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NOTICE

NOTICE is hereby given that 42™ Annual General Meeting (AGM) of KDDL Limited will be held on Tuesday 27"
September, 2022 at 12:00 p.m. (IST) through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) to
transact the following business:

The proceedings of the Annual General Meeting (“AGM”) shall be deemed to be conducted at the Registered Office of
the company at Plot No 3, Sector-IIl, Parwanoo, District salon,(H.P)-173220 which shall be deemed to be the venue of
the AGM.

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 31"March, 2022, the reports of the Board of Directors and Auditors
thereon.

2. To declare final dividend of Rs. 3 per equity share (@30%) for the financial year ended 31" March, 2022.

3. To re- appoint Mr. Jai Vardhan Saboo (DIN: 00025499) who retires by rotation at this Annual General Meeting
and, being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

4, Authorization for borrowings by way of unsecured fixed deposits from the shareholders of the Company.

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the provisions of section 73 and other applicable provisions, if any, of the
Companies Act, 2013 (“the act”) and the rules made there under (including any statutory modification (s)
thereof for the time being in force), approval of the shareholders of the Company, be and is hereby accorded
to the Board of Directors of the Company to borrow money(s) from its shareholders by way of unsecured Fixed
Deposits subject to compliance of all the conditions and maximum limits as stated under section 73 of the act
orany otherapplicable provisions of the act read with rules made thereunder.”

“RESOLVED FURTHER THAT the Deposits accepted by the Company, may be cumulative or non-cumulative as
per the scheme framed by the Company and carrying rates of interest for the period varying from one year to
three years specified inthe Circular to be specifically approved by the Board of Directors of the Company.”

“RESOLVED FURTHER THAT the Board of Directors, be and is hereby, specifically authorized to do all such acts,
deeds and things as may be necessary to give effect to the above resolution and to settle any question,
difficulty or doubt that may arise in this regard.”
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5 Re-appointment of Mr. Sanjiv Sachar (DIN: 02013812) as an Independent Director of the Company.

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other applicable provisions, if any,
of the Companies Act, 2013 (“the Act”) and the rules made there under read with Schedule IV to the Act, the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) (including
any statutory modification(s) or re-enactment(s) thereof for the time being in force) or any other applicable
laws, rules and regulations as may be applicable from time to time and pursuant to the recommendations of
Nomination & Remuneration Committee and Board of Directors in their respective meetings held on 29"
January, 2022, the consent of the Members of the Company be and is hereby accorded for the reappointment
of Mr. Sanjiv Sachar (DIN: 02013812) who was appointed as an Independent Director of the Company for a
period of 5(Five) years from 7" March, 2017 till 6" March, 2022” and being eligible offers himself for re-
appointment as an Independent Director and who has submitted a declaration that he meets the criteria for
independence as provided in Section 149(6) of the Act and regulation 16(1)(b) of Listing Regulations as an
Independent Director not liable to retire by rotation to hold office for a second term of 5 (five) consecutive
years commencing from 7" March, 2022 to 6" March, 2027.”

“RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is
hereby authorized to settle any question, difficulty or doubt that may arise in giving effect to this resolution
and to do all such acts, deeds, matters and things and take all such steps (including filing of necessary forms
and submitting intimation with all concerned regulatory authorities) as may be necessary, proper or
expedient inthisregard.”

6. To appoint Mr. Nagarajan Subramanian (DIN: 02406548) as an Independent Director of the Company.

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other applicable provisions, if any,
of the Companies Act, 2013 (“Act”) and the rules made there under read with Schedule IV to the Act, the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) or any other applicable laws,
rules and regulations as may be applicable from time to time and pursuant to the recommendations of
Nomination & Remuneration Committee and Board of Directors in their respective meetings held on 28" July,
2022, the consent of the Members of the Company be and is hereby accorded for the appointment of Mr.
Nagarajan Subramanian (DIN: 02406548), who was appointed as an Additional (Independent) Director of the
Company by the Board of Directors w.e.f 28" July, 2022 and holds office up to the date of this Annual General
Meeting and who has submitted a declaration that he meets the criteria for independence as provided in
Section 149(6) of the Act and regulation 16(1)(b) of the Listing Regulations, as an Independent Director of the
Company, not liable to retire by rotation, to hold office for a period of 4 (four) consecutive years commencing
from 28" July, 2022 to 27" July, 2026.”

“RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is
hereby authorized to settle any question, difficulty or doubt that may arise in giving effect to this resolution
and to do all such acts, deeds, matters and things and take all such steps (including filing of necessary forms
and submitting intimation with all concerned regulatory authorities) as may be necessary, proper or
expedientin this regard.”
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7. To appoint Mrs. Neelima Tripathi (DIN: 07588695) as an Independent Director of the Company.

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other applicable provisions, if any,
of the Companies Act, 2013 (“Act”) and the rules made there under read with Schedule IV to the Act, the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) or any other applicable laws,
rules and regulations as may be applicable from time to time and pursuant to the recommendations of
Nomination & Remuneration Committee and Board of Directors in their respective meetings held on 28" July,
2022, the consent of the Members of the Company be and is hereby accorded for the appointment of Mrs.
Neelima Tripathi (DIN: 07588695), who was appointed as an Additional (Independent) Director of the
Company by the Board of Directors w.e.f 28" July, 2022 and holds office up to the date of this Annual General
Meeting and who has submitted a declaration that she meets the criteria for independence as provided in
Section 149(6) of the Act and regulation 16(1)(b) of the Listing Regulations, as an Independent Director of the
Company, not liable to retire by rotation, to hold office for a period of 5 (five) consecutive years commencing
from 28" July, 2022 to 27" July, 2027.”

“RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is
hereby authorized to settle any question, difficulty or doubt that may arise in giving effect to this resolution
and to do all such acts, deeds, matters and things and take all such steps (including filing of necessary forms
and submitting intimation with all concerned regulatory authorities) as may be necessary, proper or
expedientinthisregard.”

8. Amendmentin Articles of Association of the Company.

To consider and if thought fit, to pass, with or without modification(s), the following resolution as Special
Resolution:

“RESOLVED THAT pursuant to provisions of Section 14 and other applicable provisions, if any, of the
Companies Act, 2013, and rules made thereunder (including any statutory modification(s) or re-enactment
thereof, for the time being in force), consent of the members of the Company be and is hereby accorded to
amend the Articles of Association of the Company as follows :

(i) Insertion the following new article 12C after the existing clause 12B :
“12C- Buy back of Securities”

Subject to the applicable provisions of the Companies Act, 2013 for the time being in force and
corresponding provisions and guidelines prescribed by the Securities and Exchange Board of India or
any other authority and rules made thereunder, the Company may purchase its own Shares or other
Securities, and the Board of Directors may, when and if thought fit, buy back such of the Company's
own Shares or Securities as it may think necessary, subject to such limits, upon such terms and
conditions and subject to such approvals as required under the Companies Act, 2013, SEBI
Regulations or any other competent authority, as may be permitted by Law.

“RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is
hereby authorized to settle any question, difficulty or doubt that may arise in giving effect to this resolution
and to do all such acts, deeds, matters and things and take all such steps (including filing of necessary forms
and submitting intimation with all concerned regulatory authorities) as may be necessary, proper or expedient
inthisregard.”
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10.

Approval for One Time Value Creation Award for Mr. Yashovardhan Saboo, Chairman & Managing Director
of the Company.

To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 197, 198, Schedule V and other applicable provisions,
if any, of the Companies Act, 2013 (“the Act”), read with rules made thereunder, applicable provisions of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory
modification or re-enactment thereof for the time being in force), the Articles of Association of the Company
and based on the recommendations of Nomination and Remuneration Committee, the Board of Directors and
subject to all statutory approvals, if any, the consent of the members of the Company be and is hereby
accorded for the payment of One Time Value Creation Award of 2% of the gain in the value of total investment
of KDDLin Ethos Limitedi.e. the value of total investment at the price per share allotted in IPO of Ethos Limited
over its book value as on date of IPO, amounting to Rs. 1900 lacs (One thousands nine hundred lacs) only
subject to TDS and all other statutory deductions, if any, to Mr. Yashovardhan Saboo, Chairman & Managing
Director of the Company on such terms and conditions as the Board of Directors (including its committee
thereof) may determine in bestinterest of the Company.”

“RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is
hereby authorized to settle any question, difficulty or doubt that may arise in giving effect to this resolution
and to do all such acts, deeds, matters and things and take all such steps (including filing of necessary forms
and submitting intimation with all concerned regulatory authorities) as may be necessary, proper or
expedientinthisregard.”

Ratification of Remuneration to Cost Auditor for the financial year 2022-23

To consider and if thought fit, to pass, with or without modification, the following Resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the
Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) the remuneration payable to M/s
Khushwinder Kumar & Co., Cost Accountants (FRN: 100123) appointed by the Board of the Company to
conduct the audit of cost records pertaining to electricals or electronic products and tools of the Company for
the financial year 2022-23 amounting to Rs. 50,000/~ (Rs. Fifty thousands) only plus GST & out of pocket
expensesincurred in connection with the audit, be and is hereby ratified and confirmed”

“RESOLVED FURTHER THAT the Board of Directors (including its committee thereof) of the Company be and is
hereby authorized to settle any question, difficulty or doubt that may arise in giving effect to this resolution
and to do all such acts, deeds, matters and things and take all such steps (including filing of necessary forms
and submitting intimation with all concerned regulatory authorities) as may be necessary, proper or
expedientinthisregard.”

Date: 28" July, 2022 For and on behalf of the Board of Directors
Place: Chandigarh

Brahm Prakash Kumar
Company Secretary
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NOTES:
1.

An Explanatory Statement pursuant to Section 102 (1) of the Companies Act, 2013, setting out the details
pertaining to Special Business at the Annual General Meeting (the “AGM”), is annexed hereto.

Pursuant to the General Circular nos. 14/2020, 17/2020, 20/2020, 02/2021 issued by the Ministry of
Corporate Affairs (MCA) and Circular no. SEBI/HO/CFD/CMD1/ CIR/P/2020/79 and
SEBI/HO/CFD/CMD2/CIR/P/2021/11 issued by the SEBI (hereinafter collectively referred to as “the
Circulars”), the companies are allowed to hold AGM through Video Conference (VC) or Other Audio Visual
Means (OAVM), without the physical presence of members at a common venue. Hence, in compliance with
the Circulars, the AGM of the Company is being held through VC/OAVM. The deemed venue for the AGM shall
be Registered office of the Company.

Since the AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical attendance of
Members has been dispensed with. Accordingly, the facility for appointment of proxies will not be available
forthe AGM and hence, the Proxy Form and Attendance Slip are not annexed to this Notice.

In compliance with the aforesaid MCA Circulars, Notice of the AGM along with the Annual Report 2021-22 is
being sent only through electronic mode to those Members whose e-mail addresses are registered with the
Company or CDSL / NSDL (“Depositories”). Members may note that the Notice and Annual Report 2021-22
will also be available on the Company's website www.kddl.com, websites of the Stock Exchanges i.e. BSE
Limited and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com
respectively.

Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Act. In accordance with Secretarial Standard -2 on General Meetings issued by
institute of Company Secretaries of India (“ICSI”) read with Clarification/Guidance on applicability of
Secretarial Standard-1 and 2 dated 15" April, 2020 issued by the ICSI ,the proceeding of the AGM shall be
deemed to be conducted at the Registered Office of the Company which shall be deemed venue of the AGM.
Since the AGM will be held through VC/ OAVM, the Route Map is not annexed in this Notice.

The Shareholders of the Company at 39" Annual General Meeting appointed S.R. Batliboi & Co. LLP, Chartered
Accountants (Firm Registration No 301003E/E300005), as Statutory Auditors of the Company, for a term of
five years to hold office from the conclusion of the 39" Annual General Meeting of the Company till the
conclusion of the 44" Annual General Meeting. The requirement to place the matter relating to appointment
of auditors for ratification by members at every AGM has been done away by the Companies (Amendment)
Act, 2017 with effect from 7" May, 2018. Accordingly, no resolution is being proposed for ratification of
appointment of Statutory Auditors at the ensuring AGM.

The Register of Member and the Share Transfer books of the Company will remain closed from 20" September,
2022 to 27" September, 2022 (both days inclusive) for the purpose of 42" Annual General Meeting (AGM) of
the Company.

Members holding shares in electronic form are hereby informed that bank particulars registered against their
respective 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 particulars or bank mandates. Such changes are to be advised only to the Depository
Participant of the Members. Members holding shares in physical form and are desirous of either registering
bank particulars or changing bank particulars already registered against their respective folios for payment of
dividend are requested to write to the Company/RTA.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

In accordance with the provisions of Regulation 40 (1) of the Securities and Exchange Board of India (Listing
Obligation and disclosure Requirements) Regulation, 2015, effective from April 1, 2019, transfer of securities
of the company shall not be processed unless the securities are held in the dematerialized form with a
depository. Accordingly, shareholders holding equity shares in physical form are urged to have their shares
dematerialized so asto be able to freely transfer them and participate in corporate actions.

In accordance with the provisions of Section 124 of the Companies Act, 2013 and rules made their under, 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 Education and Protection Fund (IEPF), constituted by the Central
Government. In terms of the provisions of Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer & Refund) Rules, 2016, the Company has uploaded the details of unpaid and unclaimed
amount lying with the Company on its website.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify 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 Participant and holdings should be verified.

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

As required under regulations 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the relevant details of Director retiring by rotation and/or seeking re-appointment at the
ensuing AGM are furnished as annexure A to this notice of AGM.

The Shareholders who have not registered their e-mail address are requested to update their e-mail
addresses with their depository participants in case the shares are held in demat form or with the
company/RTA in case the share are held in physical form to enable the Company to send all the
communicationsincluding Annual Report, Notices, Circulars, etc. electronically.

Members may also note that the Notice of 42™ Annual General Meeting and the Annual Report for 2021-22
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 for inspection during normal
business hours on all working days. Even after registering for e-communication, members are entitled to
receive such communication in physical form, upon making a request for the same, by post free of cost. For
any communication, the shareholders may also send requests to the Company's investor email id:
investor.complaints@kddl.com.

In case of joint holders attending the meeting, only such joint holder who is higherin the order of names will be
entitled to vote.

Corporate Members intending to send their authorized representatives to participate and vote through
remote e-voting or at the AGM pursuant to Section 113 of the Companies Act, 2013 are requested to send to
the company a certified copy of the Board Resolution/Authority Letter etc. authorizing their representative to
attend and vote.

The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170
of the Companies Act, 2013 and the Register of Contracts or Arrangements in which the Directors are
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19.

20.

interested maintained under Section 189 of the Companies Act, 2013 will be available for inspection by the
members at the AGM. All documents referred in the notice will also be available for electronic inspection
without any late fee by the members.

Members are requested to note that, dividends if not encashed for a consecutive period of 7 years from the
date of transfer to Unpaid Dividend Account of the Company, are liable to be transferred to the Investor
Education and Protection Fund (“IEPF”). The shares in respect of such unclaimed dividends are also liable to
be transferred to the demat account of the IEPF Authority. In view of this, Members are requested to claim
their dividends from the Company, within the stipulated timeline. The Members, whose unclaimed
dividends/shares have been transferred to IEPF, may claim the same by making an online application to the
IEPF Authority in web Form No. IEPF-5 available on www.iepf.gov.in.

Remote E-voting:

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE
ASUNDER:-

The remote e-voting period shall commence on Thursday, 22" September, 2022 at 9:00 a.m. and ends on
Monday, 26" September, 2022 at 5:00 p.m. The remote e-voting module shall be disabled by NSDL for voting
thereafter. The Members, whose names appear in the Register of Members / Beneficial Owners as on the
record date (cut-off date) i.e. Tuesday 20" September, 2022 may cast their vote electronically. The voting right
of shareholders shall be in proportion to their share in the paid-up equity share capital of the Company as on
the cut-off date, being Tuesday 20" September, 2022.

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities
indemat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained
with Depositories and Depository Participants. Shareholders are advised to update their mobile number and
email ld in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

N
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Type of
shareholders

Login Method

Individual Shareholders
holding securities in

demat mode with NSDL.

If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following
URL: https://eservices.nsdl.com/either on a Personal Computerorona
mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under
“IDeAS” section. A new screen will open. You will have to enter your
User ID and Password. After successful authentication, you will be able
to see e-Voting services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on options
available against company name or e-Voting service provider — NSDL
and you will be re-directed to NSDL e-Voting website for casting your
vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS”Portal or click athttps://eservices.nsdl.com/SecureWeb/ldeas
DirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have
to enteryour User ID (i.e. your sixteen digitdemat account number held
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on options
available against company name or e-Voting service provider - NSDL
and you will be redirected to e-Voting website of NSDLfor casting your
vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

Individual Shareholders
holding securities in
demat mode with CDSL.

Existing users who have opted for Easi / Easiest, they can login through
their user id and password. Option will be made available to reach e-
Voting page without any further authentication. The URL for users to
login to Easi / Easiest arehttps://web.cdslindia.com /myeasi/ home/
loginor www.cdslindia.com and click on New System Myeasi.

After successful login of Easi/Easiest the user will be also able to see the
E Voting Menu. The Menu will have links of e-Voting service provider
i.e. NSDL. Click on NSDLto cast your vote.

If the user is not registered for Easi/Easiest, option to register is
available at https://web.cdslindia.com/myeasi /Registration /Easi
Registration
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4. Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link in www.cdslindia.com
home page. The system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the demat Account. After
successful authentication, user will be provided links for the respective
ESPi.e. NSDLwhere the e-Votingisin progress.

Individual Shareholders
(holding securities in
demat mode) login
through their depository
participants

You can also login using the login credentials of your demat account through
your Depository Participant registered with NSDL/CDSL for e-Voting facility.
Once login, you will be able to see e-Voting option. Once you click on e-
Voting option, you will be redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-Voting feature. Click on
options available against company name or e-Voting service provider-NSDL
and you will be redirected to e-Voting website of NSDL for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during
the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login
through Depositoryi.e. NSDLand CDSL.

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can contact NSDL helpdesk by
sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020
990 and 1800224430

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can contact CDSL helpdesk by
sending a request at helpdesk.evoting@cdslindia.com or contact at 022-
23058738 0r022-23058542-43

B) Login Method for shareholders other than Individual shareholders holding securities in demat mode and
shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

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

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

‘Shareholder/Member’ section.

3.  Anewscreen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown

onthescreen.

{ 9 )
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Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-
Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your UserID details are given below :

Manner of holding shares i.e. Your User ID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares | 8 Character DP ID followed by 8 Digit Client ID
in demat account with NSDL. . . _ .
For example if your DP ID is IN300*** and Client ID is 12******
then youruser ID is IN30Q*** 1 2******,
b)  For Members who hold shares | 16 Digit Beneficiary ID
in demat account with CDSL. . . )
For example if your Beneficiary ID is 12************** then your
user ID IS 12**************
c) For Members holding shares EVEN Number followed by Folio Number registered with the

in Physical Form. company

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

5. Password details for shareholders other than Individual shareholders are given below:

a)

b)

c)

(i)

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

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

How to retrieve your ‘initial password’?

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

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

whose email ids are not registered

6. Ifyouareunabletoretrieve or have notreceivedthe “Initial password” or have forgotten your password:

a)

b)

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

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

10
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c)

d)

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

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

7.  Afterenteringyour password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. Afteryouclickonthe “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

7.

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle and General Meetingis in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and casting
your vote during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link
placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

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

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

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

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

General Guidelines for shareholders

1.

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of
the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
ajaykcs@gmail.com with a copy marked to investor.complaints@kddl.com

Itis strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to
key in the correct password. In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset
the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free
no.: 18001020990 and 18002244 30 orsend arequest to Amit Vishal at evoting@nsdl.co.in

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

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the
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share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to investor@masserv.com or investor.complaints@kddl.com

2. Incasesharesare held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) to investor@masserv.com or
ajaykcs@gmail.com. If you are an Individual shareholders holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e.Login method for e-Voting and joining
virtual meeting for Individual shareholders holding securitiesin demat mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.infor procuring user id and
password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are required to update their mobile
number and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:-

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

2. Onlythose Members/ shareholders, who will be present in the AGM through VC/OAVM facility and have not
cast their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall
be eligible to vote through e-Voting system in the AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will
notbe eligible to vote at the AGM.

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

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

1. Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/OAVM link” placed under “Join General meeting” menu against
company name. You are requested to click on VC/OAVM link placed under Join General Meeting menu. The
link for VC/OAVM will be available in Shareholder/Member login where the EVEN of Company will be
displayed. Please note that the members who do not have the User ID and Password for e-Voting or have
forgotten the User ID and Password may retrieve the same by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

2. Membersare encouraged to join the Meeting through Laptops for better experience.

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

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

2)
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5. Shareholders who would like to express their views/have questions may send their questions in advance
mentioning their name demat account number/folio number, email id, mobile number at
investor.complaints@kddl.com . The same will be replied by the company suitably.

General Instructions

i. A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of remote e-
voting as well as voting at the AGM.

ii. Shri Ajay Kumar Arora, Practicing Company Secretary (Membership No. FCS-2191 & CP No. 993), has been
appointed for as the Scrutinizer for providing facility to the members of the Company to scrutinize the voting
and remote e-voting processin a fair and transparent manner.

iii. The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held,
allow voting for all those members who are present VC/OAVM at the AGM but have not cast their votes by
availing the remote e-voting facility.

iv. The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting in the presence of atleast two witnesses not
in the employment of the Company and shall make, not later than 48 hours of the conclusion of the AGM, a
consolidated scrutinizer's report of the total votes cast in favour or against, if any, to the Chairman or a person
authorized by him, who shall countersign the same and declare the result of the voting forthwith.

v. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.kddl.com and on the website of NSDL immediately after the declaration of result by the Chairman or a
person authorized by him in writing and communicated to the BSE Limited and National Stock Exchange of
India.

vi. The resolutions shall be deemed to be passed on the date of AGM subject to the receipt of sufficient votes
through a compilation of voting results (i.e. remote e-voting along with the voting held at the AGM.

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

ITEMNO.4

Section 73(2) of the Companies Act, 2013 (“the Act”) makes it mandatory for the Company to obtain approval of
General Meeting before accepting any borrowing from the shareholder by way of Fixed Deposits. As the
conditions and maximum limits for accepting deposits from the Shareholders have been laid down in the
Companies (Acceptance of Deposits) Rules, 2014 (“the rules”) so approval of the shareholders is required for
accepting deposits after complying with all the conditions stated in Section 73(2) of the Act and within the limits
prescribed undertherules.

In view of above, approval of shareholders is sought by way of an Ordinary Resolution under section 73(2) and
other applicable provisions of the act as set out atitem no. 4 of the notice.

No Director, Key Managerial Personnel and their relatives are in any way, concerned or interested in the
resolution, set out atitem no. 4 of the notice.

The Board recommends the Ordinary Resolution as set out at item no.4 in the notice for approval by the
members

(13 )
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ITEMNO.5

Mr. Sanjiv Sachar (DIN: 02013812) is an Independent Director of the Company and his first term of five years was
completed on 6" March, 2022. As per Section 149(10) of Companies Act, 2013 (“the Act”) read with regulation
25(2A) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations), an
Independent Director shall hold office for a term of upto five years but shall be eligible for re-appointment for a
further term upto five years on passing a special resolution by the Company. Mr. Sanjiv Sachar has given a
declaration to the effect that he meets the criteria of independence as provided under Section 149(6) of the Act
and regulation 16(1)(b) of the Listing Regulations along with a declaration under Section 164(2) of the Act read
with the rules made there under, confirming he is not disqualified to be re-appointed as a Director of the
Company. The Company has also received consent in writing from him to act as Director of the Company and a
declaration that heis not debarred from holding of office of Director pursuant to any SEBl order.

In the opinion of the Board, Mr. Sanjiv Sachar fulfils the conditions for re-appointment as an Independent
Director as specified in the Act/Listing Regulations and he is independent of the management. The Board of
Directors, on the basis of the report of performance evaluation and considering his knowledge, skills and
experience, has recommended re-appointment of Mr. Sanjiv Sachar as an Independent Director of the Company
for second term of 5 (five) consecutive years commencing from 7" March, 2022 to 6" March, 2027, not liable to
retire by rotation.

The brief profile, specific areas of his expertise and other information as required under Listing Regulations are
provided at the end of the notice.

No Director, Key Managerial Personnel and their relatives except appointee himself, are in any way, concerned or
interested in the resolution, set out atitem no. 5 of the notice.

The Board recommends the Resolution set out at item no. 5 of the notice for the approval of the members as a
Special Resolution.

ITEMNO.6

The Board of Directors appointed Mr. Nagarajan Subramanian (DIN: 02406548) as an Additional (Independent)
Director of the Company with effect from 28" July, 2022 who in terms of the provisions of Section 161(1) of the
Act, shall hold office upto the date of this Annual General Meeting and is eligible for the appointment as an
Independent Director.

Pursuant to the provisions of Section 150(2) read with Section 152(2) of the Act, the appointment of
Independent Director shall be approved by the members of the Company in general meeting. Also, in terms of
the provisions of regulation 25(2A) of the SEBI Listing Regulations, the appointment of an Independent Director
of a listed entity, shall be subject to the approval of shareholders by way of a Special Resolution. Mr. Nagarajan
Subramanian (DIN: 02406548) has given a declaration to the effect that he meets the criteria of independence as
provided under Section 149(6) of the Act and regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 along with a declaration under Section 164(2) of the Companies Act, 2013 read
with the rules made there under, confirming he is not disqualified to be appointed as a Director of the Company.
The Company has also received consent in writing from him to act as Director of the Company and a declaration
thatheisnot debarred from holding of office of director pursuant to any SEBl order

In the opinion of the Board, Mr. Nagarajan Subramanian (DIN: 02406548) fulfils the conditions for appointment
as an Independent Director as specified in the Act/Listing Regulations and he is independent of the
management. Considering his knowledge, skills and experience, the Board of Directors has recommended the
appointment of Mr. Nagarajan Subramanian as an Independent Director for a term of 4 (four) consecutive years
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w.e.f. 28" July, 2022 on the Board of the Company. The brief profile, specific areas of his expertise and other
information as required under Listing Regulations are provided at the end of the notice.

No Director, Key Managerial Personnel and their relatives except appointee himself, are in any way, concerned or
interested in the resolution, set out atitem no. 6 of the notice.

The Board recommends the Resolution set out at item no. 6 of the notice for the approval of the members as a
Special Resolution.

ITEMNO.7

The Board of Directors appointed Mrs. Neelima Tripathi (DIN: 07588695), as an Additional (Independent)
Director of the Company with effect from 28" July, 2022 who in terms of the provisions of Section 161(1) of the
Act, shall hold office upto the date of this Annual General Meeting and is eligible for the appointment as an
Independent Director.

Pursuant to the provisions of Section 150(2) read with Section 152(2) of the Act, the appointment of
Independent Director shall be approved by the members of the Company in general meeting. Also, in terms of
the provisions of regulation 25(2A) of the SEBI Listing Regulations, the appointment of an Independent Director
of a listed entity, shall be subject to the approval of shareholders by way of a Special Resolution. Mrs. Neelima
Tripathi (DIN: 07588695) has given a declaration to the effect that she meets the criteria of independence as
provided under Section 149(6) of the Act and regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 along with a declaration under Section 164(2) of the Companies Act, 2013 read
with the rules made there under, confirming she is not disqualified to be appointed as a Director of the Company.
The Company has also received consent in writing from her to act as Director of the Company and a declaration
thatsheis not debarred from holding of office of director pursuant to any SEBI order

In the opinion of the Board, Mrs. Neelima Tripathi (DIN: 07588695), fulfils the conditions for appointment as an
Independent Director as specified in the Act/Listing Regulations and she is independent of the management.
Considering her knowledge, skills and experience, the Board of Directors has recommended the appointment of
Mrs. Neelima Tripathi as an Independent Director for a term of 5 (five) consecutive years w.e.f. 28" July, 2022 on
the Board of the Company. The brief profile, specific areas of her expertise and other information as required
under Listing Regulations are provided at the end of the notice.

No Director, Key Managerial Personnel and their relatives except appointee herself, are in any way, concerned or
interested in the resolution, set out atitem no. 7 of the notice.

The Board recommends the Resolution set out at item no. 7 of the notice for the approval of the members as a
Special Resolution.

ITEMNO.8

The Companies Act, 2013 (the act) allows the Companies to buy-back its own shares and securities. These
shares/securities can be bought back only if the Company is authorised by Articles of Association. In terms of the
above requirement, it is proposed to insert new article 12C after existing article 12B in the Articles of Association
of the Company as set outin detail inthe resolution.

Provisions of Section 14 of the act requires that a company may, by a special resolution, alter its Articles of
Association of the Company, accordingly, approval of shareholders by way of Special Resolution is being sought
though this resolution.

No Director, Key Managerial Personnel and their relatives are in any way, concerned or interested in the
resolution, set out atitem no. 8 of the notice.

(15
GEN




KDDL Limited

The Board recommends the special resolution as set out atitem no. 8 in the notice for approval by the members.

A copy of the new Articles of Association is available for inspection 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
Meeting.

ITEMNO.9

Mr. Yashovardhan Saboo, Chairman & Managing Director of the Company was involved in promotion of KDDL in
1981 and has since led it to the position of market leadership in the business of high-quality watch components
in India and abroad. He founded Ethos in 2003, initially as a division of KDDL; in the year 2007, it was re-
structured as a separate company, which eventually became Ethos Limited.

As Managing Director of Ethos Limited Mr. Y. Saboo has been instrumental in raising Ethos Limited from a one
store company to a largest retail chain of luxury Swiss watches in India. He has built strong brand relationships
and architectured the platform for our strategic business direction. With the strong leadership skills and vast
experience in luxury retail business that he brought in the organisation, Ethos could paved its way for raising
funds from public by way of an IPO and because of his vision and mission to get Ethos listed, the Company finally
got listed on BSE Limited and National Stock Exchange of India Limited 30" May, 2022.

The strategic vision and diligent efforts of Mr. Y. Saboo has led to the creation of very significant value for all the
stakeholders of KDDL Ltd. Besides the high standing and reputation of Ethos and KDDL in the global watch
business, the value of the investment made by KDDL in the Ethos business has increased manifold. The value of
investment in Ethos amounting to Rs. 11,385 lacs (63.53 % shareholding held directly) had increased to Rs.
1,06,410 lacs ( based on the calculation of no. of shares held prior to IPO x Issue price of IPO). In addition, the
Company held 12.02 % shareholding of Ethos Limited through Mahen Distribution Limited ( investment amount
of Rs. 840 lacs) and its value had also increased to R.s. 20,134 lacs (based on the calculation of no. of shares held
priorto IPO x Issue price of IPO).

In recognition of his inspirational leadership and value creation for KDDL, the Board of Directors at its meeting
held on 28" July, 2022 pursuant to the recommendations of Nomination & Remuneration Committee (NRC) and
subject to the approval of Shareholders and all other approval including statutory approvals, if any, proposed
one time value creation award of 2% of the gain in the value of the total investment of KDDL in Ethos Ltd. i.e. the
value of the total Investment at the price per share allotted in IPO of Ethos Limited over its book value as on the
date of IPO.

The award would amount to Rs. 1900 lacs calculated at 2% of the difference between the investment value of Rs.
93.51 per share as on 31" March 2022 and the IPO issue price Rs. 878 per share, for the total shareholding of
1,21,19,588 shares held by KDDL in Ethos as on 31" March 2022.

No Director, Key Managerial Personnel and their relatives except Mr. Yashovardhan Saboo are in any way,
concerned or interested in the resolution, set out atitem no. 9 of the notice.

The Board recommends the Special Resolution as set out atitem no. 9in the notice for approval by the members.
ITEMNO. 10

The Board of Directors at its meeting held on 28" July, 2022 upon the recommendation of the Audit Committee,
approved the appointment of M/s Khushwinder Kumar & Co., Cost Accountants (Registration No.100123) as the
Cost Auditor of the Company to conduct the audit of cost records of the Company pertaining to Electricals or
electronic products and tools for financial year commencing from 1% April, 2022 to 31" March, 2023 at a
remuneration of Rs. 50,000/-(Rs. Fifty thousand ) only plus GST & out-of pocket expenses on actual basis.

(15 )
1%




KDDL Limited

In terms of the provisions of Section 148 of the Companies Act, 2013 read with Rule 14 of the Companies (Audit
and Auditors) Rules, 2014, (as amended from time to time) the remuneration as mentioned above, payable to
the Cost Auditor is required to be ratified by the Members of the Company. Accordingly, the Members are
requested to ratify the remuneration payable to the Cost Auditors for the financial year ending 31" March, 2023,
assetoutinthe Ordinary Resolution for the aforesaid services to be rendered by them.

None of the Directors and / or Key Managerial Personnel of the Company and their relatives are in any way
concerned orinterested, financially or otherwise, in the said Resolution.

The Board of Directors recommends the Ordinary Resolution as set out at item No. 10 of the notice for approval
by the Members.

Date: 28" July, 2022 For and on behalf of the Board of Directors
Place: Chandigarh

Brahm Prakash Kumar
Company Secretary
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KDDL Limited

BOARD’S REPORT

Dear Members,

Your Directors present this 42" Annual Report together with the Audited Accounts of the Company for the

financial year ended 31" March 2022.
OPERATIONS AND PROSPECTS

Financial Results (Standalone and Consolidated)

The summary of operating results for the year 2021-22 and previous 2 years is given below:

Amount in Rs. millions
Particulars Standalone Consolidated

2021-22 | 2020-21 | 2019-20| 2021-22 | 2020-21 | 2019-20
Total Income 2,234.7 | 1,494.1|1,858.6 | 8,315.8| 5,672.4| 6,583.5
Profit before interest, depreciation and 457.6 263.7 | 346.7 | 1,224.8| 833.8 820.3
exceptional item
Less: Finance Cost 75.6 92.7 88.5 247.7 268.3 285.3
Gross Profit 382.0 171.1| 258.2 977.1| 565.4| 535.0
Less: Depreciation and amortisation 117.1 119.5| 119.3 453.8| 460.4| 480.6
Profit before Share of Profit / (Loss) of an associate 265.0 51.5| 138.8 523.2| 105.0 54.4
Share of Profit / (Loss) of an associate -0.4 1.1 -3.3
Profit Before tax 265.0 51.5| 138.8 522.9| 106.1 51.1
Less: Tax Expense 58.9 17.6 47.6 151.3 36.5 70.7
Net Profit / (Loss) for the Year 206.0 33.9 91.2 3715 69.7 -19.7
Other Comprehensive Income / (Loss) (OCl) 1.0 1.9 -4.9 7.1 -1.8 8.3
Total Comprehensive Income / (Loss) for the period 207.0 35.8 86.3 378.7 67.8 -11.4

PERFORMANCE AND PROJECTIONS

The performance for financial year 2021-22 was significantly better compared to previous year, which was
severely affected due to pandemic COVID-19. Major markets, both domestic and exports witnessed healthy
recovery and the economic activities and market conditions were continuously on the growth trajectory, as the
COVID situation normalized, and large population is vaccinated. The manufacturing operations were curtailed for
amonthorsointhefirst quarter of the financial year and thereafter normal level of operations continued.

During the year, the Company achieved consolidated sales revenue of Rs. 8316 million against Rs. 5672 million in
the previous year, registering a very robust growth of 46.6% against the decline of 13.8% in the previous year. The
revenue growth was 26% over the financial year 2019-20. Profit before tax increased from Rs. 106.1 million to
Rs.522.9.

Sales revenue from manufacturing operations on standalone basis improved by 49.6% to Rs. 2234.7 million from
Rs. 1494.1 million in the previous year. The company earned net profit after tax of Rs. 206 million against Rs. 33.9
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million in the previous year.
Manufacturing Business Segments

The largest revenue of the manufacturing business segment is from watch components. During 2021, the Swiss
watch market, the principal destination for our exports, witnessed a growth of 2.7% higher than 2019 and growth
of 31.2% compared to 2020, and recorded the ever-highest exports. While the overall demand of the Swiss watch
market has improved, the major growth is in the higher price point watches, while the low- and medium-priced
watch segments (Below CHF 3000) continue to decline. The domestic watch market was also strong and improved
significantly compared to the previous year. All major domestic customers reported significantly improved
performance and the demand continued to remain strong. The primary focus of the management during the year
was to ensure that the customers' requirements were fulfilled without compromising on the safety and health of
employees and associates.

The revenue of the Company from watch components business improved by 52.0% compared to previous year
(24% growth over 2019-20). Sales in the domestic market improved by 79.1% (9.2% over 2019-20), while exports
sales of watch components improved by 42.0% (32% over 2019-20). The growth trend of the watch component
business clearly indicates that the company is gaining market share in India and abroad with its consistent track
record of high quality, innovative product range, speed of response and the strong customer relationship.

The other major segment of revenue is from the precision stampings and tooling business, wherein the Company
revenue improved by 34.0% over previous year (11% over 2019-20) compared to a decline of 17.2% in previous
year. The revenue from domestic market remained at previous year levels while the revenue from exports
improved by 106.7%. Direct exports improved during the year as many new customers were inducted. However, in
the domestic market several business segments like electrical and electronics, auto ancillaries and aerospace and
defense remained subdued and impacted by the travel restrictions and global supply chain issues. Our Company is
also cautiously reducingits presence in the low margin business segments.

The revenue from ornamental packaging business of the company improved significantly by 109% compared to
previousyear (15% compared to 2019-20).

Prospects

The order position is strong and likely to remain robust during the year with the normalization of market and
economic environment. We believe that the China- plus-one strategy of the major players is likely to continue, and
it will provide us the opportunity to enhance our market share in the coming quarters.

The Swiss watch market continues to show strength. The market trend of last few years with declining volumes in
low price point watches will continue while the higher price segments watches will continue to perform better.

We will maintain our focus on enhancing revenue by structured marketing efforts including stronger digital
presence to show case new products and features. Manufacturing excellence with the goals of world class delivery
compliance, quality and turnaround time (TAT) will remain our key operational goals. For the current year, the
revenue from the watch components business is expected to improve by 12~15% compared to financial year
2021-22.

Similarly, revenue of the Precision engineering business of the Company is expected to grow by more than 25% as
we continue to expandour customer base and reach in new segments and markets. Your company has established
its reputation as a quality supplier with the ability to meet sophisticated customer needs. By focusing on the vital
levers of operational performance while adding key technical capabilities and show-casing our capabilities at
leading international trade exhibitions and with aggressive digital marketing, we are confident of adding new
customers and continue growth and improved returns.
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During the year, company raised Rs. 24 crores from the rights issues proceeds wherein 1086,956 equity shares of
Rs. 10 per share were issued at a premium of Rs. 220 per share. The proceeds of the rights issue were used
primarily by investments (Direct and Indirect) in increasing the shareholding of the material subsidiary Ethos Ltd.

Retail Business Segment

During the financial year FY 22, notwithstanding the impact of the second wave of Covid during Q1 and third wave
in Q4., Our material subsidiary Ethos Limited has shown strong growth in terms of both revenue and profitability.
Recovery after the greatly impacted FY 2020-21 was led by the strong digital initiative and a general improvement
in consumer confidence and spending.

During the year, the Company opened 6 stores (including one lounge for Certified Pre-owned watches) and closed
2 under performing stores. The total count of storesincreased to 50 from 46.

On standalone basis, the total income for FY 2022 grew by 46% to Rs. 5907.6 million, and on consolidated basis
grew by 46% to Rs. 5900.6 million.

On standalone basis, the net profit after tax (PAT) for FY 2022 stood at Rs. 233.6 million as against previous year's
net profit of Rs. 46.4 million thus recording a strong four-fold growth. Our net profit after tax (PAT) on consolidated
basis for FY 2022 amounted for Rs. 2,33.9 million as compared to Rs. 47.6 million in the previous year.

The Company continued to use its digital communication capabilities to leverage our strong network of physical
stores and continued to address consumer demand for premium and luxury watches across the country. The
Company is cognizant of the fact that going forward the omni-channel platform of sales is going to play a crucial
role as most customers now seamlessly move between online and offline spaces even for the purchase of luxury
watches. Internet-led billings contributed ~33% of the Company's billings. The Company will continue to innovate
and invest on marketing through digital mediums to keep the overall engagement high.

The Company is in the process of selling the brand-name “Ethos” and “Summit” to its subsidiary Company i.e.
Ethos Limited pursuant to an agreement dated 01 January 2022 with Ethos Limited for transfer of brand names,
trademarks, trade names, logos and all related rights for an amount of INR 3,900 lakhs. Out of INR 3,900 lakhs,
1/3rd of total amount had to be paid by Ethos Limited by 31 March 2022 as advance, 1/3rd of the payment will be
made by Ethos Limited when trademark “Ethos” is transferred and registered in the name of Ethos Limited and
remaining amount is to be paid when trade mark “Summit” is transferred and registered in the name of Ethos
Limited. As per the terms of agreement the Company has received INR 1,300 lakhs as advance towards first
tranche before March 31, 2022.

During the financial year under review, the Company invested in 3,59,442 equity shares (including 57,329 equity
shares renounced by Mahen Distribution Limited, a subsidiary company) of Rs. 10 each amounting to Rs. 1,977
lakhs of Ethos Limited (a subsidiary company) at a price of Rs. 550 per equity share pursuant to Rights Issue of
Ethos Limited. Also, the Company purchased 3,50,000 equity shares of Rs. 10 each amounting to INR 700 lakhs of
Ethos Limited (a subsidiary company) from existing shareholders of Ethos Limited. Further, the Company sold
1,40,081 equity shares of Rs. 10 each through offer of sale in Initial Public Offering("IPO") of Ethos Limited at an
Offer Price of Rs. 878 each.

Ethos Limited equity shares got listed on BSE Limited and National Stock Exchange of India Limited on May 30,
2022 subsequent to the listing and trading approvals obtained from both the exchanges. Ethos raised its equity
through IPO and approved allotment of 42,71,070 Equity Shares of Rs. 10 each at a securities premium of Rs. 868
per share under Fresh Issue and offer for sale of 3,10,430 Equity Shares at an Offer Price of X 878 per Equity Share,
to the respective applicants in various categories, in terms of the basis of allotment approved in consultation with
the authorized representative of BSE Limited(the “Designated Stock Exchange”).
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Estima AG

In January 2019 the company acquired Estima AG, a Swiss watch hands manufacturing company in Grenchen,
Switzerland with the objective of enhancing our market share among high-end Swiss watch brands.

During 2021-22, company reported revenue of CHF 2556 K as compared to CHF 2005 K in the 12 months period
upto Mar-2021, thus registering a growth of 27%. However the operating loss of the company during the year
increasedto CHF 758 Kas compared to aloss of CHF 107 K reported in the previous financial year.

During the year the company engaged additional manpower for expanding the capabilities and managerial
bandwidth of the company. At the same time the company availed very limited financial support from Swiss
governmentduring the year.

The Company continues to focus on increasing its revenue and move up the value chain by improving and adding
new capabilities and upgrading technology and infrastructure. The strong interest among potential customers to
welcome a new watch hands supplier in the high-quality segment provides the necessary assurance for the
growth of the revenue and profitability.

We remain confident that in the coming period we will witness healthy growth of revenue and the emergence of
profitability.

PylaniaAG

The Company's subsidiary, Pylania SA in Switzerland showed improved profitability from all operational areas.
During the year, company reported revenue of CHF 2668 K as compared to a revenue of CHF 1282 K recorded in
previous year, registering a growth of 108%. The operating profit of the company also improved from CHF 209 K to
CHF 276 K.

SatvaJewellery and Design Ltd.

During the financial year, there was no change in business operations or the status of the company. KDDL board
and shareholders have already approved the merger of this company with the parent company to bring synergy in
the operations and to utilize its resources for creating value for shareholders. We expect the necessary approval
from the NCLT soon for giving effect to the merger with the parent company.

CHANGE IN SUBSIDIARIES

(a) Kamla Tesio Dials Limited (KTDL): The Company has acquired 39.99% of shareholding of KTDL, an associate
Company, from its existing shareholders during the financial year ended 31" March, 2022. Consequently, the
shareholding of KDDL Limited in KTDL has increased from 30% to 69.99% and accordingly, it has become
subsidiary of KDDL Limited.

(b) Mahen Distribution Limited (MDL): The Company has acquired 1.28% of shareholding of MDL, a subsidiary
Company, from its existing shareholders during the financial year ended 31" March, 2022. Consequently, the
shareholding of KDDL Limited in MDL has increased from 98.72 % to 100% and accordingly, it has become
wholly owned subsidiary of KDDL Limited.

DEPOSITS

The details of deposits covered under Chapter V of the Companies Act, 2013 (“the act”) is given hereunder:

1. Deposits Accepted/renewed duringthe year : Rs10,74,76,000
2. Deposits outstanding atthe end of the year : Rs.25,87,90,000
3. Depositsremained unpaid orunclaimed as atthe end ofthe year : Rs.16,70,000
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4. Whether there has been any default in repayment of deposits or payment of interest thereon during the
year and if so, number . NIL
of such cases and the total amount involved

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

TRANSFERTO RESERVES

The Board of Directors have decided to retain the entire amount of profits for the financial year 2021-22 in the
profitand loss account and not to transfer any amount to the Reserves for the year under review.

DIVIDEND

The Board of Directors of your company is pleased to recommend a final dividend of Rs. 3/- per equity share of the
face value of Rs. 10/- each (@30%) for the financial year 2021-22, for the approval of the equity shareholders at
the ensuing 42" Annual General Meeting (AGM). The dividend, if approved at 42" AGM, will be paid to those
members who will be the members of the Company on the book closure date i.e. 20" September, 2022 and
paymentis subject to deduction of tax at source as may be applicable. In terms of regulation 43A of the SEBI Listing
Regulations Dividend Distribution Policy is available on the Company’s website https://www.kddl.com/wp-
content/uploads/PDF/Dividend%20Distribution%20Policy.pdf

CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Financial Statements of the Company and all the subsidiaries forms a part of this Annual Report
and have been prepared in compliance with the applicable provisions of the Act, including Indian Accounting
Standards specified under Section 133 of the Act. The audited Consolidated Financial Statements together with
the Auditors' Report thereon form part of the Annual Report.

Pursuant to Section 129(3) of the Act, a statement containing salient features of the Financial Statements of each
of the subsidiaryin the prescribed Form AOC-1 as Annexure | forms part of the Annual Report.

The Financial Statements of the subsidiaries are available for inspection by the Members at the Registered Office
of the Company pursuant to the provisions of Section 136 of the Act. The Company shall provide free of cost, a
copy of the Financial Statements of its Subsidiary Companies to the Members upon their request. The statements
are also available on the website of the Company and can be accessed at www.kddl.com under the 'Investors'
section.

CHANGE IN CAPITALSTRUCTURE
Issued and Subscribed Share Capital:

During the year under review, the Company had allotted 10,86,956 fully paid equity shares of Rs. 10 each to the
eligible equity shareholders pursuant to the Rights Issue of the Company. Consequent to the said allotment, the
paid up equity share capital of the Company stands increased from Rs. 11,65,01,080 consisting of 1,16,50,108
Equity Shares to Rs. 12,73,70,640/-consisting of 1,27,37,064 equity shares of Rs. 10 each. Further, the Company
has notissued shares with differential voting rights.

MATERIAL CHANGES AND COMMITMENTS AFFECTING FINANCIAL POSITION BETWEEN END OF THE FINANCIAL
YEAR AND DATE OF REPORT

There have been no material changes and commitments for the likely impact affecting financial position between
end of the financial year and the date of the report. Also, there has been no change in the nature of business of the
Company.
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SIGNIFICANT AND MATERIAL ORDERS

There are no significant and material orders passed by the regulators or courts or tribunals impacting the going
concern status and Company's operationsin future.

PARTICULARSOFLOAN,GUARANTEESANDINVESTMENTSUNDERSECTION186

The details of loans, guarantees and investments covered under the provisions of Section 186 of the Act, are given
inthe respective notes to the standalone financial statements of the Company.

RELATED PARTY TRANSACTIONS

All related party transactions that were entered into during the financial year were on arm's length basis, in the
ordinary course of business and were in compliance with the applicable provisions of the Act and the SEBI (LODR)
Regulations. There are no material significant related party transactions made by the Company with Promoters,
Directors, Key Managerial Personnel or other designated persons and their relatives which may have a potential
conflict with the interest of the Company at large. Particulars of contracts or arrangements with related parties
referred to Section 188(1) of the Act, inthe prescribed form AOC-2 is annexed herewith as Annexure Il

All related party transactions are placed before the Audit Committee and the Board of Directors for their review
and approval. Prior omnibus approval of the Audit Committee is obtained on an annual basis for the transactions
which are planned/repetitive in nature and omnibus approvals are taken as per the policy. Related party
transactions entered into pursuant to the omnibus approval so granted are placed before the Audit Committee for
its review on a quarterly basis, specifying the nature, value and terms and conditions of the transactions. The
Policy on Related Party Transactions as approved by the Board is available on the Company's website i.e
www.kddl.com

DIRECTORS RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 134(3)(c)read with 134(5) of the act, the Board confirm and report
that:—

(a) inthe preparation of the annual accounts, the applicable accounting standards had been followed along with
proper explanation relating to material departures;

(b) the directors had selected such accounting policies and applied the consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
company atthe end of the financial year and of the profit and loss of the company forth at period;

(c) the directors had taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,2013 for safeguarding the assets of the company and
for preventing and detecting fraud and other irregularities;

(d) thedirectorshad preparedthe annualaccountsonagoing 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 operating effectively.

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

DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the year under review, the shareholders of the Company at their 41" Annual General Meeting (AGM)
reappointed Mr. Sanjeev Kumar Masown (DIN: 03542390) as Whole time Director with functional designation as
Chief Financial for a period of three years w.e.f 31% May, 2021 till 30" May, 2024. He is also liable to retire by
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rotation.

Basis the recommendations of Nomination and Remuneration Committee and considering the performance
evaluation of Mr. Sanjiv Sachar, the Board, subject to the approval of Shareholders in ensuing AGM, reappointed
Mr. Sachar as an Independent Director of the Company, not liable to retire by rotation, to hold office for a second
term of 5 (five) consecutive years commencing from 7" March, 2022 to 6" March, 2027.

The Board of Directors, pursuant to the recommendations of Nomination & Remuneration Committee, at it
meeting held on 28" July, 2022 appointed Mr. Nagarajan Subramanian and Mrs. Neelima Tripathi as an Additional
Directors (Independent) who shall hold office up to the date of next Annual General Meeting of the Company. The
Board also recommended their appointment as an Independent Director to the shareholders and necessary
resolution for this purpose is given in the notice of AGM.

In accordance with the provisions of the Act and in terms of the Memorandum and Articles of Association of the
Company, Mr. Jai Vardhan Saboo retires by rotation at the ensuing AGM and has offered himself for re-
appointment.

Mr. Vishal Satinder Sood, Nominee Director of the Company has resigned from the Board w.e.f 30" June, 2022 due
to his personal commitments. The Board placed on record deep appreciation of the valuable guidance and inputs
andservices rendered by him asa member of the Board.

None of the Key Managerial Personnel were appointed or resigned during the year. Pursuant to the provisions of
Section 203 of the Act, Mr. Yashovardhan Saboo, Chairman & Managing Director, Mr. Sanjeev Kumar Masown —
Whole time Director cum Chief Financial Officer and Mr. Brahm Prakash Kumar Company Secretary continue to be
the Key Managerial Personnel of the Company.

The board is of view that all Independent Directors on the board possess integrity, necessary expertise and
experience for performing their functions diligently.

BOARD MEETINGS

During the year under review, ten (10) Board Meetings were convened and held, the details of which are given in
the 'Corporate Governance Report', forms a part of this Report. The maximum interval between any two meetings
did not exceed 120 days as prescribed under the Act.

BOARD COMMITTEES

Details of the committees, along with their composition, charters and meetings held during the year, are provided
inthe 'Corporate Governance Report', forms a part of this Report. During the financial year 2021-22, the Board has
accepted all the recommendations of its Committee.

BOARD EVALUATION

The Board has carried out an annual performance evaluation of its own performance, board committees and of
the directors individually (including Independent Directors) pursuant to the provisions of the Act and SEBI Listing
Regulations. The performance was evaluated by the Board after following the prescribed procedure on the basis
of criteria such as the board and committee composition and structure, effectiveness of board and committee
processes, performance of duties and obligations, information and functioning, etc.

INDEPENDENT DIRECTORS

A separate meeting of the Independent Directors was convened during the financial year under review, which
reviewed the performance of the Board as a whole, the non-independent directors and the Chairman of the
Company after taking into account the views of Executive and Non-executive Directors, assessed the quality,
quantity and timeliness of flow of information between the Management and the Board of Directors that is
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necessary for the Board of Directors to effectively and reasonably perform their duties and expressed satisfaction
overthesame.

All Independent Directors of the Company have given declarations that they meet the criteria of independence as
laid down under Section 149(6) of the Act, and Regulation 16(1)(b) of SEBI (LODR) Regulations. Further, all
necessary declarations with respect toindependence have been received from all the Independent Directors.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

The Board members are provided with the necessary documents, reports and internal policies to enable them to
familiarise with the Company's procedures and practices. Periodic presentations are made at the various Board
Meetings on business and performance updates of the Company, global business environment, business
strategies and risks involved. Updates on relevant statutory changes on important laws are periodically presented
to the Board. The details of such familiarization programmes for Independent Directors are posted on the website
ofthe Company and can be accessed at: www.kddl.com.

CREDITRATING

ICRA Limited has reaffirmed credit rating of fund based, non-fund based limits and fixed deposit programme of the
Company and outlook revised from Stable to Positive as per below details:

Instrument Current Rating

Fund based / Cash Credit [ICRA]BBB+(Positive); Reaffirmed, outlook revised from Stable to Positive
Fund based / Term Loan [ICRA]BBB+(Positive); Reaffirmed, outlook revised from Stable to Positive
Non-Fund based [ICRA]A2; Reaffirmed

Fund based [ICRA]A2; Reaffirmed

Fixed Deposits MA-(Positive); Reaffirmed, outlook revised from Stable to Positive

CORPORATE SOCIAL RESPONSIBILITY (CSR)

KDDL's CSR initiatives and activities are aligned to the requirements of Section 135 of the Act and in compliance
thereof, the Company had constituted a CSR Committee, the details of which are given in Corporate Governance
Report, which forms a part of this report. The Company has also a CSR Policy in place which specifies CSR projects
and activities to be undertaken by the Company as per the Schedule VII of the Act. The Company has spent the
entire 2% of the net profits earmarked for CSR projects during the Financial Year 2021-22. The brief outline of the
CSR policy of the Company and CSR activities undertaken by the Company during the year are set out in Annexure
[llin the prescribed format which forms part of this report.

ESTABLISHMENT OF VIGIL / WHISTLE BLOWER MECHANISM

The Company has established a vigil/whistle blower mechanism for Directors, Employees and/or any other person
dealing with the Company to report concerns about unethical behaviour, actual or suspected fraud, violation of
the Company's Ethics Policy or instances of leak of unpublished price sensitive information. It also aims to
safeguard the confidentiality and interest of such employees / other persons dealing with the Company against
victimization who avail the mechanism and allows direct access to the Chairperson of the Audit Committee or
Managing Director of the Company. During the year, no person was denied access to the Audit Committee. The
Whistle blower Policy is available on our website, at https://www.kddl.com/wp-content/
uploads/PDF/Whisle%20Blower%20Policy.pdf

NOMINATION & REMUNERATION POLICY

The Company has in place a policy for remuneration, nomination, selection and appointment of Directors, KMPs
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and Senior Management, approved by the Board of Directors. The Policy broadly lays down the guiding principles,
criteria and the basis for payment of remuneration to the Executive and Non-Executive Directors (by way of sitting
fees and commission), KMPs and Senior Management. The criteria for the selection of candidates for the above
positions cover various factors and attributes, which are considered by the Nomination & Remuneration
Committee and the Board of Directors while selecting candidates. The policy details are explained in Corporate
Governance Report which forms part of the Annual Report. The policy can also be accessed at
https://www.kddl.com/wp-content/uploads/PDF/KDDL_Remuneration_Policies.pdf

RISKMANAGEMENT FRAMEWORK

The Company has in place a Risk Management framework to identify, evaluate and monitor various risks and
challenges across the Company, that seek to minimise the adverse impact on business objectives and capitalise on
opportunities. The Company's success as an organisation largely depends on its ability to identify such
opportunities and leverage them while mitigating the risks that arise while conducting its business operations.
The Company has also framed, developed and implemented a Risk Management policy to identify the various
risks. This framework seeks to create transparency, minimise adverse impact on business objectives and enhance
the Company's competitive advantage. The Company has also constituted a Risk Management Committee in
accordance with the requirements of regulation 21 of the SEBI (Listing Obligations and Disclosures Requirements)
Regulation 2015. For more details, please refer 'Risk, Threats and Concerns' section of the Management
Discussion and Analysis Report, a part of this Report.

PREVENTION OF SEXUALHARASSMENT AT WORKPLACE

As an organisation, the Company is committed to ensure that every employee is treated with dignity and respect
and works in a conducive work environment, which promotes professional growth of employee and encourages
equality of opportunity. The Company has zero tolerance towards any act on the part of any executive, which may
fall under the ambit of 'sexual harassment' at workplace, and is fully committed to uphold and maintain the dignity
of every woman executive working in the Company. The Company has adopted a policy on prevention, prohibition
and redressal of sexual harassment at workplace in line with the provisions of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the Rules made thereunder. The Company has
complied with the provisions relating to the constitution of the Internal Complaints Committee as per the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013. During the year under
review, the Company has not received any complaint related to sexual harassment and accordingly, no complaint
was pending ason 31" March, 2022.

CORPORATE GOVERNANCE

The Board of Directors reaffirm their continued commitment to good corporate governance practices. A report on
Corporate Governance and Certificate from the Company Secretary in Practice confirming compliance of
conditions, as stipulated under SEBI (LODR) Regulations, forms an integral part of this Annual Report. The
Managing Director of the Company has confirmed and declared that all the members of the Board and the senior
management personnel have affirmed compliance with the code of conduct.

PARTICULARS OF EMPLOYEES

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the Act, read with
Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are annexed
tothisreportas Annexure IV.

In terms of the provisions of Section 197(12) of the Act read with Rules 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, a statement showing the names and
other particulars of employees is attached to this report as Annexure V.
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ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

The particulars as prescribed under sub-section (3) (m) of Section 134 of the Act read with Rule 8 of the Companies
(Accounts) Rules, 2014 are furnished in Annexure-VIto the Board's Report.

AUDITORS AND AUDITORS' REPORT
Statutory Auditors

S.R. Batliboi & Co. LLP, Chartered Accountants (Firm Registration No 301003E/E300005) were appointed as
Statutory Auditor of the Company at 39" Annual General Meeting (AGM ) for a term of five years to hold office from
the conclusion of the 39" Annual General Meeting of the Company till the conclusion of the 44" Annual General
Meeting of the Company.

The report of the Statutory Auditors forms part of Annual Financial Statements 2021-22 (Standalone and
Consolidated). The said report does not contain any qualification, reservation or adverse remark. Information
referred tointhe Auditors' Reports are self-explanatory and do not call for any further comments.

Cost Auditor

During the year, the Company maintained cost records of its EIGEN unit, pertaining to electricals or electronic
products and tools in accordance with the provisions of Section 148 of the act, read with the Companies (Cost
Records and Audits) Rules, 2014. M/s Khushwinder Kumar & Co., Cost Accountants (FRN.: 100123) the Cost
Auditor of the Company conducted the audit of cost records of Company's EIGEN unit for financial year
commencing from 1% April, 2021 to 31" March, 2022.

The Board of Directors of the Company, on there commendations of the Audit Committee has reappointed M/s
Khushwinder Kumar & Co. Cost Accountants (FRN:100123) as the Cost Auditor of the committee to conduct the
audit of cost records of Company's EIGEN unit for the financial year 2022-23. As required under the Act read with
the Companies (Cost Records and Audit) Rules, 2014, the remuneration payable to Cost Auditors must be placed
before the Members at a general meeting for ratification. Hence, a resolution for the same forms part of the notice
ofthe ensuing AGM.

Secretarial Auditor

The Secretarial Audit Report for the financial year 2021-22 given by M/s A.Arora & Co.,PracticingCompany
Secretaries (C.P.N0.:993) is attached herewith as Annexure VII. There has been no qualification, reservation,
adverse remark or disclaimer given by the Secretarial Auditors in their Report. Information referred to in the
Secretarial Auditors' Report are self-explanatory and do not call for any further comments.

In terms of the provisions of Section 204 of the Act read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Board has appointed M/s A.Arora & Co.,Practicing Company Secretaries
(C.P.N0.:993), as the Secretarial Auditor for conducting Secretarial Audit of the Company for the financial year
2022-23.

REPORTING OF FRAUDS BY AUDITORS

During the year under review, the Auditors did not report any matter under Section 143(12) of the Act, therefore,
no detail is required to be disclosed under Section 134(3)(ca) of the Act.

SECRETARIALSTANDARDS

The Company has in place proper systems to ensure compliance with the provisions of the applicable secretarial
standards issued by the Institute of Company Secretaries of India and such systems are adequate and operating
accurately.
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LISTING OF SHARES

The shares of the Company are listed on BSE Limited and National Stock Exchange of India Limited and the listing
feefortheyear2022-23 has been duly paid.

BUSINESS RESPONSIBILITY REPORT

As stipulated under the SEBI LODR, the Business Responsibility Report (BRR) describing the initiatives undertaken
by the Company from an environment, social and governance perspective is attached and forms part of this
Annual Report.

EXTRACT OF ANNUALRETURN

Pursuant to Section 92(3) read with Section 134(3)(a) of the Act, the Annual Return as on 31" March, 2022 is
available on the website of the Company at https://www.kddl.com

TRADE RELATIONS

The Board wishes to place on record its appreciation for the support and co-operation that the Company received
fromits suppliers, and other associates. The Company has always looked upon them as partnersin 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-operation with each other and consistent with customer interest.

ACKNOWLEDGEMENTS

Your directors take this opportunity to thank all the investors, clients, vendors, banks, regulatory and government
authorities, for their continued support.

Date : 28"July, 2022 For and on behalf of the Board of Directors
Place: Chandigarh

Yashovardhan Saboo
Chairman & Managing Director
DIN : 00012158
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Part "B": Associates and Joint Ventures
Statement pursuant to Section 129(3) of the Companies At, 2013 related to Associate

Companies and Joint Ventures (Amount in Lacs)

Name of Associates/Joint Venture Pasadena Retail Private Limited

1. Latest audited Balance Sheet Date 31-03-2022

2. Shares of Associate/ Joint Ventures held by the company

Number 17,50,000
Amount of Investment in Associates/ Joint Ventures 175.00
Extent of Holdings % 50%
3. Description of how there is significant influence Joint Venture Company
4, Reason why the associate/ joint venture is not NA
consolidated o
5. Networth attributable to Shareholding as per latest 157 47
audited Balance Sheet '
6. Profit/ Loss for the Year 4.80
i. Considered in Consolidation 2.40
ii. Not Considered in Consolidation 2.40
For and on behalf of the Board of Directors of KDDL Limited
Yashovardhan Saboo Sanjeev Masown Brahm Prakash Kumar
Chairman & Managing Director Whole time Director cum Company Secretary
Chief Financial Officer
DIN: 00012158 DIN: 03542390 F 7519
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KDDL Limited

Annexure lll

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES FOR THE FINANCIALYEAR 2021-22

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 activities/projects as notified by the Ministry of Corporate
Affairs from time to time. The Company undertakes CSR Activities directly or indirectly through a registered trust
or society or any company established under Section 8 of the Act for CSR objectives. 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 http://www.kddl.com/wp-content/uploads/PDF/
KDDL_CSR_Policy.pdf

2. The Composition of the CSR Committee consists of the following members:-
Name Category Position
Mr. R.K. Saboo Chairman Emeritus Chairman
Mr. Yashovardhan Saboo Chairman & Managing Director Member
Mrs. Ranjana Agarwal Independent Director Member
Mr. Praveen Gupta Independent Director Member

3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the Company. http://www.kddl.com

4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of
the Companies (Corporate Social responsibility Policy) Rules, 2014, if applicable (attach the report) — Not
Applicable

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate

Social responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any — NIL

6. Average net profit of the company as per section 135(5) :

S.No. Particulars Net Profit
( Rs. in Lakhs)
1 For financial year 2020-21 531.21
2 For financial year 2019-20 1399.00
3 For financial year 2018-19 2229.49
4 Total (1+2+3) 4159.70
5 Average Net Profits (Rs. 5463.06/3) 1386.57
6 Prescribed CSR expenditure (being 2% of the average
net profits as stated in point 5 above) 27.73
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7. a. Two percent of average net profit of the Company as per Section 135(5): Rs. 27.73 lacs
b. Surplusarising out of the CSR projects or programs or activities of the previous financial years: Nil
c.  Amountrequired to be set-off for the financial year, if any: Nil

d. Total CSRobligation forthe financial year (7a+7b-7c): Rs. 27.73 lacs

8. (@) CSRamountspentor unspent forthe financial year:

Total Amount Unspent (Rs. in Lakhs)

Amount

Spent for the Total Amount transferred to | Amount transferred to any fund specified

Financial Unspent CSR Account as per | under Schedule VIl as per second proviso to

Year. (Rs in section 135(6) section 135 (5)

Lakhs.) Amount Date of Name of the | Name of the | Date of
transfer Fund Fund transfer

27.73 NA NA NA NA NA

8 (b) The details of CSR projects undertaken by KDDL Limited during the financial year 2021-22 is given below:

1 ]@ (3) @ 10 (6) (7 (8) (9 (10) (11)
SIl. | Name of the Item from the Local | Location of the | Project Amount | Amount | Amount Mode of | Mode of
No. | project list of Activities | area | project. duration allocat | spentin | transferredto | Impleme | Implementation -
in Schedule VIl | (Yes ed for | the Unspent CSR | ntation | Through
to the Act /No). the | current | Account for the| Direct Implementing
project | financia | project as per | (Yes Agency
(inRs. | | Year Section 135(6) | /No).
State | District lakhs) | (in % | (in Rs lakhs) Name | CSR
lakhs) registration
1. | Cauvery Calling” | Tree Plantation | No Throughout Ongoing 5.88 5.88 Nil No Isha | CSR0O00096
project, as a part India Outre | 70
of Million Tree ach
project
2 Heart to Heart Medical help for | Yes Chandigarh Ongoing 1.00 1.00 Nil No Heart | CSR000271
Society the poor and to 73
needy patients Heart
Socie
ty
TOTAL 6.88 6.88 Nil
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(1) (2) (3) (4) (5) (6) (7) (8)
Sl. Name of the Item from the list of Local Location of the Amount Mode of Mode of implementation —
No. project activities i n Schedule VII | area project spent for the | implementati Through implementing
to the Act (Yes/No) project on - Direct agency
(Rs.in lakhs) (Yes/No)
State District Name CSR
registration
1 Distribution Contribution for No Throughout India 1.50 | No Utkarsh CSR00003183
of Covid Kits distribution of Covid Kits Global
Foundation
2 Covid Relief Contribution for Covid Yes Chandigarh 0.50 | No Tera hi CSR00005804
Relief Tera
Foundation
3 Covid relief Contribution for Covid No Throughout India 13.50 | Yes - -
facility care related activities
including
4 Distribution Promoting Health care Yes Chandigarh 19.69 | Yes - -
of Oxygen
Concentrators
5 Contribution Sanitation related Yes Chandigarh 0.35 | Yes - -
for activities
TOTAL 35.59
(d) Amountspentinadministrative overheads: Nil
(e) Amountspentonimpactassessment, if applicable: Notapplicable
(f) Totalamount spent for the financial year (8b+8c+8d+8e): Rs. 42.47 lacs
(g) Details of excess amount for set-off are as follows:
9. Details of unspent CSR amount for the preceding three financial years: Nil
10. Incase of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired
through CSR spentin the financial year—Not Applicable
11. Specify the reason(s), if the company has failed to spend two percent of the average net profit as per Section

135(5)—Not Applicable
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Particulars of Employees

Annexure-IV

PARTICULARS OF EMPLOYEES PURSUANT TO SECTION 197 OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1)
OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

S.No.

Requirements of Rule 5(1)

Details

(i)

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

(ii)

The percentage of increase in remuneration
of each director, Chief Financial Officer,
Chief Executive Officer, Company Secretary
or Manager, if any, in the Financial year;

Mr. Yashovardhan Saboo 61.1:1

Mr. Sanjeev Masown 37.2.:1

Name As per As per
Payout Terms

Mr. Yashovardhan 32.1% 6.6%

Saboo

Mr. Sanjeev 47.8% 5.3%

Masown

Mr. Brahm Prakash 70.9% 19.0%

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 parameters.

(iii)

The percentage increase in the median
remuneration of employees in the financial
year;

24.6%

(iv)

The number of permanent employees on
the rolls of company;

1147 employee as on 31* March, 2022

(v)

Average percentile increase already made in
the salaries of employees other than the
managerial personnel in the last financial
year and its comparison with the percentile
increase in the managerial remuneration
and justification thereof and point out if
there are any exceptional circumstances for
increase in the managerial remuneration;

Average Salary increase of non-managerial
employees is 11.6%

Average salary increase of managerial employees
is 10.8%

There are no exceptional circumstances in increase
in managerial remuneration.

(vi)

Affirmation that the remuneration is as per
the remuneration policy of the company.

Remuneration paid during the year is as per the
Remuneration Policy of the Company.
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Annexure VI

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

TO THE P

ROVISIONS OF SECTION 134(3)(M) OF THE COMPANIES ACT, 2013 READ WITH THE COMPANIES

(ACCOUNTS) RULES, 2014:

A. CONSERVATION OF ENERGY :

a)

b)

c)

Steps taken for conservation: The Company continues to give high priority to conservation of energy on an

on-going basis. Afew significant measurestakenare:

I) Periodical and preventive maintenance of electric equipments and ensured optimum utilization of
electricenergy.

II) Phased balancing of heating and lighting load.

II1) Increasein power factor by installing capacitor at the individual machines.

Steps taken for utilizing alternate sources of energy :-

Cost of power is negligible in total cost of production.

Capitalinvestment on energy conservation equipments:-

Further energy conservation is planned through replacement of and modification of inefficient equipments

and by providing automatic controls to reduce idle running of equipments.

B. TECHNOLOGY ABSORPTION:
Efforts made for technology absorption

1. ResearchandDevelopment (R &D):

a)  Specificareasonwhich R & D carried on by the Company: Researchand Developmenthasbeen carried
out for qualityimprovement, new product developments and productivity improvement.

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

c) Future plan of action: Further improvement in production processes, to develop new dial finishes, new
types of index, development of tools and components and reduction of costs would continue.

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
activities.

2. Technology Absorption, Adaptation & Innovation :
Efforts, in brief, made towards technology absorption, adaptation and innovation: The Company is
constantly engagedinin-house R&D and isin constant touch with the new technologies.
Benefits derived as a result of the above efforts: Due to continuous developmental efforts, the Company has
been able to produce much more complicated dials which were being imported until now.
3. 1) Technologyimported: None after 1995.
ii) YearofImport: N.A.
iii) Hastechnology been fullyabsorbed?: Yes.
iv) Ifnotabsorbed, area where this has nottaken place, reasons thereofand future plans of action: N.A.
C.| FOREIGN EXCHANGE EARNINGS AND OUTGO (Rupeesin Millions)
2021-22
Foreign Exchange Earnings 1279.22
Foreign Exchange Outgo 265.78
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Form No. MR-3 Annexure-VII

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

KDD Limited

Plot No. Ill, Sector 3
Parwanoo, Himachal Pradesh

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by KDDL LIMITED (hereinafter called “the Company”). Secretarial Audit was conducted
inamanner that provided me areasonable basis for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

Based on my verification of the KDDL LIMITED'S books, papers, minute books, forms and returns filed and other
records maintained by the company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, | hereby report that in my opinion, the
company has, during the audit period covering the financial year ended on March 31, 2022 complied with the
statutory provisions listed hereunder and also that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and returns filed and other records maintained by KDDL
LIMITED (“the Company”) for the financial year ended on March 31, 2022 under the provisions of below
mentioned regulations:

(i) The CompaniesAct, 2013 (the Act) and the rules made there under;

(ii) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made thereunder;

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

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

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

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011 and The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
(Amendment) Regulations, 2013.

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

c) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations 2014 and Securities
and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021: Not
Applicable during the financial year under review.

d) TheSecurities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;

e) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018: Not Applicable as there
was no instance of Buy-Back during the financial year.

f) The erstwhile Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008
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g)

h)

and Chapter V of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015- Not applicable as the company has not issued any debt securities during the financial year
under review.

The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021: Not applicable during the financial year under review.

The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client- Not applicable as the company is not registered as
Registrarto an Issue and Share Transfer Agent during the financial year under review.

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021- Not applicable as
the company has not delisted any securities from any stock exchange during the financial year under review.

(vi) The major provisions and requirements have also been complied with as prescribed under all applicable

Labour laws viz. The Factories Act, 1948, The Payment of Wages Act, 1936, The Payment of Bonus Act, 1965,
Industrial Dispute Act, 1947, Employee State Insurance Act, 1948, The Employee's Provident Fund and
Miscellaneous Provisions Act, 1952, The Payment of Gratuity Act, 1972.

(vii)Hazardous Waste (Management and Handling) Rules, 1989 and the Amendments Rules, 2003.

(viii)The Air (Prevention and Control of Pollution) Act, 1981

(ix) The Water (Prevention and Control of Pollution) Act, 1974

I have also examined compliance with the applicable clauses ofthe following:

a)

b)

Secretarial Standardsissued by The Institute of Company Secretaries of India.

The SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 being listed on the National Stock
Exchange of India Limited and BSE Limited.

During the period under review the Company has complied with the provisions of the act, rules, regulations,
guidelines, standards, etc. mentioned above.

Based on my examination and the information received and records maintained, | further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. There were no changes in the composition of the Board of
Directors during the audit period.

Adequate noticeis given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent well in advance, and a system exists for seeking and obtaining further information and clarifications
onthe agendaitems before the meeting and for meaningful participation at the meeting.

All decision is carried through majority while the dissenting members' views, if any, are captured and recorded
as part of the minutes.

The company has proper board processes.

Based on the compliance mechanism established by the company and on the basis of the compliance
certificate(s) issued by the Company Secretary/ Officers, | am of an opinion that there are adequate systems
and processes in the company commensurate with the size and operations of the company to monitor and
ensure compliance with applicable laws, rules, regulations and guidelines.
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I furtherreportthatduring the audit period:

1. Approval of the members was sought in the 41 Annual General Meeting of the company held on 28.09.2021
inter alia, for borrowing, by way of inviting and accepting unsecured fixed deposits from shareholders of the
company, by way of ordinary resolution.

2. Pursuantto Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016, the company has transferred aggregate of 8,715 equity shares to the Investor Education and Protection
Fund duein financial year 2021-22.

3. The company has issued and allotted 10,85,956 number of fully paid up equity shares of Rs. 10/- each at an
issue price of Rs. 230/- per share including a premium of Rs. 220/- per share on rights issue basis.

Apartfrom the business stated above, there were no instances of:
(i) Redemption/buy-back of securities.
(i) Major decisions taken by the Membersin pursuance to Section 180 of the Companies Act, 2013.

(iii) Foreigntechnical collaborations.

Date: 28.07.2022 For A. ARORA & CO.
Place: Chandigarh

UDIN: F002191D000701692 AJAY K. ARORA

(Proprietor)

FCS No. 2191

CP No.: 993

Peer Review Cert No. 2120/2022

This reportis to be read with our letter of even date which is annexed as “Annexure A” and forms an integral part of
thisreport.CP No.: 993
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To,

Annexure-A

The Members,

KDDL Limited

Plot No. lll, Sector 3
Parwanoo, Himachal Pradesh

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

1.

Maintenance of secretarial records is the responsibility of the management of the company. My responsibility
isto express an opinion onthese secretarial records, based on my audit.

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

| have not verified the correctness and appropriateness of financial records and books of accounts of the
company.

Wherever required, | have obtained the management representation about the compliance of laws, rules and
regulations and happening of events etc.

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

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

Date: 28.07.2022 For A. ARORA & CO.
Place: Chandigarh

UDIN: F002191D000701692 AJAY K. ARORA

(Proprietor)

FCS No. 2191

CP No.: 993

Peer Review Cert No. 2120/2022
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT
AN OVERVIEW OF THEECONOMY AND BUSINESS EVENTS
Global Economy

Global growth, according to the IMF, is expected to slow from 6.1 percent in 2021 to 3.6 percentin 2022 and 2023. Over
the medium term, global growth is expected to slow to around 3.3 percent after 2023. Importantly, this forecast
assumes that the conflict continues to remain contained within Ukraine, that additional sanctions on Russia are not
imposed, and that the pandemic's health and economic effects fade over the course of 2022.

Ukraine's war has triggered a costly humanitarian crisis that must be resolved peacefully. The conflict's economic costs
will contribute to a significant slowdown in global growth in 2022. A severe double-digit drop in GDP for Ukraine and a
significant contraction in Russia are almost certain, as are global spillovers through commodity markets, trade, and
financial channels. As central banks tighten policy, interest rates are expected to rise, putting pressure on emerging
market and developing economies.

Inflation is expected to remain high for a longer period of time than expected, owing to war-induced commaodity price
increases and broadening price pressures.

Indian Economy

The recovery in domestic economic activity is gathering strength. Rural consumption should benefit from the likely
normal south-west monsoon and the expected improvement in agricultural prospects. A rebound in contact-intensive
services is likely to bolster urban consumption. Investment activity is expected to be supported by improving capacity
utilisation, the government's capex push, and strengthening bank credit. Growth of merchandise and services exports
is set to sustain the recent buoyancy. Spillovers from prolonged geopolitical tensions, elevated commodity prices,
continued supply bottlenecks and tightening global financial conditions nevertheless weigh on the outlook. The real
GDP growth projection by National Statistical Office for 2022-23 isretained at 7.2 per cent.

The geopolitical tensions have exacerbated at a time when the global economy was grappling with a sharp rise in
inflation and consequent monetary policy normalization in major advanced economies. We, however, believe that
India's underlying economic fundamentals are strong and despite the short-term turbulence, the impact on the long-
term outlook will be marginal. The results of growth-enhancing policies and schemes (such as production-linked
incentives and government's push toward self-reliance) and increased infrastructure spending will start kicking in from
2023, leading to a stronger multiplier effect on jobs and income, higher productivity, and more efficiency—all leading
toaccelerated economic growth.

Furthermore, the emphasis on manufacturing in India, various government incentives such as lower taxes, and rising
services exports on the back of stronger digitization and technology transformation drive across the world will aid in
growth. Also, several spillover effects of geopolitical conflicts could enhance India's status as a preferred alternate
investment destination. On the health front, a large, vaccinated population will likely help contain the impact of
subsequentinfections waves, if any.

Overall, macro-economic stability indicators suggest that the Indian economy is well placed to take on the challenges
of 2022-23. The growth in 2022-23 will be supported by widespread vaccine coverage, gains from supply-side reforms
and easing of regulations, robust export growth, and availability of fiscal space to ramp up capital spending. The year
ahead is also well poised for a pick-up in private sector investment with the financial system in a good position to
provide supportto the revival of the economy.

Swiss Watch Industry-2021

2021 saw a faster than expected recovery for Swiss watch exports. Performance was driven by very strong growth in
the United States, alongside a steady upward trend in China, while numerous other markets continued to face
sometimes significant difficulties.
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The return to pre-crisis levels as early as September and positive performance in the fourth quarter produced the best-
ever annual results for the sector, at 22.3 billion francs, 2.7% higher than in 2019 (+31.2% compared with 2020) and a
0.2% improvement over the 2014 record. While the Covid-19 pandemic continued to make its presence felt
throughout the year, its consequences for the watch market proved less severe. Overall, luxury personal goods
benefited from the sharp increase in demand in China and the United States, additional opportunities created by
digitalization, the use of savings accumulated during the various lockdowns and more significant restrictions on luxury
experiences, particularly tourism-related activities. While travel retail suffered from the decline in tourism, an increase
in domestic purchases, a switch to digital channels and the development of the duty-free market in Hainan offset
losses to some extent.

Products

Exports of wristwatches increased by 3.5% compared with 2019, to 21.2 billion francs. The number of items, however,
continuedtofall, to 15.7 million. Thisis a decline of 4.9 million (-23.8%) compared with 2019.

Watches priced at less 500 francs (export price) fell sharply, accounting for over 95% of the decline in volumes, with a
25.1% drop in their export value. The decline in value for watches priced between 500 and 3,000 francs was
significantly less marked (-3.5%), while watches priced at over 3,000 francs grew by 9.7%.

Growth Swiss Watches by Price Range

20.0% .
10.0% 2% 3.5%

0.0%
-10.0%
-20.0%
-30.0%
-40.0%

-30.9% -29.1% -21.7%

<200 CHF 200-500 CHF 500-3000 CHF >3000 CHF Total
m Units m Value

Higher priced watched continue to grow at higher pace than lower priced watches

Watches by price range

In spite of the still precarious health situation and less favourable macroeconomic prospects for the main markets,
luxury personal goods should see increased demand in 2022. The strong results achieved last year —and even earlier, in
2020, in China — will nonetheless create a slightly unfavourable base effect. Given these factors and a still significant
degree of uncertainty, the forecasts for Swiss watch exports are based on cautious optimism.

Indian Watch Industry

As per Technopak research & analysis, watch Market in India was valued at ~INR 13,500 Crin FY 2020 and is expected to
grow at a CAGR of 10.6% to reach ~ INR 22,300 Cr by FY 2025, on back of factors like increased discretionary spend on
watches category, opening of more organized channels of purchase like MBOs and online market places & vertical
specialists, increased penetration of smart watches in mid to premium category, omni channel market organization etc.

The Indian watch market is further segmented basis Product type and Price. On the basis of Product type, they are
differentiated as 'Traditional watches' (includes both Analogue and Digital Watches) and smart watches. While
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traditional watches occupy almost 76% share of the overall watch market, smartwatches hold 24% share, with the
latter expected to grow a faster rate, owing to consumer demand, fitness & health consciousness, technological
advancements linking the watch to other smart devices, and most importantly, the entry of multiple brands in the mass
to mid segment smartwatch space which has given consumers the option to try out smartwatches without pushing
intothe premium segment.

Traditional Watches have been the mainstay of the segment attracting consumers across price points, gender & age
groups. Brands have kept segment relevant through new launches attracting specific consumer groups targeting young
consumers. Premium & Luxury segment is primarily dominated by traditional watches, which are bought by the
consumers for their quality, legacy and brand value.

Price Segmentation of the Indian Watch market

The Indian Watch Market is estimated at INR 13,500 Cr. While sub-INR 5,000 mass and mid segment of watches
account for ~30% of the market, Fashion segment (INR 5,000 — INR 25,000) accounts for ~21% of the market. The
Premium, Bridge to luxury and Luxury segment are collectively estimated to contribute ~49% of the market. While the
Mass & Mid segments account for a large value and volume share in the market, their growth is slow at 5-7%. On the
other hand, Fashion & Premium Segments are growing at a CAGR of ~12%. The Luxury segments are growing faster
than other segments ata CAGR of 13-14%.

Growth of E-commerce Enablement

The Covid-19 pandemic brought significant changes in the retailing preferences of Indian consumers by increasing the
acceptability of shopping through online medium. Brands also accepted this change and improved their online
infrastructure to ensure timely delivery of products. Emergence of logistic partners helped boost the penetration of
ecommerce. This change is here to stay and is expected to grow, forming an additional channel for purchase. Brands in
the Luxury watch segment have invested in their Partnerships with Retailers, Exclusive Brand Outlets, and have
adopted an omnichannel approach where customers can use e-commerce as a source of product discovery.

Outlook

Over the last decade, wrist watches have gained much popularity as a fashion accessory than a device for telling time.
This recognition can be attributed to the high brand consciousness among millennial consumers, celebrity
endorsement and aggressive marketing strategies adopted by fashion brands.

Rising share of organized players in luxury watch businesses, introduction of GST, aspirational lifestyle supported by
rising disposable income will also lead to sustained growth for watch industry in India. Moreover, with the progressing
retail landscape and increase in Internet retailing, the sale of wrist watches and within that the luxury & premium
watch segment is anticipated to experience a swiftincrease in the Indian market.

BUSINESS OVERVIEW

KDDL Limited is the leading company in India in manufacture of watch components and emerging as a strong
engineering company for manufacture of high-quality precision stamped components and progressive tools for
various non-horological applications. KDDL also manages the largest retail chain luxury Swiss watches in the organized
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 main numbers of the company and of different
business segmentsis given below:

Revenue and Profitability

The net sales of the company witnessed a decent growth of 49.6% over previous year as the impact of COVID 19
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diminished and market situation normalized from Qtr 2 onwards. The improvement in economic activities, both in
domestic market and Swiss market was reflected in the revenue growth of the company and revenue was on growth

trajectory quarter by quarter.

Rs. in Lacs 2020 -21 2021 -22

Business Domestic Export Total Domestic Export Total
Watch Component 2657 7241 9898 4759 10284 15044
Precision Engineering 2246 1056 3302 2243 2183 4425
Ornamental Packaging 470 470 983 983
Total 5373 8297 13670 7985 12467 20452

Thevalue and trend of net sales of the various businesses of company during the last 3 yearsis as under:

The net sales revenue during the year was higher by 20% compared to financial year 2019-20, which was broadly a
normal year of operations. The overall turnover of company from domestic market improved by 48.6% compared to a
decline of 34% recorded in previous year. Export's turnover of the company was higher by 50.3% compared to a decline
of 6% in the previous year.

Almost all the business segments of the company witnessed strong growth compared to the previous year. The
turnover of watch component segment of company increased by 52% and 24% over the previous financial years 2020-
21and 2019-20respectively. The growth in exports revenue of 42% was lower than domestic revenue growth of 79.1%,
since during 2020-21, the exports revenue had not declined much (only 6.8%) compared to domestic revenue decline
(39.1%), which reflected that the company has strong presence and relationship with the important Swiss customers
and gained their confidence to serve with improved capabilities. Company revenue from exports was higher by42%
compared to previous year (2020-21) and 32% compared to previous-to-previous year (2019-20), whereas the overall
Swiss watch market had improved 31% and 2.7% respectively. It clearly establishes the fact that post COVID situation,
company is gaining its market share both in domestic and exports markets and strengthening its position as an
established supplier of quality productsin the challenging and demanding market environment.

EIGEN, the precision engineering business of the company also witnessed an improvement of 34% (11% over financial
year 2020)in revenue compared to previous year decline of 17.2%. The growth in revenue was only from the exports
markets whereas the domestic market revenue remained stagnant at previous year levels. The market was sluggish as
the manufacturing activity in major segments like aerospace, auto-ancillaries, consumer durables and electrical and
electronics segments remained under pressure.

The revenue from exports market continues to increase rapidly and during the year the exports revenue was more than
double of previous year and recorded a growth of 106.7%. Even during the previous year, the exports revenue had
increased by 5.1% despite severe decline in all other business segments revenue. This increase in exports revenue is
primarily due to major focus of the company to capture new segments and customers from electrical vehicles, solar
industry, automotive and electrical segments to compensate the decline in aerospace business segment.

Our precision engineering business revenue is continuing to increase on quarterly basis. The order book position is
healthy and likely to improve further with the improvement in economic conditions and consumption increase.
Company is working with some of the major industrial players on emerging technologies and projects in different
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market segments which will help in faster recovery and growth of revenue and profitability.

Ornamental packaging manufacturing businesses of the company, catering mainly to the domestic market,witnessed a
sharp improvement in demand and revenue improved by 109% (15% compared to financial year 2019-20) compared
to adecline of growth of 45% recorded in the previous year. The higher percentage growth in revenue is due to smaller
base and capturing new and incremental business from the existing customers. There were no orders from the exports
market. Company continues to approach and high value premium quality customers, both in domestic and export
market.

The Company's overall strategy is to continue focus on increasing exports of watch components and to accelerate the
growth of precision engineering business by capturing additional business from existing and new customers especially
in the chosen market segments thru' increased marketing efforts, both digitally and physically and continue improving
internal efficiencies, reducing turnaround time, adding new capabilities.

FY 2021-22 Qtr-1 Qtr-2 Qtr-3 Qtr-4 Total (Rs. Cr.)
Revenue 46.24 52.97 56.80 61.95 217.96
EBIDTA 8.68 10.31 12.83 13.94 45.76
EBIDTA(%) 18.8% 19.5% 22.6% 22.5% 21.0%
Cash Profit 6.80 8.54 10.86 12.00 38.20
Profit before tax 3.90 5.65 7.93 9.02 26.50
FY 2020-21 Qtr-1 Qtr-2 Qtr-3 Qtr-4 Total (Rs. Cr.)
Revenue 20.99 34.57 40.83 50.50 146.89
EBIDTA -0.54 6.14 8.73 12.04 26.37
EBIDTA(%) 2.6% 17.8% 21.4% 23.5% 18.0%
Cash Profit -2.95 3.76 6.46 9.83 17.10
Profit before tax -5.90 0.69 3.47 6.89 5.15

The trend of quarterly revenues, EBIDTA and profitability during the financial year 2021-22 and previous year 2020-21
wasasunder:

Prospects

Domestic watch market during the year was robust except first quarter of the financial year, which was impacted by the
COVID-19, and it continues to show stability to improving trends. All major domestic players are showing encouraging
trends and the order position is healthy and improving. There are clear signs of shifting the sourcing from China and
other Asian countries to domestic sourcing. We are confident that this trend will continue, and the domestic market
and demand will remain robust during the year.

Based on the market and customer expectations, we are also accordingly enhancing of our capacity and capability to
service the enhanced volume requirements from the domestic market. We continue to maintain focus on production
and delivery of the high value watch components.
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Swiss market continues to show a healthy recovery. The comparative data of first 5 months of 2022 versus 2021 shows
a growth of 12.7% of watch exports. The Swiss watch exports for the period Jan — May 22 was CHF 9772.6 million as
compared to CHF 8665.2 million recorded in 2021, showing a growth of 12.7%.

The trend of strong growth in the high price market segments is likely to continue whereas the lower end of the
pyramid will continue to face volume decline. We are also accordingly preparing and realigning our product portfolio as
per market trend and gradually moving up the value chain with improved design capabilities, faster response time and
higher quality. We are also adding the capacity to meet the increased demand from export market segment and
enhance capacity for the more complex feature requirements of Swiss customers.

The Company alsocontinues to put major thrust on better communication, innovatively using digital marketing and
social media. The response and feedback from the customers have been encouraging and we plan to continue these
initiatives with high rigor and enthusiasm.

In the Precision Engineering Business, EIGEN, the major focus of the company is to enhance revenue by increasing
market presence through enhancement of the core capabilities, improving value addition and aggressive marketing
efforts. We have been enhancing our share of business from high value added and complex parts and components and
moving into segments with long gestation period and high entry barriers. We have been successful in making entry in
to supply of components for new and emerging segments in overseas markets especially electrical vehicles and solar
energy. In addition, company is witnessing healthy order position and flow of RFQ's from automotive and electrical
segments.

The product portfolio and mix of different segments has undergone significant changes as some of sectors like
aerospace and electronics segment continue to remain severely impacted due to COVID-19. We expect that these
segments may reach to normal levels over next few quarters.

We are witnessing healthy flow of enquiries and RFQ's from the exports markets especially from Auto and Electrical
segments. This trend may be due to “China + One” strategy of major global players. Domestic customers are witnessing
relatively slow growth and recovery as their exports to developing countries is severely affected and the investments in
infrastructure developmentindustry is low.

We believe that the initiative of Atma Nirbhar Bharat with increased defense allocations and thrust on domestic
sourcing will provide additional opportunities for EIGEN in the coming years.

The cost optimization initiatives undertaken by us during this crisis period has benefitted us with the lower cost
structure and improved EBIDTA and PBT. This is also evident from the quarterly financial performance of the company.
We strongly believe that with the new initiatives of the company to enhance market shares, by adding capacities,
entering into new segments, addition of new customers, complex features and normalization of market conditions,
the profitability of the company will remain healthier and become stronger.

Key Financial Ratios

During the year, the onslaught of COVID-19 diminished which led to recovery in the economic activities and improved
market conditions. This resulted in healthy financial performance of the company, improved margins, strong liquidity
and all critical financial parameters and ratios witnessed encouraging trend. The beginning of year had some impact of
COVID-19 related lockdowns in the country and other major markets but the situation improved on quarter to quarter
basis and with the normalization of the market conditions, the financial performance of the company was also on the
improving trend in each quarter.

The operational earnings before interest, depreciation, taxes and appropriations improved from Rs. 267 millionto Rs.
460 million, anincrease 0of73% over the previous year. The operating EBIDTA earning after eliminating the exceptional,
abnormal cost and CSR expenditure increased from 18.1% to 21.0%. The increase in EBIDTA percentage was due to
decent growth in revenue, change in the revenue mix of the different business segments, especially the increase in
exportrevenue and controlled costs.
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e Debtors Turnover and Average Collection Period

During the year average debtor's turnover ratio improved from 5.2 times to 5.7 times and average collection
period also reduced from 69 days to 63 days. The ratio of the company also has a direct linkage with the revenue
mix from different business segments as some of the business segments have a higher credit period.

e InventoryTurnover and average inventory holding period.

During the year inventory turnover increased substantially from 1.3 times to 2.1 times and the average inventory
holding period decreased from 9.3 months to 5.7 months. These inventory levels are healthier than pre-covid 19
situations. The improvement in inventory turnover and holding periods is mainly due to stringent initiatives for
sourcing procedures, rescheduling, and revisit of the MOQ's, higher domestic sourcing, utilisation of old inventory
and partially due to supply chain and delivery constraints from the global suppliers.

The inventory holding requirements is typical for our business due to smaller lot quantities and MOQ
requirements of the most suppliers. In addition, due to variety of feature and complexities, different material and
inputs are required to be stored for meeting the requirements of the customers.

e Interest Coverage

During the year interest coverage ratio on the normalised profit of the company improved from 3.1 to 6.8 due to
reduction in interest costs and improved financial performance of the company. The company liquidity position
and servicing of the financial obligations remained very healthy during the year.

e CurrentRatio

During the year current ratio of the company improved marginally from 1.13 to 1.17 times due to improved
financial performance and liquidityof the company. During the year, company has entered into an agreement with
material subsidiary Ethos Ltd for the sale of brand and trademark “Ethos” and “Summit” to Ethos Ltd at an agreed
consideration of Rs. 39 Cr and one third of the amount (Rs. 13 Cr) was received as advance against sale of the
brand. This advance is reflected as current liability in company financials. If this advance is excluded from current
liabilities, the current ratio of the company improved from 1.13 to 1.38. The current ratio excluding the current
maturities of non-current borrowings improved from 1.58 to 1.60 times (2.0 if advance against sale of brand is
excluded from current liabilities). The current maturities of the non-current borrowings generally remain around
the same levels as debt / deposits are replaced with the alternate borrowings. The current ratio of the company
continuesto remain healthy as per banking norms as well as industrial trends.

e DebtEquityRatio

During the year secured debt (including working capital bank borrowings) to Equity ratio of the company reduced
from 0.30 to 0.20 and total debt to equity decreased from 0.45 to 0.32 due to restricted borrowings by the
company. Debt-equity ratio of the company continues to be very healthy compared to the general industry trends.

e Operating Profit Margin (%)

During the year normalised operating profit margin of company increased significantly from 10.7% to 16.7% as the
impact of COVID-19 subsided and the marker situations normalised leading to healthy growth in revenue and
profitability. The financial performance and situation were on improving trend every quarter during the year. The
gross margin of company remained stable at 72% as recorded in previous year.

The financial performance ratios are on the improving trend is clearly visible from the fact that the EBIDTA of the
companyimproved from 18.8% in Qtr-1t022.5%in Qtr-4.

e NetProfit Margin (%)

During the year, the normalized net profit before tax after excluding the abnormal and exceptional non-operations
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items and CSR related expenses improved drastically from 3.6% to 12% as the revenue of the company reached
near normal level of operations and company continued to control and restrict the corresponding increase in
overheads. In addition, company is gradually moving up the value chain and improving its average selling price in
allbusiness segments.

e Shareholders' Funds

The company's reserves improved from Rs. 1613 million as on 31* March 2021 to Rs. 2030 million as on 31* March
2022, on account of retained earnings from the profitability of the company, share premium from the allotment of
10,86,956 equity shares of face value of Rs. 10 per share at a premium of Rs. 220 per share on rights basis.

The Share capital of the company increased from Rs. 117.37 million to Rs. 128.24 million.
e LoanFundsand Cost of Debt

The interest cost as a percentage to total revenue decreased from 4.8% to 2.5% in 2021-22. The interest cost as a
percentage to total revenue decreased primarily due to sharp improvement in the revenue, operational
profitability, and healthy liquidity position of the company. The prevailing interest rates in the market during the
year were also the on the reducing trend but the lenders were hesitant and lagging to pass on the benefits to the
end customers. During the year, company renegotiated the interest rates with all the lenders and were successful
in getting the reduction in line with the market trends, but these lower rates were available only for partial period
of the year. During the year, company also decreased the effective interest rate on deposits from membersin line
with the reduction in rates by other lenders. The overall level of unsecured debt by way of deposits from members
isontheincreasing trend and the mix of unsecured debt versus other secured debt impacts overall interest cost of
the company.

The liquidity position of the company also improved during the year as company enhanced its equity by allotment
of shares underrightsissue and raised Rs. 25 crore from the proceeds of the issue.

Company continues to reduce its high costs debts and working capital borrowings by effective utilization of
available funds. All new debt borrowings of the company are being negotiated and concluded at lower interest
rates. The overall simple average cost of debt reduced from 9.5% in previous year to 8.2%during the year.

The Company continues to focus and explore alternate means of finance for reducing effective cost of borrowing.
The company continues its efforts on restricting the overall borrowing of the company for better leverage.

e Fixed Assets

Gross Fixed Assets (Both tangible and intangible) of the company including Capital work in progress during the
yearincreased from Rs. 2071million to Rs. 2163 million. The value of tangible fixed assets increased from Rs. 1907
million to Rs. 2000 million, whereas the gross intangible assets increased from Rs. 434 million to Rs. 442 million.
The value of right to use asset and investment property reduced from Rs. 1068 million and Rs. 28 million to Rs. 944
million and Rs. 12 million respectively. The value of capital work in progress increased from 112 million to Rs. 229
million respectively.

During the year, the capital expenditure of the company was selective and cautious due to uncertain economic
and market environment. Some capital expenditure was done on expanding the capacity as per market
requirements in our watch components business and other normal capital expenditure in the different units for
increasing productivity, new product developments and addition of other assets for quality, safety, Information
technology and administrative functions.

SUBSIDIARY COMPANIES AND JOINT VENTURES

Ethos Limited
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Ethos is India's leading luxury and premium watch retail player, providing customers with a content-led luxury retail
experience via online and physical store presence. In addition to the 50 physical retail outlets in 17 cities throughout
India, the company provides an Omni channel experience to its customers Company's website and social media
channels. Ethos offers the greatest range of premium and luxury watches in India, covering more than 50 watch brands
under its offerings.

The Company's consolidated revenue from operations during the financial year 2021-22 stood at Rs 577.28 Crores,
gross margins stood at 28.78%. In response to COVID-19 and its impact, we quickly adapted and evolved our business
operations. The Company is experiencing a rise in demand primarily in the Luxury and High — Luxury products which
has also shown in the increase in % of contribution of Luxury and high Luxury to total sales. This has led to more people
coming to stores and experiencing the greater product with greater values. The Company ensures maintenance of the
necessary COVID-19 protocols. Our Digital led business has ensured the growth of the company and have helped to
minimise the impact of lockdowns. Even during the lockdowns in Q1FY22, the company is able to cover 90% of its pre-
covidlevel revenue.

During the year, the Company opened 6 stores (including one lounge for Certified Pre-owned watches) and closed 2
under performing stores. The total count of stores increased to 50 from 46.

The Company continued to use its digital communication capabilities to leverage our strong network of physical stores
and continued to address consumer demand for premium and luxury watches across the country. The Company is
cognizant of the fact that going forward the omni-channel platform of sales is going to play a crucial role as most
customers now seamlessly move between online and offline spaces even for the purchase of luxury watches. Internet-
led billings contributed ~33% of the Company's billings. The Company will continue to innovate and invest on
marketing through digital mediums to keep the overall engagement high.

Brands at ETHOS: Ethos continues to enjoy very positive and strong relationships with over 50 global watch brands
which allows us to offer the widest and deepest selection of premium and luxury watches in the Indian market. Many of
these brands are available only at Ethos stores and these exclusive brands play a pivotal role in the consumer strategy
and growth of the Company.

Certified Pre-Owned Watches: This segment is a great growth vector for the watch industry as it adds to the overall
industry size by promoting multiple ownership of watches and allowing a large population of first-time watch
enthusiasts to buy into the luxury segment at a lower investment. According to industry experts, the business of pre-
owned luxury watches is already 33 percent of the new watch business at a global level and is expected to become
about half the size of the new watch industry in 3-4 years. In India your Company has the first mover advantage in this
fast-growing segment and the unique benefit of an all-India sourcing platform together with state-of-the-art watch
restoration and warrantying facilities. The Company's new website https://www.secondmovement.com already has
100,000 visitors on board. This has helped to grow the pre-owned watch business by 2.6 times against previous year.
Over the next two years, Ethos plans to rapidly increase client base and expand the physical footprint to continue
driving strong growth in the pre-owned business.

Loyalty Program: Company's loyalty program called CLUB ECHO is a customer relationship management initiative,
which provides benefits to repeat customers based on their cumulative purchasing over time. The database generated
via Club ECHO gives us access to important buying trends, which further enables Ethos to design appropriate
communication strategies, leading to greater satisfaction and commitment. As of March 31, 2022, the Company had
over 280,000 registered membersin Club ECHO.

PylaniaSA

During the financial year 2021-22, company continued with its existing streams of business revenue related to partial
manufacturing of watch components, trading of watch components and accessories, consultancy, and advisory
services.
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The revenue of the company during the year improved significantly from CHF 1250 K to CHF 2622 K registering a growth
of 110% over previous year. During the year, company continued to provide consultancy and managerial advisory
services to customers also.

The management of Pylania continues to keep a close watch oncosts and improving its financial position and liquidity.

The operating profit of the company was CHF 276 K compared to profit of CHF 209 K during 2020-21, witnessing a
growth of 32%.

During the year company has revalued its land and building at the prevailing prices in the market and created a
provision of CHF 188 K to reflect the present value of the real estate.

Estima AG

The recently acquired Estima AG, is a renowned Swiss watch hands manufacturing facility in Grenchen, Switzerland.
The primary objective and strategic decision to acquire the competitor in Switzerland was to enhance the market share
and value of the company to Swiss customers considering the emerging opportunities after the implementation of the
'Swiss Origin' regulations w.e.f. 1" January 2017.

This acquisition fits into the strategy of KDDL to expand its footprint in Swiss manufacturing and itisin a better position
to turn it around with replicating its strengths and capabilities from Indian operations and leveraging the existing
strong customer relationships. The Swiss Origin regulations will act as a catalyst for the revival and growth of this
business unit.

The major focus of the company is on upgrading the facilities and re-energizing the teams for enhancing the revenue
and profitability.

Post-acquisition, company upgraded the facilities by investing in new machines, equipment's and renovation of the
facilities. In addition, necessary changes were done in the management and key personnel of the company. Company
has also provided necessary financial and technical support for ramping up the capabilities and performance.

Company is well positioned to gain additional business from reputed Swiss customers. Post-acquisition, Company has
also added the facility of supplying watch dials in addition to watch hands.

During 2021-22, company reported revenue of CHF 2556 K as compared to a revenue of CHF 2005 K in the 12 months
ended period up to March 2021 registering a growth of 27%. The operating loss after tax of the company also increased
from CHF 107 K to CHF 759 K, primarily due to major increase in manpower costs as post COVID 19 situation
normalization the manpower was engaged for the full time during the year and the Swiss government support for the
manpower engagement declined. In addition, new manpower was engaged during the year for capturing the new
opportunities available in the market and enhancing the capability of the company to service high end customers with
the new features.

The major focus of the company is to enhance the capability of the team and unit to service high end brands and
capture new customers with additional features and enhanced quality level, service standards. Company availed very
limited manpower related financial support from Swiss government as the market situation improved and
engagement of the manpower was required at normal levels.

The revenue growth of the company coupled with the healthy order position, strong pipeline and encouraging
enquiries and interest from the reputed potential customers strongly reinforces the belief of company that it can
capture this opportunity with fast-track enhancement of operational capacity and capability. Our strategy and action
plan to revive this company and record growth and development are on the right direction and we remain confident
that in the coming period with normalization of market conditions, enhancement of capacity and capability we will
witness healthy growth of revenue and profitability.
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SatvaJewellery and Design Limited
During the financial year, there was no change in business operations or the status of the company.

The Board of Directors had approved a scheme of Amalgamation of its subsidiary Company namely “Satva Jewellery
and Design Limited” with the Company under Section 230 to 233 of the Companies Act, 2013 (“the Act”) with proposed
appointed date of April01,2017.

The National Company Law Tribunal (NCLT), Chandigarh Bench, had passed an order dated 15" October 2019 directing
both the Companies that the scheme should be considered as per the procedure laid down in Section 232 of the Act.
Accordingly, the Board of Directors of the Company at its meeting held on 3™ December 2019 and 26" May 2020
respectively approved to file a new scheme of amalgamation under section 232 together with other applicable
provisions of the Act and the proposed appointed date has been changed from April 01,2017, to April 01, 2019.

KDDL board and shareholders have already approved the merger of this company with parent company to bring
synergy in the operations and to utilize its resources for creating value for shareholders. During the previous year, as
per the directions of the National Company Law Tribunal (NCLT), Chandigarh Bench, company had organized the
meetings of the shareholders, secured and unsecured creditors and all stakeholders have approved the merger
scheme with majority vote. Now the NCLT must consider these reports and direct the future course of action for
merger with the parent company. We believe that as the situation has normalized, the functioning of the courts will
improve, and we expect to get the necessary statutory approvals for the merger with the parent company.

Human Resource Management

The skills and capabilities of our team remain our most valuable asset. KDDL seeks to attract and retain the best talent
available. Human Resource Management incorporates a process driven approach that invests regularly in the training
and development needs of employees through succession planning, job rotation, on the job training and extensive
training workshops and programs. Company has also engaged external consultants and advisors for the various
interventions toimprove and building the human capital for the emerging business requirements.

The Company's Talent Management process focused on building talent at various levels in the organization. Several
professionals in different functions had been hired keeping in mind the company's future needs to build a leadership
pipeline. Need based new people are being hired to build capabilities in new areas and to fill any gaps. As such, the
Company has focused on developing internal talent through a robust identification process and with a clear
development plan designed for each such talent.

During the year, company continued to provide necessary support, guidance, and motivation to bolster employee
morale inculcate a feeling of teamwork and camaraderie and create a mechanism to recognize individual and team
contributions to the organization. Employee recognition and reward programs for individual and team achievements
were continued across the Group. The total manpower of the company, both regular and contractual was over 1700
duringthe year under review.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

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
reporting, timely feedback on achievement of operational and strategic goals, compliance with policies, procedures,
laws, and regulations, safeguarding of assets and economical and efficient use of resources.

The formalized systems of control facilitate effective compliance as per SEBI Listing Regulations. The company also has
well documented Standard Operating Procedures (SOPs) for various processes which are periodically reviewed for
changes warranted due to business needs.

The Internal Auditor of the company continuously monitors the efficacy of internal controls/ compliance with SOPs
with the objective of providing to the Audit Committee and the Board of Directors, an independent, objective and
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reasonable assurance on the adequacy and effectiveness of the organization's risk management, control and
governance processes.

The scope and authority of the Internal Audit activity are well defined in the Internal Audit scope and guidelines,
approved by the Audit Committee. Internal Auditors develops 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 observations are reviewed periodically, and follow-up actions thereon are reported to the Audit
Committee. The Audit Committee also meet the company's Statutory Auditors and Internal Auditors to ascertain their
views on the financial statements, including the financial reporting system, compliance to accounting policies and
procedures, the adequacy and effectiveness of the internal controls and systems followed by the company.

The top and senior management of the company also assesses opportunities for improvement in business processes,
systems and controls, provides recommendations, designed to add value to the organization and follows up on the
implementation of corrective actions and improvements in business processes.

The senior management of the company meets periodically to assess the performance of each business segment and
key functions of the company and areas for improvement of performance / controls are identified and reviewed on
continuous basis.

RISKS, THREATS AND CONCERNS

Risk means uncertainties about events and their outcomes that could have a material impact on the performance and
projections of the Company. Since risk is inherent in every business, it is the Company's responsibility to minimize its
incidencein orderto protect and enhance shareholdervalue.

Our framework for combating risks recognizes that risks may be divided into two broad categories — risks that are
common and relevant for most business in general and risks that are more specifically applicable to your company and
business. The Risk Management Policy at KDDL inter-alia provides for Risk identification, assessment, and reporting
and mitigation procedure. The Policy is continuously updated and adopted to the changing environment in which the
Company operates.

Risks of General Nature

Risks relating to the general macroeconomic environment of the Company include risks associated with political and
legal changes, changes in tax structures, and commercial rules & laws. The Company keeps a proactive track to
anticipate such changes and mitigate associated risks to the extent possible.

Risks related to man-made and natural disasters such as explosions, earthquakes, storms as well as civil disturbances
are handled by following best practices in the design of structures and “safety first” as a guiding principle while
designing technical and business processes duly supplemented with requisite insurance coverage.

The third set of general risks relates to risks from market led changes. These include risks associated with sudden fall in
GDP and growth rates, overall market condition in India and abroad, or sudden changes in market preferences. The
mitigation of these risks is achieved by a cost-effective and flexible working structure which would allow the Company
to scale up or scale down working in affected areas in accordance with the changes.

Specific Risks

We have identified the following specific risks that need more detailed attention in the present circumstances and
business of the Company.

Risks due to decline in overall demand for watches: While we remain confident of a steady growth in demand of
watchesinIndia overthe next 8~10years, we are aware of the decline of the watch as a time keeping instrument. At the
same time, we see an evident increase in the watch becoming an important fashion accessory and as an activity
monitoring cum communicating instrument. The risk of such decline in the functional value of a watch is mitigated by
positioning ourselves to better serve the watch as a fashion and wearable technology. We continue to upgrade our
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internal capabilities and processes to move up the value chain and align with the market expectations.

Risks pertaining to over dependence on few companies: The Company has enjoyed a close and mutually beneficial
association with several leaders in the watch business in India and Switzerland. This inevitably has led to a substantial
part of the Company's business being related to these groups.

Notwithstanding the strong standing of these brands and companies and our Company's enduring relationship with
them, we recognize that broad basing our customer base and brand partner base is a priority to mitigate any inherent
risk from over-dependence on any specific partner. As a part of this exercise, company continues to enhance its
customer base andincreasingits presence in the new fields and segments.

Risks related to over dependence on one business: The company is structurally focusing on increasing the revenue
from other manufacturing business streams and strategically enhancing the growth of these segments, which will help
in off setting the over dependence on the watch segment. In order to overcome the risks of over dependence on watch
components, company is aggressively focusing on the business growth from other business segment of precision
engineering components and adding new capabilities for enhancement of revenue stream.

Foreign Exchange Risks: About 60% of the Company's manufacturing turnover comes from exports, denominated in
Swiss Francs and US Dollars. The fall and rise in these currencies can seriously impact the working of the Company in
the short and medium term. The fall in the value of these currencies will have a significant impact on the export
earnings in Rupee terms and thereby on the profitability of the Company. This risk is mitigated with several measures
whichinclude:

e Hedgingof currencies to the extent reasonably possible, also keeping in mind natural hedge we enjoy by exporting
andimportinginthe same currency.

e Balancingofimportsand exports.

Risk related to Personnel: Our business is increasingly dependent on the skills and competencies of our employees
and management team. The general war for talent in our growing economy has created a risk related to the retention
of key personnel both in manufacturing and retail sector. This risk is mitigated through effective HR policies relating to
recruitment and retention and a proactive remuneration and rewards policy thatis periodically reviewed at the highest
management level.

CAUTIONARY STATEMENT

Certain statements made in the “Management Discussion and Analysis Report” relating to the Company's objectives,
projections, outlook, expectations, estimates and others may constitute “forward looking statements' within the
meaning of applicable laws and regulations. Actual results may differ materially from those expressed or implied.
Important factors that could make significant difference to the Company's operations and actual resultsinclude among
others, Government Regulations, statutes, tax laws, economic developments within India and countries in which the
company conducts businesses, litigations, and other allied factors.
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REPORT ON CORPORATE GOVERNANCE

I.  COMPANY'S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE

Corporate Governance is the application of best management practices, compliance of laws, rules, regulations
and adherence of standards for achieving the objectives of the Company, enhance shareholder value and
discharge of social responsibility. The Corporate Governance structure in the Company assigns responsibility and
authority to Board of Directors, its committees and executive management, senior management, employees etc.

The Company acknowledges its responsibility to its esteemed stakeholders. Even in a fiercely competitive
business environment, the Management and the employees of the Company are committed to uphold the core
values of transparency, integrity, honesty and accountability which are fundamental to the Saboo Business
Group. The Company believes that Corporate Governance helps to achieve commitment and goals to enhance
stakeholder value by focusing towards all stakeholders. Any good corporate governance provides an appropriate
framework for the Board, its committees and the executive management to carry out the objectives that are in
the interest of the Company and its stakeholders. The Company maintains highest levels of transparency,
accountability and good management practices through the adoption and monitoring of corporate strategies,
goals and procedures to comply with its legal and ethical responsibilities.

Il. BOARD OF DIRECTORS
(a) Compositionand attendance in meetings

The Board of Directors of the Company has an optimum combination of executive and non-executive directors.
The Board of Directors presently comprises of 9 (Nine) members including 2 (two) Whole-Time directors, i.e., the
Chairman—cum-Managing Director and the Whole Time Director-cum-Chief Financial Officer. The composition of
the Board is in conformity with regulation 17 of Securities & Exchange Board of India( Listing Obligations and
Disclosure Requirement) Regulations, 2015 (Listing Regulations).

During the financial year ended on 31" March 2022, 10 (Ten) Board Meetings were held and the gap between two
meetings did not exceed one twenty days. The dates on which the Board Meetings were held are as follows:

12" April, 2021

13" August, 2021
27" December, 2021

14" June, 2021
12" November, 2021

29" May, 2021
28" September, 2021
29" January, 2022

19" June, 2021
21" December, 2021

The following table gives the composition and category of the Directors, their attendance at the Board meetings
held during the year, at the last Annual General meeting and number of equity shares held by non-executive

directors:

Name of the Designation | Category of No. of Attendance at the | Number of Shares /

Director Directorship Board last AGM held on | Convertible
Meetings| 28-09-2021 instruments held by
attended non - executive

directors
Mr. Yashovardhan Chairman & Promoter- 10 Yes .
Saboo Managing Executive
Director
Mr. Anil Khanna Director Independent- 10 Yes 4068
Non Executive

(o)
)




KDDL Limited

Name of the Designation Category of No. of Attendance at the | Number of Shares /
Director Directorship Board last AGM held on | Convertible
Meetings 28.09.2021 instruments held by
attended non - executive
directors

Ms. Ranjana Agarwal | Director Independent- 10 No -

Non Executive
Mr. Praveen Gupta Director Independent- 10 Yes -

Non Executive
*Mr. Vishal Satinder | Nominee Non- Executive 10 No -
Sood Director Nominee
Mr. Jai Vardhan Director Promoter- Non 4 No -
Saboo Executive
Mr. Sanjiv Sachar Director Independent- 10 Yes 1521

Non Executive
Mr. Sanjeev Kumar Whole Time Executive 9 Yes _
Masown Director-

cum- CFO
**Mpr. Nagarajan Additional Independent- NA NA }
Subramanian Director Non Executive
**Mrs. Neelima Tripathi | Additional Independent- NA NA )
Director Non Executive

*Ceased to be Director w.e.f 30" June, 2022
**Appointed w.e.f. 28" July, 2022

Except Mr. Yashovardhan Saboo and Mr. Jai Vardhan Saboo, none

relationships.

(b) Directorship and Committee's Membership

among other directors have any inter-se

Name of the No. of * No. of Committee Directorship in other listed Companies
Director Directorship| positions held in other and category of directorship

in other Public Limited Companies

Public

Limited Chairman Member

Companies
Mr. Yashovardhan 4 1 1 Ethos Limited (Executive-Managing
Saboo Director)
Mr. Anil Khanna 1 1 1 Ethos Limited (Non Executive-Independent

Director)

Ms. Ranjana Agarwal 5 1 3 a) ICRA Limited (Non Executive -

Independent Director)
b) Indo Rama Synthetics (India) Limited
(Non Executive - Independent Director)
c) ICRA Analytics Limited (Non Executive-
Independent Director)
d) RBL Bank Limited (Non Executive
- Independent Director)

Mr. Praveen Gupta

d
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Name of the No. of #No. of Committee Directorship in other listed Companies
Director Directorship| positions held in other and category of directorship

in other Public Limited Companies

Public

Limited Chairman| Member

Companies

M. Vishal Satinder Sood* - - - _
Mr. Jai Vardhan Saboo - - - _

Mr. Sanjiv Sachar 1 - 1 HDFC Bank (Non Executive-Independent Director)
Mr. Sanjeev Kumar 2 - - -

Masown

Mr. Nagarajan 1 - 1 Ethos Ltd. (Non Executive-Independent Director)
Subramanian**

Mrs. Neelima Tripathi** 1 - - Ethos Ltd. (Non Executive-Independent Director)

*Ceased to be Director w.e.f. 30" June, 2022
**Appointed w.e.f. 28" July, 2022

#Committee positions includes only the membership of Audit Committee and Stakeholder's Relationship Committee as per SEBI (LODR)
Regulations, 2015)

c) Skills/ Expertise / Competencies of the Board of Directors

The following is the list of core skills / competencies identified by the Board of Director as required in the context
of the Company’s business and that the said skills are available with the Board Members i.e Mr. Yashovardhan
Saboo, Mr. Sanjeev Kumar Masown, Mr. Anil Khanna, Mrs. Ranjana Agarwal , Mr. Sanjiv Sachar, Mr. Praveen
Gupta, Mr. Vishal Satinder Sood, Mr. Jai Vardhan Saboo, Mr. Nagarajan Subramanian and Mrs. Neelima Tripathi.

Wide management and Strong management and leadership experience including in areas of business
leadership experience development, strategic planning, and risk management, technology,
manufacturing, banking, investments and finance, international business.
Demonstrated strengths in developing talent, planning succession and driving
change andlong-term growth.

Diversity Diversity of thought, experience, knowledge, perspective, gender and culture.
Varied mix of strategic perspectives, and geographical focus with knowledge and
understanding of key relevant markets and industry.

Functional and managerial | Knowledge and skills in accounting and finance, business Judgment, general
experience management practices and processes, industry knowledge, macro-economic
perspectives, human resources, labour laws, international markets, sales and
marketing, and risk management.

Personal values Personal characteristics matching the Company's values, such as integrity,
accountability, and high performance standards.

Corporate governance Experience in developing and implementing good corporate governance practices,
maintaining board and management accountability, managing stakeholders'
interests and Company's responsibilities towards customers, employees, suppliers,
regulatory bodies and the communities in which it operates.

d) Details of Familiarisation programme for Independent Directors
Details of Familiarisation programme imparted to Independent Directors are available on the website of the
Companyi.e. www.kddl.com/familiarization-programme.

e) Inthe opinion of the Board, the Independent Directors fulfill the conditions specified in the Companies Act,
2013 and Listing Regulations..
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COMMITTEES OF BOARD

Currently, the Board has five committees: Audit Committee, Nomination and Remuneration Committee,
Corporate Social Responsibility Committee, Stakeholders' Relationship Committee and Risk Management
Committee.

AUDIT COMMITTEE

The Audit Committee of the Company is constituted in accordance with the provisions of Regulation 18 of the SEBI
(LODR) Regulations and the provisions of Section 177 of the Companies Act, 2013. The terms of reference of the
Audit Committee are based on the role of the Audit Committee, as mentioned in Section 177 of the Companies
Act, 2013, Regulation 18 of the SEBI (LODR) Regulations and as determined by the Board which inter alia, includes
the following :

1.

10.
11.
12.

13.

14.

Oversight of the company's financial reporting process and the disclosure of its financial information to

ensure that the financial statement s correct, sufficient and credible;

Recommendation for appointment, remuneration and terms of appointment of auditors of the company;

Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

Reviewing, with the management, the annual financial statements and auditor's report thereon before

submission to the board for approval, with particular reference to:

a) Matters required to be included in the Director's Responsibility Statement to be included in the
Board's reportin terms of clause (c) of sub-section 3 of section 134 of the Companies Act, 2013.

b) Changes, ifany, inaccounting policies and practices and reasons for the same

¢) Majoraccounting entriesinvolving estimates based on the exercise of judgment by management

d) Significantadjustments madein the financial statements arising out of audit findings

e) Compliance with listing and other legal requirements relating to financial statements

f)  Disclosure of any related party transactions

g) Modified opinion(s)inthe draftaudit report

Reviewing, with the management, the quarterly financial statements before submission to the board for
approval;

Reviewing, with the management, the statement of uses / application of funds raised through and issue
(publicissue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than
those stated in the offer document / prospectus / notice and the report submitted by the monitoring
agency monitoring the utilisation of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up stepsin this matter;

Review and monitor the auditor'sindependence and performance, and effectiveness of audit process;
Approval or any subsequent modification of transactions of the company with related parties;

Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, whereveritis necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, adequacy of the
internal control systems;

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage
and frequency of internal audit;

Discussion with internal auditors of any significant findings and follow up there on;
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15. Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting
the matter to the board;

16.  Discussion with statutory auditors before the audit commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of concern;

17.  To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

18.  Toreviewthe functioning of the Whistle Blower mechanism;

19.  Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the
finance function or discharging that function) after assessing the qualifications, experience and
background, etc. of the candidate;

20.  Carryingoutanyotherfunction asis mentionedin the terms of reference of the Audit Committee.

21.  Reviewing the utilization of loans and/ or advances from/investment by the holding company in the
subsidiary exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower
including existing loans / advances / investments existing as on the date of coming into force of this
provision.

22. Reviewing compliance with the Insider Trading Regulations at least once in a financial year and verify that
the systems forinternal control are adequate and are operating effectively;

23.  Reviewing the information as specified in the para B of Part (C) of the Schedule Il of the SEBI (LODR)
Regulations;

24.  Toreview and approve all transactions/ agreements with related parties.

25. Consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger,
amalgamation etc., on the listed entity and its shareholders.

The Audit Committee met seven times during FY 2021-22. The dates on which the meetings were held are as
under:

12" April, 2021 14" June, 2021 19" June, 2021 13" August, 2021
12" November, 2021 21" December, 2021 29" January, 2022

The composition of the Committee and attendance of the members at the meetings held during the financial year
2021-22isgiven hereunder:

. . . Meetings attended

Name of the Director Category Designation out of§ meetings
Mr. Anil Khanna Independent Non - Executive Chairman 7
Mrs. Ranjana Agarwal Independent Non - Executive Member 7
Mr. Praveen Gupta Independent Non - Executive Member 7

The Audit Committee invites such Executives as it considers appropriate to be present at its meetings. The Chief
Financial Officer and Company Secretary attended all the meetings. The Statutory Auditors are invited to the
meetings in which Quarterly/Annual Accounts are considered. The Internal Auditors are also invited to the
meetings in which Internal Audit Reports are discussed. The Company Secretary acts as the Secretary of the
Committee.
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B. NOMINATION AND REMUNERATION COMMITTEE

The Company has Nomination, Remuneration Committee (NRC Committee) in terms of Section 178 of the
Companies Act, 2013 and Regulation 19 of the SEBI (LODR) Regulations, 2015.Terms of references of the
Committeeisinaccordance with the Companies Act, 2013 and SEBI Regulations inter-aliaincludes:

1. Formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the board of directors a policy relating to the remuneration of the directors,
key managerial personnel and other employees;

1A.  For every appointment of an independent director, the Nomination and Remuneration Committee shall
evaluate the balance of skills, knowledge and experience on the Board and on the basis of such evaluation,
prepare a description of the role and capabilities required of an independent director. The person
recommended to the Board for appointment as an independent director shall have the capabilities
identified in such description. For the purpose of identifying suitable candidates, the Committee may:

a. usethe services of an external agencies, if required;
b. consider candidates from a wide range of backgrounds, having due regard to diversity; and
c. consider the time commitments of the candidates.

2. Formulation of criteria for evaluation of performance of independent directors and the board of directors;

3. Devising a policy on diversity of board of directors;

4, Identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, and recommend to the board of directors their
appointment and removal.

5. Whether to extend or continue the term of appointment of the independent director, on the basis of the
report of performance evaluation of independent directors.

6. Recommend tothe board, all remuneration, in whatever form, payable to senior management.

The composition of the Committee, details of meetings held and attendance of the members during the
financial year 2021- 22 is given hereunder:

Name of the Director|  Category Position | Attendance at NRC Committee Meeting held | Total No.

held in the during 2021-22 of
Committee | 29-05-21 | 14-06-21 | 13-08-21 | 29-01-22 | Meetings
Attended
Mr. Sanjiv Sachar Independent | Chairman |[Y Y Y Y 4
Non Executive
Mrs. Ranjana Agarwal |Independent | Member Y Y Y Y 4
Non Executive
Mr. Praveen Gupta Independent Member Y Y Y Y 4
Non Executive
Mr. Anil Khanna Independent | Member Y Y Y Y 4
Non Executive
Mr. Yashovardhan Whole time Member NA NA NA NA -
Saboo * Director cum
Chairman
*w.e.f29" January, 2022

The Company Secretary acts as Secretary to this Committee.
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Performance evaluation criteria for Independent Directors-

The Nomination and Remuneration Committee has laid down the criteria for performance evaluation of Independent
Directors which are as under-

. Frequency of meetings attended
o Timeliness of circulating Agenda for meetings and descriptiveness
o Quality, quantity and timeliness of flow of information to the Board
o Promptness with which Minutes of the meetings are drawn and circulated
o Opportunity to discuss matters of criticalimportance, before decisions are made
o Familiarity with the objects, operations and other functions of the company
o Importance given to Internal Audit Reports, Management responses and steps towards improvement
o Avoidance of conflict of interest
. Exercise of fiscal oversight and monitoring financial performance
° Level of monitoring of Corporate Governance Regulations and compliance
. Adherence to Code of Conduct and Business ethics by directors individually and collectively
o Monitoring of Regulatory compliances and risk assessment
o Review of Internal Control Systems
o Performance of the Chairperson of the company including leadership qualities.
o Performance of the Whole time Director
o Overall performance of the Board/ Committees.
Remuneration of Non Executive Directors

There was no pecuniary relationship or transaction between the Non-Executive Directors and the Company during the
financial year 2021-22 except receipt of sitting fees from the Company for attending the meetings of the Board and
Committees thereof and deposits and / or interest thereon, received from the Director, if any, the details of which are
giveninthefinancial statements.

Criteria of making payments to Non-Executive Directors
The remuneration of Non Executive Directors shall be finalised considering the following:

a)  Theywill be entitled to receive remuneration by way of sitting fees for attending meetings of the Board or
its Committees at rates within the limits prescribed under the Companies Act, 2013 and rules made
thereunder.

b)  Non Executive Directors do not participate in Board discussions which relate to their own remuneration.

c)  They receive reimbursement of reasonable expenses incurred in attending the Board, Committee and
otheradhoc meetings.

d) Remunerationis paid subject to deduction of Income Tax at source and payment of applicable Service Tax.

During the year under review, the Non Executive Directors of the Company were paid sitting fees as under
(including fees paid for Committee meetings):
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Name of the Director Sitting Fees paid (Gross) Rs. in lacs
Mr. Anil Khanna 5,40,000
Mr. Sanjiv Sachar 3,70,000
Mr. Praveen Gupta 5,10,000
Mr. Jai Vardhan Saboo 1,20,000
Mrs. Ranjana Agarwal 5,40,000
Total 20,80,000

Remuneration of the Executive Directors

The Company has framed a Remuneration Policy, the brief terms of which are given hereunder:-

a)

b)

c)

d)

e)

f)

g)

At the time of appointment or re-appointment, the Chairman, Vice Chairman, Managing Director and
Whole Time Director shall be paid such remuneration as may be mutually agreed between the Company
(which includes the Nomination & Remuneration Committee and the Board of Directors) and the
respective Director within the overall limits as prescribed under the Companies Act, 2013 and rules made
thereunder.

The remuneration shall be subject to the approval of the Members of the Company in General Meeting.

The remuneration of the above said directors is broadly divided into fixed and variable component
whereas the remuneration of Chairman consists of fixed components only.

The remuneration of the directors may also include Employee Stock Option Plans (ESOPs) as per the
provisions of applicable laws.

The fixed compensation shall comprise salary, allowances, perquisites, amenities and retirement
benefits. The variable component shall comprise of individual and company performance bonus.

In determining the remuneration (including the fixed increment and performance bonus) the Nomination
& Remuneration Committee shall consider the following:

- The relationship of remuneration and performance benchmarksis clear;

- There is a fair balance between fixed and incentive pay reflecting short and long-term performance
objectives appropriate to the working of the company and its goals;

- Responsibility required to be shouldered by the above said Directors and the industry benchmarks
andthe currenttrends;

- Industry benchmarks and the current trends;

- The Company’s performance vis-a-vis the annual budget achievement and individual performance
vis- a-vis the Key Responsibility Areas (KRAs) / Key Performance Indicators (KPls).

Executive Directors are not entitled to sitting fees for attending meeting of directors.

The Company has not granted any Stock Options toits Directors or Employees during Financial Year 2021-22.
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C. STAKEHOLDERS' RELATIONSHIP COMMITTEE

The constitution and terms of reference of Stakeholders’ Relationship Committee (SRC) are in compliance with
the provisions of the Section 178 of the Companies Act, 2013 and Regulation 20 of SEBI (LODR) Regulations,

2015. The terms of reference of the SRC inter-alia includes:

(i)  Resolving the grievances of the security holders of the listed entity including complaints related to
transfer/ transmission of shares, non-receipt of annual report, non-receipt of declared dividends, issue of

new/duplicate certificates, general meetings etc.

(ii)  Review of measures taken for effective exercise of voting rights by shareholders.

(iii)  Review of adherence to the service standards adopted by the listed entity in respect of various services

being rendered by the Registrar & Share Transfer Agent.

(iv) Review of the various measures and initiatives taken by the listed entity for reducing the quantum of
unclaimed dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices

by the shareholders of the Company.

The composition of the Committee, details of meetings held and attendance of the members during the

financial year 2021-22 is given hereunder:

Name Category Position held in the | Attendance at
Committee meeting held on
29" January,
2022
Mr. Anil Khanna Independent Non Executive Chairman Yes
Director
Mr. Yashovardhan Saboo Chairman & Managing Director | Member Yes
Mr. Sanjeev Masown Whole time Director cum Chief | Member Yes
Financial Officer

The Company Secretary of the Company is authorized to authenticate 