record that Mr. R.K.Saboo has 

rendered yeoman service and enormous contribu�ons in establishment, growth and progress of KDDL Limited 

and several group companies of Saboo Business Group in past three decades. Under his able leadership, as 

Chairman of the Board for thirty years, the Company has grown from strength to strength. The Board further 

decided that  in recogni�on of Mr R K Saboo's invaluable contribu�on to the Company's affairs over the last three 

decades the honorary �tle of Chairman Emeritus be conferred on him following his stepping down from the 

Board of Directors with effect from 1st December 2016.  

Due to his pre-occupa�ons, Mr. Chandra Mohan resigned as Director of the company w.e.f. 7th October 2016. 

Mr. Jai Vardhan Saboo and Mr. Sanjiv Sachar were appointed as Addi�onal Directors by the Board of Directors on 

12th December 2016 and 7th March 2017 respec�vely.

Both of the Addi�onal Directors hold office �ll conclusion of this Annual General mee�ng and it is proposed and 

recommended to appoint Mr. Jai Vardhan Saboo and Mr. Sanjiv Sachar as  Non Execu�ve Directors. 

Mr. Vishal Sa�nder Sood re�res as Director of the company and being eligible, offers himself for re-appointment. 
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DEPOSITS

The details of deposits, covered under Chapter V of the Companies Act, 2013 is given hereunder:

1. Deposits Accepted/ renewed  during the year   :  Rs. 54,415,000

2. Deposits outstanding at the end of the year  :  Rs. 112,482,000

3. Deposits remained unpaid or unclaimed as at the end  of the year :   Nil

4. Whether there has been any default in repayment of deposits 
or payment of interest thereon during the year and if so, 
number of such cases and the total amount involved  :  NIL

5. The details of deposits which are not in compliance with the  : NIL
Requirements of Chapter 

STATEMENT IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROL WITH REFERENCE TO THE 
FINANCIAL STATEMENTS

A strong internal control culture is an important focus and thrust area in the company. The company has 
comprehensive internal systems, controls and policies for all the major processes to ensure the reliability of 
financial repor�ng, �mely feedback on achievement of opera�onal and strategic goals, compliance with policies, 
procedures, laws, and regula�ons, safeguarding of assets and economical and efficient use of resources. 

The formalized systems of control facilitate effec�ve compliance as per applicable laws. The company also has 
well documented Standard Opera�ng Procedures (SOPs) for various processes which are periodically reviewed 
for changes warranted due to business needs. 

The Internal Auditors of the company con�nuously monitor the efficacy of internal controls/ compliance with 
SOPs with the objec�ve of providing to the Audit Commi�ee and the Board of Directors, an independent, 
objec�ve and reasonable assurance on the adequacy and effec�veness of the organiza�on's risk management, 
control and governance processes. 

The scope and authority of the Internal Audit ac�vity are well defined in the Internal Audit scope and guidelines, 
approved by the Audit Commi�ee. Internal Auditors develop a risk based annual audit plan with inputs from 
major stake holders and the major focus areas as per previous audit reports. 

All significant audit observa�ons are reviewed periodically and follow-up ac�ons thereon are reported to the Audit 
Commi�ee. The Audit Commi�ee also meet the company's Statutory Auditors and Internal Auditors to ascertain 
their views on the financial statements, including the financial repor�ng system, compliance to accoun�ng policies 
and procedures, the adequacy and effec�veness of the internal controls and systems followed by the company.

The top and senior management of the company also assesses opportuni�es for improvement in business 
processes, systems and controls, provides recommenda�ons, designed to add value to the organiza�on and 
follow up on the implementa�on of correc�ve ac�ons and improvements in business processes.

The senior management of the company meets periodically to assess the performance of each business segment 
and key func�ons of the company and areas for improvement of performance / controls are iden�fied and 
reviewed on con�nuous basis.

Report on adequacy of Internal Financial Control is annexed with auditors report on financial statements.

CHANGES IN SHARE CAPITAL

During the Financial Year ended on 31st March, 2017, the paid up equity share capital of the Company has 
increased from Rs. 10,08,48,700/- to Rs. 10,83,95,860/- pursuant to the issue and allotment of 754,716 equity 
shares at the price of  Rs 265/- per share  (including a premium of Rs. 255/- per share) by way of preferen�al 
allotment to SAIF Partners India V Limited, as authorized by the shareholders by way of Special Resolu�on passed 
at Extra Ordinary General Mee�ng held on 8th November 2016. 

Further, the Company has neither issued any shares with differen�al vo�ng rights nor any Sweat equity shares. 
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DISCLOSURE REGARDING ISSUE OF EMPLOYEE STOCK OPTIONS

Details as required in Rule 12(9) of Companies (Share Capital and Debenture Rules, 2014) and pursuant to clause 

12 (Disclosure in the Directors Report) of SEBI (Employee Stock Op�on Scheme and Employee Stock Purchase 

Scheme) Guidelines, 1999 are enclosed as a Annexure-6

DECLARATION BY INDEPENDENT DIRECTORS

All Independent Directors have given declara�ons that they meet the criteria of independence as laid down 

under Sec�on 149(6) of the Companies Act, 2013 and Regula�on 16(6) of SEBI (LODR) Regula�ons, 2015.

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

The informa�on required under sec�on 134(3)(m) of the Companies Act, 2013 read with Companies (Accounts) 

Rules, 2014 rela�ng to “Conserva�on of Energy, Technology Absorp�on and Foreign Exchange Earnings and 

Outgo” is given in the Annexure - 7 forming an integral part of this Report. 

CHANGE IN THE NATURE OF BUSINESS

There is no change in the nature of business of the Company  during the year under review.

MANAGERIAL REMUNERATION

Disclosure pursuant to sec�on 197(12) of the Companies Act, 2013 and Rule 5 of Companies (Appointment and 

Remunera�on of Managerial Personnel) Rules, 2014, is enclosed with this report as Annexure -8.

RECEIPT OF ANY COMMISSION BY MD / WTD FROM A COMPANY OR FOR RECEIPT OF COMMISSION / 

REMUNERATION FROM ITS HOLDING OR SUBSIDIARY

During the year under review, Mr. Yashovardhan Saboo, CEO received remunera�on of Rs. 3 lacs per month w.e.f. 

October 2016 onwards from the subsidiary company, Ethos Limited as its Managing Director which is in 

accordance with the provisions of The Companies Act, 2013 and relevant rules made there under.

VIGIL MECHANISM/WHISTLE BLOWER POLICY

The Board of Directors of the Company has adopted Whistle Blower Policy which aims for conduc�ng the affairs in 

a fair and transparent manner by adop�ng highest standards of professionalism, honesty, integrity and ethical 

behavior. All permanent employees of the Company are covered under the Whistle Blower Policy.

A mechanism has been established for employees to report concerns about unethical behavior, actual or 

suspected fraud or viola�on of Code of Conduct and Ethics. It also provides for adequate safeguards against the 

vic�miza�on of employees who avail of the mechanism and allows direct access to the Chairperson of the Audit 

Commi�ee in excep�onal cases. The Whistle Blower Policy of the Company is available at the link 

h�p://www.kddl.com/pdf/2015/KDDL_Whistle_Blower_Policy.pdf. 

DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, 

PROHIBITION & RE-DRESSAL ) ACT, 2013

The Company is employing about 259 women, both permanent as well as contractual in various fields within the 

factory premises and offices. The Company has in place a policy in line with the requirements of the Sexual 

Harassment of Women at Workplace (Preven�on, Prohibi�on & Re-dressal) Act, 2013. There was no complaint 

received from any employee during the financial year 2016-17 and hence no complaint is outstanding as on 31st 

March, 2017.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

A detailed Report on Management Discussion and Analysis, pursuant to Schedule-V of SEBI (LODR) Regula�ons, 

2015 is annexed to this report as Annexure - 9.
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CORPORATE GOVERNANCE

The Company has complied with all the condi�ons of Corporate Governance as s�pulated in SEBI (LODR) 

Regula�ons, 2015 during the year ended on 31st March, 2017 as per Report on Corporate Governance annexed 

as Annexure -10 and a Cer�ficate from the Auditors to this effect for the year ended on 31st March, 2017 is also 

enclosed with this report.

CASH FLOW ANALYSIS

In conformity with the provisions of Clause 34(2)  of SEBI (LODR) Regula�ons, 2015,  the Cash Flow Statement for 
the year ended on 31st March, 2017 forms an integral part of the Financial Statements.

PERSONNEL  

Your Directors place on record their apprecia�on for the significant contribu�on made by all the employees, who 
through their competence, hard work, solidarity and co-opera�on, have enabled the Company to perform be�er. 

TRADE RELATIONS

The Board wishes to place on record its apprecia�on for the support and co-opera�on that the Company received 
from its suppliers, distributors, retailers and other associates. The Company has always looked upon them as 
partners in its progress and has happily shared with them rewards of growth. It will be Company's endeavor to 
build and nurture strong links based on mutuality, respect and co-opera�on with each other and consistent with 
customer interest.

ACKNOWLEDGMENTS

Your Directors take this opportunity to thank all the investors, clients, vendors, banks, regulatory and government 

authori�es, for their con�nued support.

For and on behalf of the Board of Directors

Date :  30th May, 2017 ( Yashovardhan Saboo)
Place : Chandigarh Vice-Chairman–cum-Managing Director
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I. REGISTRATION AND OTHER DETAILS:

i) CIN�:- L33302HP1981PLC008123
thii) Registra�on Date :- 8  January, 1981

iii) Name of the Company :- KDDL Limited 

iv) Category / Sub-Category of the Company : - Public Company(Limited by Shares)

v) Address of the Registered office and contact details :-

 Plot no. 3, Sector III, Parwanoo 173 220 (Himachal Pradesh)
 Telephone no.: 01792-232462/233402
 Fax no.: 01792-232619

vi) Whether listed company :- Yes

vii) Name, Address and Contact details of Registrar and Transfer Agent, if any:-  
 Karvy Computershare Private Limited, Karvy Selenium Tower B, Plot 31-32, Financial District, 

Nanakramguda, Gachibowli, Hyderabad – 500 032
 Phone No: 040-67161516/1518, Fax: 040-23420818 Website: www.karvy.com 

II.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business ac�vi�es contribu�ng 10% or more of the total turnover of the company shall be stated:-

Form No. MGT-9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on 31�� March, 2017

Annexure-2

[Pursuant to sec�on 92(3) and rule 12(1) of theof the Companies Act, 2013 
Companies (Management and Administra�on) Rules, 2014]
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Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31.03.2017

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

To

The Members 
KDDL Limited
(CIN: L33302HP1981PLC008123)

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to 
good corporate prac�ces by M/s KDDL Limited (hereina�er called 'the company'). Secretarial Audit was conducted in a 
manner that provided us a reasonable basis for evalua�ng the corporate conducts/statutory compliances and 
expressing our opinion thereon.  

Based on our verifica�on of the Company's books, papers, minute books, forms and returns filed and other records 
maintained by the Company and also the informa�on provided by the Company, its officers, agents and authorized 
representa�ves 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, 2017(Audit Period) 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 repor�ng made hereina�er: 

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, 2017 according to the provisions of: 

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

(ii) The Securi�es Contracts (Regula�on) Act, 1956 ('SCRA') and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regula�ons and Bye-laws framed thereunder; 

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

(v) The following Regula�ons and Guidelines prescribed under the Securi�es and Exchange Board of India Act, 1992 
('SEBI Act'):- 

 (a)  The Securi�es and Exchange Board of India (Substan�al Acquisi�on of Shares and Takeovers) Regula�ons, 
2011; 

 (b)  The Securi�es and Exchange Board of India (Prohibi�on of Insider Trading) Regula�ons, 2015; 

 (c)  The Securi�es and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regula�ons, 2009; 

 (d)  The Securi�es and Exchange Board of India (Share Based Employee Benefits) Regula�ons, 2014 - Not 
Applicable as the Company has not granted any op�ons to its employees during the audit period; 

 (e)  The Securi�es and Exchange Board of India (Issue and Lis�ng of Debt Securi�es) Regula�ons, 2008 - Not 
Applicable as the company has not issued any debt securi�es during the audit period;

 (f)  The Securi�es and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regula�ons, 
1993 regarding the Companies Act and dealing with client- Not Applicable as the Company is not registered 
as Registrars to an Issue and Share Transfer Agents;

 (g)  The Securi�es and Exchange Board of India (Delis�ng of Equity Shares) Regula�ons, 2009 - Not Applicable as 
the company has not delisted its equity shares during the audit period and 

 (h)  The Securi�es and Exchange Board of India (Buyback of Securi�es) Regula�ons, 1998 - Not Applicable as the 

Annexure-3
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company has not bought back any of its securi�es during the audit period.

We have also examined compliance with the applicable clauses of the following:  

  (i) Secretarial Standards with respect to Mee�ngs of Board of Directors (SS-1) and General Mee�ngs (SS-2) 
issued by The Ins�tute of Company Secretaries of India.

  (ii) The Securi�es and Exchange Board of India (Lis�ng Obliga�ons and Disclosure Requirements) 
Regula�ons, 2015 and the Lis�ng Agreements entered into by the Company with Stock Exchanges.

During the period under review the Company has generally complied with the provisions of the Act, Rules, Regula�ons, 
Guidelines, Standards etc. men�oned above. 

We further report that we have relied on the representa�on made by the Company and its officers and quarterly 
compliance reports by respec�ve department heads taken on record by the Board of Directors for compliance, systems 
and mechanism formed by the Company for following other applicable Acts, Laws and Regula�ons:

 a) The Factories Act, 1948; 

 b) The Payment of Wages Act, 1936; 

 c) The Payment of Bonus Act,1965; 

 d) The Industrial Disputes Act, 1947; 

 e) Employees' State Insurance Act, 1948; 

 f) The Employees' Provident Fund and Miscellaneous Provisions Act, 1952; 

 g) The Water (Preven�on & Control of Pollu�on) Act, 1974; 

 h) The Air (Preven�on & Control of Pollu�on) Act, 1981; 

 i) Hazardous Wastes (Management, Handling and Transboundary Movement) Rules, 2008;   

We further report that 

The Board of Directors of the Company is duly cons�tuted with proper balance of Execu�ve Directors, Non-Execu�ve 
Directors and Independent Directors. The changes in the composi�on 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 no�ce was given to all Directors to schedule the Board Mee�ngs, agenda and detailed notes on agenda were 
sent at least seven days in advance except those urgent mee�ngs which were convened at a shorter no�ce and were 
duly a�ended by at least an Independent director and there exists a system for seeking and obtaining further 
informa�on and clarifica�ons on the agenda items before the mee�ng and for meaningful par�cipa�on at the mee�ng.

Majority decisions were carried through while the dissen�ng members' views, wherever applicable, were captured and 
recorded as part of the minutes. 

We further report that there are adequate systems and processes in the Company commensurate with the size and 
opera�ons of the Company to monitor and ensure compliance with applicable laws, rules, regula�ons and guidelines.

We further report that during the audit period:

 (a) The Company has obtained approval of shareholders by way of Postal Ballot for the following:

   - Authorisa�on to the Board of Directors of the Company to approve Loans, Investments and Guarantees 
in excess of limits prescribed under Sec�on 186 of the Companies Act, 2013.

   - Authorisa�on to the Board of Directors of the Company to enter into Contracts or arrangement or 
transac�ons with Related Party its subsidiary company viz, Ethos Limited upto an amount of Rs. 150 
Crore (Rupees one hundred fi�y Crore Only).

 (b) The Company has taken approval of Shareholders by way of Special Resolu�on at Extra Ordinary General 
Mee�ng (EGM):- 

   -     Authorisa�on to the Board of Directors of the Company to issue and allot upto 7,54,716 (Seven Lacs Fi�y
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   Four Thousand Seven Hundred Sixteen) equity shares of Rs. 10/- each to SAIF Partners India V Limited, a 
foreign body corporate for cash at a price of Rs.265/- per equity share (including premium of Rs. 255/- per 
equity share) (“Issue Price”) for an amount not exceeding Rs. 20 Crores (Rupees Twenty Crore Only).

  -     Authorisa�on to the Board of Directors of the Company to issue and allot upto 3,77,356 (Three Lacs Seventy 
Seven Thousand Three Hundred Fi�y Six) Zero Coupon Conver�ble Warrants (“Warrant”) (1 Warrant 
conver�ble into 1 Equity Share of face value of Rs. 10/- each) to Promoters/ Promoter Group, for cash at a 
price of Rs. 265/- per Warrant on preferen�al basis for an amount not exceeding Rs. 10 Crores (Rupees Ten 
Crores Only). 

  - Authorisa�on to the Board of Directors of the Company to enter into Contract/ Arrangement(s) with Ethos 
Limited, a material subsidiary and a related party for subscribing to its paid up capital upto Rs. 30 Crores.

  - Approval for Change in the share capital of the material subsidiary Company, Ethos Limited.    

Place: - Ludhiana  Signature: -
Date: - 30th May 2017  Name of Company Secretary in Prac�ce: - P.S. Dua           
     FCS No. 4552
     C P No. 3934

The report is to be read with our le�er of even date which is annexed as “Annexure A” and forms an integral part of this 
report.

Annexure ‘A’ to Secretarial Audit Report

To         
The Members 
KDDL Limited
(CIN: L33302HP1981PLC008123)

Our Report of even date is to be read along with this le�er.

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 prac�ces and processes as were appropriate to obtain reasonable assurance about 
the correctness of the contents of the secretarial records. The verifica�on was done on test basis to ensure that correct 
facts are reflected in secretarial records. We believe that the processes and prac�ces, 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 and relied on the management representa�on about the compliance of 
laws, rules and regula�ons and happening of events etc.

5. The Compliance of the provisions of Corporate and other applicable laws, rules, regula�ons, standards is the 
responsibility of management. Our examina�on was limited to the verifica�on of procedure 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 
effec�veness with which the management has conducted the affairs of the Company. 

Place: - Ludhiana                  Signature:
Date: - 30th May 2017  Name of Company Secretary in Prac�ce: - P.S. Dua           
     FCS No. 4552
     C P No. 3934
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            Annexure-4

Disclosure of Par�culars of Contracts/Arrangements entered into by the Company

Form No. AOC-2

(Pursuant to clause (h) of sub-sec�on (3) of sec�on 134 of the Act and Rule 8(2) of the Companies (Accounts) 
Rules, 2014)

Disclosure of par�culars of contracts/arrangements entered into by the company with related par�es referred to 
in sub-sec�on (1) of sec�on 188 of the Companies Act, 2013 including certain arms length transac�ons under 
third proviso thereto

1. There are no contracts/arrangements entered into by the company with related par�es referred to in sub-
sec�on (1) of sec�on 188 of the Companies Act, 2013 which are not at arm's length basis:-
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            Annexure-5

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES 
FOR THE FINANCIAL YEAR 2016-17

(As per format given in the Rules to the Companies (CSR Policy) Rules, 2014) 

1. A brief outline of the Company's CSR policy, including overview of projects or programs 

proposed to be undertaken and a reference to the web-link to the CSR policy and projects or 

programs.

 The Company undertakes and/or supports various ac�vi�es/projects as no�fied by the Ministry of 

Corporate Affairs from �me to �me. The Company undertakes CSR Ac�vi�es directly or indirectly through 

a registered trust or society or any company established under Sec�on 8 of the Act for CSR objec�ves. The 

Company has framed a CSR Policy in compliance with the provisions of the Companies Act, 2013 and the 

same is placed on the Company's website and the web-link of the same is h�p://www.kddl.com 

/html/csr_policy.html

 KDDL contributes towards CSR through its charitable founda�on namely KDDL-ETHOS FOUNDATION, 

which is eligible to conduct permissible CSR ac�vity. KDDL has contributed an amount of Rs. 18 Lacs for the 

financial year 2016-17 to KDDL-ETHOS FOUNDATION for carrying out various CSR ac�vi�es as permissible 

under sec�on 135 of The Companies Act, 2013 and allied rules. 

2. The Composi�on of the CSR Commi�ee 

 Mr. R.K. Saboo is the chairman of CSR Commi�ee. Other members of the Commi�ee are :- 

 Mr. Yashovardhan Saboo Vice-Chaiman-cum-CEO  

 Mrs. Ranjana Agarwal  Independent Director  

 Mr. Jagesh Khaitan  Independent Director  

3. Average net profit of the company for the last three financial years as per sec�on 198 of the 

Companies Act, 2013.        (Rs in lacs)

 For the year ended on 31st March, 2016 :  930.36

 For the year ended on 31st March, 2015 : 1043.98

 For the year ended on 31st March, 2014 :  676.67

 Average net profits   : 883.67

4. Prescribed CSR expenditure (two per cent, of the amount as in item 3 above)

 Rs. 17.67 lacs (being 2% of the average net profits as stated at item 3 above)

5. Details of CSR spent during the financial year

 (a) Total amount to be spent for the financial year     Rs. 17.67 lacs

 (b) Amount unspent, if any :    Nil   

 (c) Manner in which the amount spent during the financial year is detailed below:-
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(2) (3) (4) (5) (6) (7) (8)

S. 
No.

CSR Project or 
ac�vity iden�fied 

Sector in 
which the 
Project is 
covered 

Projects or 
programs 
(1) Local area 
or other
(2) Specify the 
State & District 
where projects 
or program was 
undertaken 

Amount 
outlay 
(budget) 
project or 
programs 
wise

Amount spent 
on the projects 
or programs
Sub-heads: 
(1) Direct 
expenditure on 
projects or 
programs 
(2) Overheads

Cumula�ve 
expenditur
e upto to 
the 
repor�ng 
period 

Amount 
spent: 
Direct or 
through 
implemen�
ng agency

C o n t r i b u � o n  t o 
K D D L - E T H O S 
founda�on, a Trust 
established under 
The Indian Trusts 
Act, 1882, with the 
mo�o to render CSR 
ac�vi�es as stated 
under sec�on 135 
of The Companies 
Act, 2013 for KDDL 
L i m i t e d  a n d  i t s 
subsidiaries/ Group 
Companies

As per 
Sec�on 135 
of The 
Companies 
Act, 2013

Others Rs. 
18,00,000/-

N.A. Rs. 
18,00,000

Through 
implemen�
ng agency 
viz. KDDL-
Ethos 
Founda�on

(1)

The KDDL ETHOS founda�on has spent towards various ac�vi�es during the year 2016-17 as follows:-

S.No. Par�culars Amount

1. Contribu�on to IIMPACT towards educa�on of girl child by sponsoring five learning centres 
(educa�ng 30 girls per learning centre) 

2. Contribu�on to YTTS towards promo�ng educa�on, including special educa�on and employment 
enhancing voca�on training skills especially among children, women, elderly and differently abled 
and livelihood enhancement projects. 

3. Contribu�on to Heart to Heart Service Society of Innerwheel Club of Chandigarh towards helping 
poor and needy pa�ents in PGI

4. Contribu�on to Mul�ple Sclerosis Society of India for the welfare of people affected by mul�ple sclerosis

5. Installa�on of Napkin Destroyer & Napkin Vending machine at Government Model Senior 
Secondary School, Sector 18, Sector 20-B and Sector 35-D, Chandigarh

Rs. 4,75,000/-

Rs. 2,50,000/-

Rs. 1,00,000/-

Rs. 30,000/-

Rs. 90,000/-

Rs. 9,45,000/-TOTAL
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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 
7. A responsibility statement of the CSR Commi�ee that the implementa�on and monitoring of CSR Policy, is in 

compliance with CSR objec�ves and Policy of the company.
 The CSR Commi�ee of the Company confirms that the implementa�on and monitoring of CSR Policy, is in 

compliance with CSR objec�ves and Policy of the Company.

 Sd/-        Sd/-
 (R.K.Saboo)      (Yashovardhan Saboo)
 Chairman-CSR Commi�ee     Vice Chairman-cum-CEO (Member)



Annexure – 6 

A.   Summary of Status of ESOPs granted 

The posi�on of the exis�ng scheme is summarized as under:

S.No.  Par�culars       Details 

1.  Details of the mee�ng     Authorized by the shareholders of the Company on

       September 15, 2011.

2.  Approved limit      Upto 1,10,000 stock op�ons in aggregate

3.  The Pricing Formula     Exercise Price is Rs 120/- per op�on.

4.  Op�ons granted      84,000

5.  Op�ons vested and exercisable    0

6.  Op�ons exercised     39,750

7.  Op�ons cancelled     0

8.  Op�ons lapsed      23,250

9.  Total number of op�ons in force   21,000

10.  Varia�on in terms of ESOP    Not Applicable 

11. Total number of shares arising as a   39,750

 result of exercise of op�ons 

12.  Money realized by exercise of op�ons   NIL

B.   Employee-wise details of op�ons granted during the financial year 2016-17 to:
(I) Senior managerial personnel         None

(ii) Employees who were granted, during any one year, op�ons     None
amoun�ng to 5% or more of the op�ons granted during the year  

(iii) Iden�fied employees who were granted op�ons, during any one year   None
equal to or exceeding 1% of the issued capital (excluding outstanding 
warrants and conversions) of the Company at the �me of grant 

C.   Weighted average Fair Value of Op�ons granted during the year whose 
(a) Exercise price equals market price        120/-
(b) Exercise price is greater than market price       No
(c) Exercise price is less than market price        Yes

Weighted average Exercise price of Op�ons granted during the year whose
(a) Exercise price equals market price        Nil
(b) Exercise price is greater than market price        NIL
(c) Exercise price is less than market price        NIL

D.   The stock based compensa�on cost calculated as per the intrinsic value method for the financial year 2016-17 is Rs 
52,125/-. If the stock based compensa�on cost was calculated as per the fair value method, the total cost to be 
recognized in the financial statements for the year 2016-17 would be Rs 291,900/-. Had the Company adopted the 
fair value method, net profit a�er tax would have been lower by Rs 344,025/- for the financial year 2016-17.

 The effect of adop�ng the fair value method earnings per share is presented below:             

  Earnings Per Share: Basic (in Rs.) 

 - As reported          6.93

 - Adjusted Performa         6.90

  Earnings Per Share: Diluted (in Rs.)

 - As reported          6.93

 - Adjusted Preforma        6.90   
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Annexure – 7

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND 
OUTGO PURSUANT TO THE PROVISIONS OF SECTION 134(3)(M) OF THE COMPANIES ACT, 2013 READ 
WITH THE COMPANIES (ACCOUNTS) RULES, 2014:

A. CONSERVATION OF ENERGY :

 a) Steps taken for conserva�on: The Company con�nues to give high priority to conserva�on of energy 
on an on-going basis.  A few significant measures taken are:

  i) Periodical and preven�ve maintenance of electric equipments and ensured op�mum u�liza�on 
of electric energy.

  ii) Phased balancing of hea�ng and ligh�ng load.

  iii) Increase in power factor by installing capacitor at the individual machines.

 b) Steps taken for u�lizing alternate sources of energy :-

  Cost of power is negligible in total cost of produc�on.

 c) Capital investment on energy conserva�on equipments:-  

  Further energy conserva�on is planned through replacement of and modifica�on of inefficient 
equipments and by providing automa�c controls to reduce idle running of equipments.

B. TECHNOLOGY ABSORPTION:

 Efforts made for technology absorp�on

 1.   Research and Development (R & D): 

 a)  Specific areas on which R & D carried on by the Company: Research and Development has been 
carried out for quality improvement, new product developments and produc�vity improvement.  

 b)  Benefits derived as a result of the above R & D: Increase in overall efficiency, produc�vity and 
quality of outgoing product and a wider range of watch components along with incremental 
business from customers

 c)  Future plan of ac�on: Further improvement in produc�on processes, to develop new dial finishes, 
new types of index, development of tools and components and reduc�on of costs would con�nue.

 d)  Expenditure on R&D: No separate account is being maintained by the company for the expenditure 
incurred on R&D. However, the Company is incurring recurring expenditure towards development 
ac�vi�es.

 2.   Technology Absorp�on, Adapta�on & Innova�on :

 Efforts, in brief, made towards technology absorp�on, adapta�on and innova�on: The Company is 
constantly engaged in in-house R&D and is in constant touch with the new technologies.

 Benefits derived as a result of the above efforts: Due to con�nuous developmental efforts, the Company 
has been able to produce much more complicated dials which were being imported un�l now.  

 3. i)       Technology imported:    None a�er 1995.

  ii)      Year of Import:     N.A. 

  iii)     Has technology been fully absorbed? :  Yes. 

  iv)     If not absorbed, area where this has not taken place, reasons thereof and future plans of 
ac�on:      N.A.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO        (Rupees in Millions)

             2016-17

 Foreign Exchange earnings        688.45
 Foreign Exchange outgo        55.09
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Annexure – 8

PARTICULARS OF EMPLOYEES

PARTICULARS OF EMPLOYEES PURSUANT TO SECTION 134(3)(q) OF THE COMPANIES ACT, 2013 READ 
WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL 
PERSONNEL) RULES, 2014

 

Mr. R.K.Saboo    # 18.4  : 1  

Mr. Y. Saboo  37.9 : 1  

Mr. Sanjeev Masown  22.1  : 1   
 

Name  As per 

Payout  

As per 

Terms  

Mr. R.K.Saboo  6.8 % 7.1% 

Mr. Y.Saboo * 37.7 % 26.6 % 

Mr. Sanjeev 

Masown  

13.3 % 16.7 % 

Mr. Raman 

Sood  

Not applicable  

(i) The ra�o of the remunera�on of each director to 
the median remunera�on of the employees of 
the company for the financial year

(ii) The percentage of increase in remunera�on of 
each director, Chief Financial Officer, Chief 
Execu�ve Officer, Company Secretary or 
Manager, if any, in the Financial year;

* Including remunera�on from subsidiary Ethos 
Limited

The difference in Terms of appointment and actual 
payout is due to variable component, which is 
linked to performance of individual and company 
against the agreed parameter.

(iii) The percentage increase in the median 
remunera�on of employees in the financial year;

(iv) The number of permanent employees on the 
rolls of company;

(v) Average percen�le increase already made in the 
salaries of employees other than the managerial 
personnel in the last financial year and its 
comparison with the percen�le increase in the 
managerial remunera�on and jus�fica�on 
thereof and point out if  there are any 
excep�onal circumstances for increase in the 
managerial remunera�on;

(vi) Affirma�on that the remunera�on is as per the 
remunera�on policy of the company.

10%

1041 employees as on 31.03.2017

Average Salary increase of non-managerial 
employees is 12.9%

Average salary increase of managerial employees 
is 12.7%

There are no excep�onal circumstances in 
increase in managerial remunera�on.

Remunera�on paid during the year is as per the 
Remunera�on Policy of the Company.

DetailsRequirements of Rule 5(1)S.No. 

# Re�red on 30th Nov. 2016
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Annexure – 9

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

AN OVERVIEW OF THE ECONOMY

Global Economy

The global economy is trying to bounce back a�er two difficult years 2015 and 2016. 

With US showing healthy growth a�er ac�vi�es were held back in 2016 by inventory adjustment and weak 

investment. China is also projec�ng more robust growth on the back of policy support from their Government. 

Ac�vity has moved upward in emerging markets on expecta�on of improved macroeconomic triggers. 

As per the latest IMF report, world growth is expected to grow to 3.4% in 2017 and 3.6% in 2018 from 3.1% in 

2016. 

The impactof Brexit and the US elec�ons, though s�lluncertain, points to some risk due toshi�s in the direc�on of 

isola�onism andprotec�onism. The post war consensus in favourof globaliza�on of goods, services and laborin 

par�cular, and market-based economicorganiza�on more broadly, is under threatacross the advanced 

economies. But it is s�ll too early to analyze the repercussions of such decisions. 

Indian Economy

India con�nues to dominate the market among developing na�ons a�rac�ng foreign investments from across 

the globe. Government paved way for many key policies in 2016 making accelera�on of ac�vi�es from the 

implementa�on of these structural reforms. 

The government is all set to rollout GST during the year which will create a common Indian market, improve tax 

compliance, boost investment and growth and improve governance. However as watches has been included in 

the 28% bracket, higher than expected 18%, short term challenges are inevitable.

Government took the bold step on November 2016 to curb the black money transac�ons by demone�zing high 

denomina�on notes. For a while en�re na�on was under cash crunch. It impacted several sec�ons of the society 

with their livelihood ge�ng disrupted from individual financial crises to scarcity of demand in the market. Lack of 

demand caused flat growth in manufacturing and services giving rise to widened gap in economy's deficit. 

The demone�za�on of high currency notes together with other legisla�ve and administra�ve steps will help the 

economy to be more transparent and will give posi�ve results in the long run. 

The growth forecast as per IMF has been trimmed for 2017 to 7.2%. Medium term forecast seems to suggest 

growth to rise to about 8%. 

The PAN Card implementa�on on transac�on of Rs.2 lakhs and above and demone�za�on did affect the company 

adversely but not severely as compe��on as a smaller part of our transac�ons was in cash. The Company is 

confident of achieving higher sales number as there is definite sign of shi� of consump�on pa�erns among the 

consumers. 

As per the 2017 union budget, Government has further imposed restric�on of cash usage above Rs. 2 lakhs. The 

impact of the decision was already covered under PAN card implementa�on; thus, Company did not face major 

hits on the wake of this. For the retail segment, Government has taken several ini�a�ves and steps such as 

liberaliza�on of Foreign Direct Investment norms including permi�ng Single Brand Retail Trading (SBRT) under e-

commerce route, Digital India movement, etc. It is believed that it will take few quarters before infrastructure 
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measures along with tax incen�ves starts providing impetus to consumer spending.

Swiss Watch Industry

In 2016, Swiss watchmakers had their worst year since the global financial crisis, with exports falling 10 per cent, 

largely as a result of weakness in Hong Kong and the US, the industry's two biggest markets. Sales to Chinese 

buyers have been hit in recent years by a corrup�on clampdown in the country, while consumer spending on 

luxury goods in Europe has been damped by terrorist a�acks.

The environment confron�ng the Swiss watch industry remained difficult throughout the year 2016. Swiss watch 

industry exports fell for the second year in succession. Their value stood at 19.4 billion francs compared to 

exports of 21.5 billion francs in previous year. With this result, the industry has returned to its 2011 level and seen 

an end to the growth of 15% achieved between 2011 and 2014.

Exports of Swiss watches fell in the first half of 2016 to CHF 9.5 billion from CHF 10.2 billion in 2015. This decline 

con�nued in July and August also but picked up during the end of the year.

Asia strongly influenced by the trend in Hong Kong reported the biggest contrac�on in 2016 and accounted for 

more than half the decline. Europe and America posted iden�cal downturns with -8.6%. Hong Kong played a very 

important role in terms of the global result. A�er two years of heavy decline, the value of this market has fallen by 

half in 4 years. China on the other hand, recovered strongly thanks to a posi�ve second half (+9.1%). South Korea 

(+3.7%) was one of the few countries to progress. The Middle East markets were affected by declining oil 

revenues and weakened in the second half of the year.

In Europe, only the United Kingdom (+3.7%) benefi�ng from the weaker pound sterling, stood out as an excep�on 

in the context of a clearly nega�ve trend. France (-19.6%) was par�cularly hard hit by the decline in tourism and a 

general sen�ment of insecurity. The trend in United States (-9.1%) did not stand out in 2016 and remained in line 

with the global average.

Overall, during the year, Switzerland exported 25.4 million watches against 28.1 million watches in 2015, i.e. 

decline by 9.8%.

Main markets for Swiss Watches

Geographical distribu�on (in CHF million)

Countries Value in  Value in  Change in  Share in  Share in

 2016 2015 % % 2016    % 2015

Hong Kong 2382.6 3,179.0 -25.0% 12.3%  14.7%

USA 2145.5 2,359.1 -9.0% 11.0%  11.0%

China 1293.2 1,336.8 -3.3% 6.7%    6.2%

Italy 1180.8 1,315.9 -10.0% 6.1%  6.1%

Japan 1262.0 1,305.5 -3.3% 6.5%  6.1%

Other Countries 11,141.0 12,038.2 -7.5% 57.4%  55.9%

Total 19,405.1 21,534.5 -9.0% 100.0%  100.0%

While the outlook con�nues to be weak especially in Hong Kong and China market due to economic slowdown in 

the region and the an�-corrup�on and an�-kickback legisla�on in China. Hong Kong has also been affected by the 

drop in Chinese tourists due to changes in visa requirements and increased poli�cal uncertainty in the region. In 

addi�on, the sharp apprecia�on of the Swiss Franc in 2015 following the removal of the exchange rate floor by the 

Swiss Na�onal Bank led to a rise in the price of imports from Switzerland, further affec�ng sales.
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Expecta�ons from Europe have also deteriorated against a background of economic stagna�on and geopoli�cal 

uncertainty caused by a series of terrorist a�acks. The most highly rated market remains North America and 

considered as the market with most poten�al.

Main watch expor�ng countries (Direct Exports)

Countries Units in Million Change in % Units in Million  Change in %

  2016   2015

China 652.0 -4.5% 682.8  +2.1%

Hong Kong 241.0 -12.9% 276.7  -12.2%

Switzerland 25.4 -9.8% 28.1  -1.6%

Germany 17.5 -20.5% 21.9  +4.4%

USA 10.4 +9.2% 9.5  -2.0%

China exported 652 million pieces of watches in 2016, decline of 4.5% over previous year but the value of exports 
were 3.3% higher in the local currency with a value equivalent to 5.6 billion dollars. On the other hand Hong Kong 
volume exports declined by 12.9% to 241 million pieces with value of 8.8 billion dollars. Volumes wise, Switzerland 
maintained its third posi�on with exports of 25.4 million watches in 2015, decline of 9.8% over previous year.

Swiss brands also gained visibility in the Smart watch market. Swatch, which was already quoted in the top 3 
smart watch brands in 2015 is now joined by Tag Heuer.

So far, Swiss brands have not played a very important role in the smart watch market. During the year, TAG Heuer 
and Frederique Constant have also launched smart watches. Despite the drama�c sales growth of the smart 
watch segment, it remains unclear whether it poses a significant threat to the Swiss watch industry. The decrease 
in exports of Swiss watches in recent months was mainly caused by the decline in Hong Kong and China, a strong 
Swiss Franc and uncertainty in the global environment. There is no sign that sales of Swiss watches have been 
impacted by Smart watches. 

Another major development during the year is the implementa�on of the “SWISS ORIGIN” regula�ons w.e.f. 
2017 and the sourcing strategy of the watch brands may undergo change in the next couple of quarters based on 
the requirement for compliance of these regula�ons.

Overview of Indian Retail Sector

Both the size and shape of the consumer market in India are fundamentally changing. The Indian retail industry is 
one of the fastest growing in the world. Retail industry in India is expected to grow to US$ 1.3 trillion by 2020, 
registering a Compound Annual Growth Rate (CAGR) of 16.7% over 2015-20. Due to its high market poten�al, low 
economic risk and moderate poli�cal risk, it has occupied remarkable posi�on in global retail rankings.

India is the 5th largest preferred retail des�na�on globally. With the Retail sector developing not only in major ci�es 
& metros but also in Tier II & Tier III ci�es, India is experiencing an exponen�al growth compared to other developing 
markets. The factors driving growth in the Retail industry in India are Healthy economic growth, changing 
demographic profile, increasing disposable incomes, urbaniza�on, changing consumer tastes and preferences.

Overview of Indian Luxury Market

India's nominal year-over-year expenditure growth of 12% is more than double the an�cipated global rate of 5% 
and it will make India the third-largest consumer market by 2025. Rising affluence is the highest driving factor for 
increase in consump�on. 

Consumers in emerging ci�es behave differently from the big-city consumers. They have high purchasing 
aspira�ons but are o�en constrained by product availability. Company is adding few stores to tap the 
opportuni�es in such loca�ons driving their aspira�ons into actual sales. 

Indian luxury market is currently pegged to be at $18.6 billion and is expected to touch $50 billion by 2020 & further 
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to reach $180 billion by 2025. This will make India the 12th largest luxury retail market in the world by 2020.

India is adding substan�al number of ultra-high net worth individuals annually in its por�olio which drives the 
luxury segment in the country. A series of progressive poli�cal and trade measures introduced by the 
Government of India over the past three years has further triggered luxury trade interest.

A na�onal love for the shopping and bartering experience is a large part of the reason why luxury brands choose 
to enter the country through brick and mortar stores, despite the limited infrastructure and mall space which is a 
huge stumbling block. Luxury has not been able to make footprints into the interiors of the country yet. However, 
�er II ci�es such as Surat, Pune, Ahmedabad and Baroda are home to some of the richest Indian families in the 
country, who are eager to spend money on luxury but are le� with limited op�ons.

BUSINESS OVERVIEW

KDDL Limited is one of the leading Companies in India in manufacture of watch components and also emerging as 
a strong engineering company for manufacture of high quality precision stamped components and progressive 
tools for various applica�ons. KDDL also manages the largest retail chain luxury Swiss watches in the organised 
sector through its subsidiary, Ethos Limited.

The Company's revenues are primarily from manufacture of watch components, progressive tools, precision 
engineering components and sub-assemblies. An overview of the different business segments are given below:

Turnover

Despite the sluggish watch market environment, the total turnover of the company grew by 5% during the year as 
compared to decline of 3% during the last year, primarily driven by the growth in the Precision Engineering business. 

The watches component segment of company which has a major revenue share in the overall business is not 
insulated from market environment and was impacted by the Swiss market down and the revenue from exports 
declined by 6%. In spite of decline in revenue from exports market, the overall revenue in watch component 
segment improved marginally by 1% because of the improved market condi�ons in domes�c market.

All segments of the manufacturing business (except Packaging) witnessed growth in opera�onal revenue.  The 
overall turnover from the domes�c market improved by 22% and on the other hand turnover from exports 
market declined by 4% compared to the revenue in last year from respec�ve markets.

The watch components business of the domes�c market saw healthy growth of 14.7% in value. On the other 
hand, exports value of watch components business declined by 6.1% due to slow down in the Swiss market. This is 
the second year in a row when the exports market have remained sluggish and the revenue has declined from 
exports to Swiss customers. 

EIGEN the precision engineering business of the company saw a healthy growth of 28% in revenue compared to 
previous year on account of improved market condi�ons especially in the 'Electrical & Electronics' and 
'Automobile' segments catered by the company. 

Revenue of ornamental packaging business of the company was stagnant during the year.

The Company's overall strategy is to con�nue focus on increasing exports of watch components to Swiss market and to 
accelerate the growth of Precision Engineering business by adding new capabili�es and increasing marke�ng efforts.

Watch Components

During the year, dials units of the company located at Parwanoo and Baddi (H.P) and Derabassi (Punjab) operated 
at sub-op�mal capacity u�lisa�ons due to sluggish order posi�on mainly from export markets.  The overall 
revenue of Dial units declined further by 10% over a decline of 4% in previous year. The major reason of decline in 
Dial units revenue was from exports market, which declined by 22% compared to previous year. All major 
customers and brands in Swiss market were impacted by the slowdown and this led to overall decline in the order 
posi�on for the company. The Dial units revenue from domes�c market improved by 12% during the year 
compared to a decline of 3% in previous year. 
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The overall revenue of Watch Hands Units of the Company located at Bangalore registered a growth of 11% 
compared to decline of 5.5% in the previous year. The revenue of Hands unit from domes�c and exports market 
increased by 18% and 7% respec�vely compared to previous year. 

Precision Engineering Components

The overall revenue of our precision components manufacturing unit at Bangalore witnessed a healthy growth of 
28% compared to a decline of 6.5% in the previous year. The growth in turnover of the unit was from all segments 
and markets catered by the unit. The year on year growth in revenue from domes�c market was 45%, whereas 
the direct and indirect exports market grew by 15% compared to previous year.  During the year, company had 
ini�ated various efforts for increasing its presence and reach with the poten�al customer segments, by regular 
par�cipa�ons in the relevant trade fairs and exhibi�ons.

Other Businesses

Another business of the company relates to manufacture of Packaging for ornamental jewellery, watches, wri�ng 
instruments and other accessories. The revenue of the company from this business declined by 0.7% compared 
to previous year revenue. The major reason for decline in revenue was slow down in the market post 
demone�za�on of high currency notes by the Government of India. 

Strategic Ini�a�ves

The financial year 2016-17 commenced with suppressed market condi�ons in the Swiss watch industry. Contrary 
to expecta�on of improvement in H2, market condi�ons con�nued to fall. Only in the last quarter of the year, the 
market condi�ons showed signs of improvement. It is likely that the Swiss watch industry will s�ll need 2 to 3 
quarters �me for full recovery. The efforts of the company in the previous few year for consolida�on and 
restructuring of the watch component manufacturing facili�es, enhancing the capabili�es to manufacture more 
complex products coupled with improvement in produc�vity and delivery compliance will help the company in 
mee�ng the challenge of sluggish markets. The company will be well posi�oned to capture and encash the 
opportuni�es post revival of market condi�ons.

During the year, company ini�ated efforts for manpower ra�onaliza�on and restric�ng overheads on non-
produc�ve areas. Company is con�nuously pu�ng efforts and resources for enhancing skills to op�mize 
opera�onal efficiencies, improving produc�vity and add capabili�es to manufacture addi�onal features, more 
complex components. 

Despite the suppressed Swiss watch market condi�ons, the watch hands business of the company captured 
market share from compe��on by offering new features and designs to customers and gained entry into many 
new customers in the high end of segment by demonstra�ng the enhanced level of capability and execu�on skills. 
Company also ini�ated the efforts for induc�on of some of the new customers in the Hong Kong market, where in 
the exis�ng presence and share of market was not significant. The efforts of the company to capture business 
from the Far East market segment will help in genera�ng healthy growth in the coming years.

The major focus of the company is to increase market presence in engineering business by enhancing the core 
capabili�es, adding value addi�ve capabili�es and aggressive marke�ng efforts. 

As a part of this exercise, during the year, company increased its efforts for enhancing the growth of precision 
stamped components and progressive tooling. The Company is show casing its technical capabili�es by 
par�cipa�ng in relevant interna�onal trade fairs and exhibi�ons. The Company has also ini�ated efforts in digital 
marke�ng of capabili�es and capaci�es in targeted countries; the response from these marke�ng efforts is 
healthy. The flow of RFQ's both from exis�ng and new customers are steadily improving. Leading indicators for 
the business are very posi�ve. The company con�nues to view the precision engineering business as major 
growth drivers in the coming years.

During the last year, company got AS 9100C cer�fica�on by the inspec�on and registering authority TUV SUD. 
This cer�fica�on will help the company in ge�ng leads and business from the Aerospace segment in due course 
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