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NOTICE is hereby given that the 24" Annual General Meeting of the Members of the Technocraft Industries (India) Limited
will be held on Friday, September 30, 2016 at 11.00 a.m. at the Registered Office of the Company at A-25, Technocraft
House, MIDC, Marol Industrial Area, Road No. 3, Opp. ESIS Hospital, Andheri (E), Mumbai, 400093, to transact the following
business:

NOTICE OF ANNUAL GENERAL MEETING

ORDINARY BUSINESS:
1. To receive, consider and adopt:

(i) the Audited Standalone Financial Statements of the Company for the Financial Year ended March 31, 2016 and the
Reports of the Board of Directors and the Auditors’ thereon.

(i) the Audited Consolidated Financial Statements of the Company for the Financial Year ended March 31, 2016 and
the Auditors’ thereon.

2. To confirm the payment of interim dividend of ¥ 3 per equity share, already paid, for the year ended March 31, 2016.

3. To appoint a Director in place of Mr. Navneet Kumar Saraf (holding DIN 00035686) who retires by rotation, and being
eligible, offers himself for re-appointment.

4. To appoint a Director in place of Mr. Ashish Kumar Saraf (holding DIN 00035549) who retires by rotation, and being
eligible, offers himself for re-appointment.

5. To consider and if thought fit, to pass with or without modification(s), the following Resolution as an ORDINARY
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Rules framed there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) and on the recommendations of the Audit Committee of the Board of Directors
and pursuant to the resolution passed by the Members of the Company at the 22™ Annual General Meeting held
on September 30, 2014; the appointment of M/s. M.L. Sharama & Co, Chartered Accountants, Mumbai (ICAI Firm
Registration No. 109963W), as the Auditors of the Company for a term of three years i.e., till the conclusion of the 25"
Annual General Meeting of the Company to be held in the year 2017; be and is hereby ratified for the balance term at
such remuneration, as may be determined and recommended by Audit Committee in consultation with the Statutory
Auditors and approved by the Board of Directors of the Company.”

SPECIAL BUSINESS:

6. To consider and if thought fit, to pass with or without modification(s), the following Resolution as an ORDINARY
RESOLUTION:

“"RESOLVED THAT pursuant to the provisions of Section 148 (3) of the Companies Act, 2013 read with Companies (Audit
and Auditors) Rules, 2014 (including any amendments thereto or any statutory modification(s) or re-enactment thereof
for the time being in force), the remuneration payable to M/s NKJ & Associates, Cost Accountants,(Firm Registration
No.101893) who was appointed by the Board of Directors of the Company to conduct the audit of the cost records of
the Company for the financial year 2016-17, amounting to 75,000/- (Rupees Seventy Five thousand only) as also the
payment of service tax as applicable and re-imbursement of out of pocket expenses incurred by them in connection with
the aforesaid audit be and is hereby ratified and confirmed.”

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and take
all such steps as may be necessary, proper or expedient to give effect to this resolution.
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7. To consider and if thought fit, to pass with or without modification(s), the following Resolution as an ORDINARY
RESOLUTION:

“"RESOLVED THAT pursuant to provisions of Section 20 and other applicable provisions, if any, of the Companies
Act, 2013 and relevant rules prescribed thereunder, the consent of the Company be and is hereby accorded to charge
from a member in advance, a sum equivalent to the estimated actual expenses of delivery of the documents through
a particular mode if any request has been made by such member for delivery of such document to him through such
mode of service provided such request along with the requisite fee has been duly received by the Company at least one
week in advance of the dispatch of the document by the Company.”

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, directors or key managerial personnel
of the Company be and are hereby severally authorized to do all acts, deeds, matters and things as they may in their
absolute discretion deem necessary, proper or desirable and to settle any question, difficulty, doubt that may arise in
respect of the matter aforesaid and further to do all acts, deeds matters and things as may be necessary, proper or
desirable or expedient to give effect to the above resolution

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

8. To consider and if thought fit, to pass with or without modification(s), the following Resolution as a SPECIAL
RESOLUTION:

"RESOLVED THAT pursuant to Section 94 of the Companies Act, 2013 (hereinafter called ‘the Act’) read with the
Companies (Management and Administration) Rules, 2014 (including any statutory modification(s) or re-enactment(s)
thereof for the time being in force) and in accordance with the Articles of Association of the Company, the Company
hereby approves that the Registers of Members, Indices of Members, copies of all Annual Returns prepared by the
Company under Section 88(1) of the Act together with copies of Certificates and Documents required to be annexed
thereto and other related books have, with effect from October 1, 2016, been kept and maintained at the office of the
new Registrars & Share Transfer Agents, Messrs. Link Intime India Private Limited, at C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (West), Mumbai 400 078 Maharashtra, or at such other place within Mumbai, where the Registrar
and Transfer Agent may shift its office from time to time.

RESOLVED FURTHER THAT the Board of Directors (including a Committee thereof, if any, constituted by the Board)
and/or the Company Secretary be and are 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 and things as may be necessary, expedient and
desirable for the purpose of giving effect to this Resolution and to delegate all or any of the powers or authorities herein
conferred by this resolution, to any Director(s) or to any other official of the Company or any other Officer(s)/ Authorized
Representative(s) of the Company or to engage any advisor, consultant, agent or intermediary”.

By Order of the Board
For Technocraft Industries (India) Limited

Place: Mumbai Neeraj Rai
Date: September 2, 2016 Company Secretary

Registered Office:

A-25, Technocraft House, MIDC,

Marol Industrial Area, Road No. 3,

Opp. ESIS Hospital, Andheri (E), Mumbai.
CIN NO. L28120MH1992PLC069252
www.technocraftgroup.com
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NOTES FORMING PART OF THE NOTICE:

1.

10.

11.

12.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT PROXY/ PROXIES TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. A PERSON CAN ACT
AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY (50) AND HOLDING IN AGGREGATE NOT MORE THAN
TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. A MEMBER HOLDING
MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY
APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER MEMBER.

THE INSTRUMENT OF PROXY IN ORDER TO BE EFFECTIVE, SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY, DULY COMPLETED AND SIGNED, NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING. A PROXY FORM IS SENT HEREWITH.

Members/Proxies should bring the Attendance Slip duly filled in for attending the Meeting and also their copy of the
Annual Report.

The Register of Members and the Share Transfer Books of the Company will remain closed from Monday, September
26, 2016 to Friday, September 30, 2016 (both days inclusive) for the purpose of the Annual General Meeting of the
Company.

Effective October 1, 2016, the Company has appointed Messrs. Link Intime India Private Limited having their office at
C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup (West), Mumbai 400 078 as the Registrars & Share Transfer
Agents of the Company in place of Messrs. System Support Services having their office at 209, Shivai Industrial Estate,
89, Andheri-Kurla Road, next to Logitech Park, Above McDonalds), Sakinaka, Andheri (E), Mumbai — 400072, India. The
change in Registrars & Share Transfer Agents had already been notified to BSE Limited and the National Stock Exchange
of India Limited on September 2, 2016, where the Company’s shares are listed.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 170 of the
Companies Act, 2013 will be available for inspection by the members at the Annual General Meeting of the Company.

The Register of Contracts or Arrangements in which the Directors are interested, maintained under Section 189 of the
Companies Act, 2013 will be available for inspection by the Members at the Annual General Meeting of the Company.

In compliance with the provisions of Section 129(3) of the Companies Act, 2013, the Audited Financial Statements of
the Company include the Consolidated Financial Statements of the Company and all its Subsidiaries for consideration
and adoption by the Members of the Company.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, relating to the Special Business to be
transacted at the ensuing Annual General Meeting is annexed hereto and forms part of this Notice.

The Members are requested to:

(@) Intimate change in their registered address, if any, to the Company’s Registrar and Share Transfer Agents, System
Support Services, 209, Shivai Industrial Estate, 89, Andheri-Kurla Road, (Next to Logitech Park, Above McDonalds),
Sakinaka, Andheri (E), Mumbai — 400072, India in respect of their holdings in physical form.

(b) Notify immediately any change in their registered address to their Depository Participants in respect of their holdings
in demat form.

() Register their email address and changes therein from time to time with. System Support Services for shares held
in physical form and with their respective Depository Participants for shares held in demat form.

Corporate Members intending to send their authorized representatives are requested to send duly certified copy of the
Board Resolution authorizing their representatives to attend and vote at the ensuing Annual General Meeting of the
Company.

In accordance with the provisions of Section 72 of the Companies Act, 2013, members are entitled to make nominations
in respect of the Equity Shares held by them, in physical form. Members desirous of making nominations may procure
the prescribed form from the Registrar & Share Transfer Agents, System Support Services and have it duly filled and sent
back to them.

Electronic copy of the Annual Report for 2015-16 is being sent to all Members whose email Ids are registered with the
Depository Participants for communication purposes unless any member has requested for a hard copy of the same. For
members who have not registered their email address, physical copies of the Annual Report for 2015-16 are being sent
to them in the permitted mode.
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15.

16.
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18.
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Electronic copy of the Notice of the Annual General Meeting of the Company inter-alia indicating the process and
manner of e-voting along with Attendance Slip and Proxy Form is being sent to all the members whose email ids are
registered with the Depository Participant(s) for communication purposes unless any member has requested for a
hard copy of the same. For Members who have not registered their email addresses, physical copies of the Notice of
the Annual General Meeting of the Company inter-alia indicating the process and manner of e-voting along with
Attendance Slip and Proxy Form is being sent to them in the permitted mode.

. As required under Regulation 36 (3) of Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (the SEBI Listing Regulations) the relevant details of Directors retiring by rotation and
seeking appointment / re-appointment at the ensuing Annual General Meeting are given in the annexure to the notice
of the Annual General Meeting.

Members may also note that the Notice of the Annual General Meeting and the Annual Report for 2015-16 will also
be available on the Company’s website www.technocraftgroup.com.

Even after registering for e-communication, members are entitled to receive such communication in physical form
by post free of cost, upon making a request for the same. For any such communication, the members may also send
requests to the Company’s investor email id: investor@technocraftgroup.com.

Members wishing to claim dividends, which remain unclaimed, are requested to correspond with System Support
Services, Registrar & Share Transfer Agent. Members are requested to note that dividends not claimed within seven
years from the date of transfer to the Company’s Unpaid Dividend Account, will be transferred to the Investor Education
Protection Fund, as per Section 205 A of the Companies Act, 1956.

Voting through electronic means:

In compliance with the provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended from time to time and the provisions of Regulation 44 of the SEBI Listing
Regulations, the Company is pleased to provide the members the facility to exercise their right to vote on resolutions
proposed to be considered at the Annual General Meeting (AGM) by electronic means and the business may be
transacted through e-Voting Services. The facility of casting the votes by the members using an electronic voting system
from a place other than venue of the AGM (“remote e-voting”) will be provided by National Securities Depository
Limited (NSDL).

The facility for voting through ballot paper shall be made available at the AGM and the members attending the meeting
who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting through ballot paper.

The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be
entitled to cast their vote again.

The remote e-voting period commences on September 27, 2016 (9:00 am) and ends on September 29, 2015 (5:00 pm).

During this period members of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date of September 23, 2016, may cast their vote by remote e-voting. The remote e-voting module shall be
disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member, the member shall not be
allowed to change it subsequently.

The process and manner for remote e-voting are as under:

In case a Member receives an email from NSDL [for members whose email IDs are registered with the Company/
Depository Participants(s)]:

i) Open email and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as password. The said
PDF file contains your user ID and password/PIN for remote e-voting. Please note that the password is an initial
password.

i) Launch internet browser by typing the following URL: https:/Awww.evoting.nsdl.com/
iii)  Click on Shareholder - Login
iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

v)  Password change menu appears. Change the password/PIN with new password of your choice with minimum
8 digits/characters or combination thereof. Note new password. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential.

vi) Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

4
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19.

vii) Select “EVEN" of “Technocraft Industries (India) Limited".

viii) Now you are ready for remote e-voting as Cast Vote page opens.

ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.
X)  Upon confirmation, the message “Vote cast successfully” will be displayed.

xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

xii) 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. together with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to csniteshjain@gmail.
com with a copy marked to evoting@nsdl.co.in.

In case a Member receives physical copy of the Notice of AGM [for members whose email IDs are not registered
with the Company/Depository Participants(s) or requesting physical copy]:

i) Initial password is provided at the Attendance Slip for the AGM:
i) Please follow all steps from SI. No. (i) to SI. No. (xii) above, to cast vote

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-voting user
manual for Members available at the downloads section of www.evoting.nsdl.com or call on toll free no.: 1800-
222-990.

If you are already registered with NSDL for remote e-voting then you can use your existing user ID and password/PIN for
casting your vote. You can also update your mobile number and e-mail id in the user profile details of the folio which
may be used for sending future communication(s).

The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the Company
as on the cut-off date of September 23, 2016.

Any person, who acquires shares of the Company and become member of the Company after dispatch of the notice
and holding shares as of the cut-off date i.e. September 23, 2016, may obtain the login ID and password by sending a
request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and
password for casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/
Password” option available on www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall not be
allowed to vote again at the AGM.

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 with the facility of remote e-voting or voting at the
AGM through ballot paper.

Mr. Nitesh Jain, proprietor of M/s Nitesh Jain & Co., Practising Company Secretary (Membership No. FCS 6069 and
Certificate of Practice No. 8582) has been appointed as the Scrutinizer for providing facility to the members of the
Company to scrutinize the voting and remote e-voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting
with the assistance of the Scrutinizer, by use of “Ballot Paper” for all those members who are present at the AGM but
have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the
employment of the Company and shall make, not later than three days 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 in
writing, who shall countersign the same and declare the result of the voting forthwith.

The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the Company www.
technocraftgroup.com and on the website of NSDL immediately after the declaration of result by the Chairman or a
person authorized by him in writing. The results shall also be immediately forwarded to the BSE Limited and National
Stock Exchange of India Limited.

All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at
the Registered Office of the Company between 11.00 am and 1 pm on all working days except Saturdays, up to and
including the date of the Annual General Meeting of theSCompany.



ANNEXURE TO THE NOTICE

Item No. 5

The Members of the Company had, at the 22" Annual General Meeting held on September 30, 2014, approved the
appointment of M/s M.L. Sharma & Co, Chartered Accountants, Mumbai, bearing ICAI Registration No. 109963W, as
Auditors, to hold office from the conclusion of that AGM until the conclusion of the 251" AGM (subject to ratification of the
appointment by the Members at every AGM held after that AGM).

Rule 3(7) of Companies (Audit and Auditors) Rules, 2014, states that appointment of the auditor shall be subject to
ratification by the members at every AGM till the expiry of the term of the Auditor.

In view of the above, the existing appointment of M/s M.L. Sharma & Co, Chartered Accountants, Mumbai covering the
period from the conclusion of this ensuing AGM until the conclusion of the next Annual General Meeting to the held in the
FY 2016-17, is being placed for members’ ratification.

The Board of Directors of the Company recommends the Ordinary Resolution as set out in the Notice for approval of the
members.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the
proposed Resolution as set out in the Notice, except to the extent of their shareholding, if any, in the Company.

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

Item No. 6

In pursuance of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies (Audit and Auditors) Rules,
2014, the Board shall appoint an individual/ firm of cost accountant(s) in practice on the recommendations of the Audit
Committee, which shall also recommend remuneration for such cost auditor. The remuneration recommended by Audit
Committee shall be considered and approved by the Board of Directors and ratified by the shareholders.

On recommendation of the Audit Committee at its meeting held on May 30, 2016 the Board has considered and approved
appointment of M/s NKJ & Associates, Cost Accountants having Registration No.101893, for the conduct of the Cost Audit
of the Company at a remuneration of ¥ 75,000 plus service tax as applicable and reimbursement of actual travel and out-
of-pocket expenses for the Financial Year ending on March 31, 2017.

The Board of Directors of the Company recommends the Ordinary Resolution as set out in the Notice for approval of the
members.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the
proposed Resolution as set out in the Notice, except to the extent of their shareholding, if any, in the Company.

Item No. 7

As per the provisions of Section 20 of the Companies Act, 2013, a document may be served on any member by sending it
to him by post or by registered post or by speed post or by courier or by delivery at his office or residence address or by such
electronic or other mode as may be prescribed.

Further, proviso to sub-section (2) of Section 20 states that a member may request for delivery of any document through
a particular mode, for which he shall pay such fees in advance as may be determined by the company in its Annual
General Meeting. Accordingly, the Board of Directors in their meeting held on September 2, 2016 has proposed that a sum
equivalent to the estimated actual expenses of delivery of the documents through a particular mode, if any request has been
made by any member for delivery of such documents to him through such mode of service, be taken to cover the cost of
such delivery.

The Board of Directors of the Company recommends the Ordinary Resolution as set out in the Notice for approval of the
members.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the
proposed Resolution as set out in the Notice, except to the extent of their shareholding, if any, in the Company.

Item No. 8

The Company had appointed M/s. System Support Services (hereinafter referred to as “SSS”) as its Registrar and Transfer
Agent (hereinafter referred to as “R&TA"). RTA division of SSS is proposed to be merged with M/s. Link Intime India Private
Limited

Effective October 1, 2016 the Board of Directors of the Company at its meeting held on September 2, 2016, have approved
the appointment of M/s. Link Intime India Private Limited, C-13, Pannalal Silk Mills Compound, Lal Bahadur Shastri Marg,
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Bhandup West, Mumbai, 400078, as the R&TA of the Company who shall maintain the Registers of Members, Indices of
Members, copies of all Annual Returns prepared by the Company under Section 88(1) of the Companies Act, 2013 (“the
Act”) together with copies of Certificates and Documents required to be annexed or any one or more of them and other
related books at the office of Messrs. Link Intime India Private Limited at C-13, Pannalal Silk Mills Compound, L.B.S. Marg,
Bhandup (West), Mumbai 400 078.

In accordance with Section 94 and other applicable provisions of the Act read with the Companies (Management and
Administration) Rules, 2014, the Register and Index of Members under Section 88 of the Act and copies of Annual Returns
under Section 92 of the Act are required to be kept and maintained at the Registered Office of the Company, unless a
Special Resolution is passed in a general meeting authorizing keeping of the register at any other place within the city, town
or village in which the Registered Office is situated.

The approval of shareholders by a Special Resolution is sought to the above arrangement under Section 94 of the Act.

The Board of Directors of the Company recommends the Special Resolution as set out in the Notice for approval of the
members.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested in the
proposed Special Resolution as set out in the Notice, except to the extent of their shareholding, if any, in the Company.

By Order of the Board
For Technocraft Industries (India) Limited

Place: Mumbai Neeraj Rai
Date: September 2, 2016 Company Secretary

Registered Office:

A-25, Technocraft House, MIDC,

Marol Industrial Area, Road No. 3,

Opp. ESIS Hospital, Andheri (E), Mumbai.
CIN NO. L28120MH1992PLC069252
www.technocraftgroup.com

ANNEXURE TO THE NOTICE

Details of Directors seeking re-appointment/appointment at the Annual General Meeting in pursuance of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Name of the Directors Mr. Ashish Kumar Saraf Mr. Navneet Kumar Saraf

Date of Birth November 25, 1981 September 25, 1977

Age 35 Years 39 Years

Date of Appointment 06" February, 2015 06" February, 2015

DIN No. 00035549 00035686

Expertise in specific functional areas He has over 10 years of experience in | He has over 10 years of experience in
the yarn, garment, fabrication etc. Information Technology operations,

engineering software services etc.

No. of equity shares held in TIIL 59,843 9,51,060

Qualifications Master in Textile Technology from B.E.(Mech.) from University of
University of Manchester Manchester

List of other directorships in listed NIL NIL

entities (Other than TIIL)

Membership/ Chairman of Committees | NIL NIL

of the other listed entities (Other than

TIIL)

Relationships, if any, between Directors | He is the son of Mr. Sharad Kumar He is the son of Mr. Sudarshan Kumar

inter-se Saraf — Chairman & Managing Director | Saraf — Co-Chairman & Managing
of the Company Director of the Company




T

BOARD’S REPORT
To,
The Members,

Your Directors have pleasure in present, twenty fourth Annual Report on the business and operations of the Company
together with the audited accounts for the Financial Year ended March 31, 2016.

Financial highlights

® In Lakhs)
Particulars Standalone Consolidated
2015-16 2014-15 2015-16 2014-15

Gross Turnover & Other Income 77957.89 80138.30 93,769.43 104347 .21
Profit before Interest, Depreciation and Tax 14,840.91 13427.70 16,705.36 14935.08
Less: Finance Costs (607.96) (549.27) (985.20) (861.71)

Depreciation (2,107.24) (2711.18) (2,602.69) (3188.16)
Profit before Tax 12125.71 10167.25 13117.47 10885.21
Less: Tax Expense (3,916.53) (3179.48) (4,146.50) (3364.79)
Profit after Tax 8,209.18 6987.77 8,970.96 7520.42
Add: Balance brought forward from last year 19675.49 16022.96 21423.80 17389.21
Profit Available for appropriation 27884.66 23010.73 30394.76 24909.63
Less Appropriation:

Transfer to General Reserve - 1250.00 - 1250.00
Dividend 789.00 1576.34 789.00 1576.34
Dividend Distribution Tax 160.62 320.91 160.62 320.91
Other Appropriation 174.10 11.26 155.98 338.58
Balance Carried to Balance Sheet 26760.94 19675.49 29289.16 21423.80
(Previous year's figures have been regrouped wherever necessary to conform to the current year’s presentation).
Dividend

Your Directors had approved an interim dividend of 30% i.e. ¥ 3 per equity share for the financial year 2015-16, which
already paid.

Buy-Back of Shares

In terms of decision of the Board of Directors (Board) dated November 6, 2015 and in accordance with the provisions of
the Companies Act, 2013 (hereinafter as the “Act”) and the Securities and Exchange Board of India (Buy-back of Securities)
Regulations, 1998 and with the approval of shareholders by Postal Ballot on December 25, 2015, the Company had offered
to buy-back 52,26,750 fully paid up equity shares of 10 each, at a price of 270 per share for an aggregate amount of
up to ¥1,41,12.22 lakhs from the existing shareholders of the Company under Tender Offer mechanism. The offer size
was 24.11% of the aggregate paid up capital and free reserves of the Company as at March 31, 2015. The offer was kept
open from February 2, 2016 to February 15, 2016. Your Company has bought back 52,26,750 equity shares representing
100.00% of the issue size and extinguished all the shares bought under buy-back on February 25, 2016.

Reserves

Your Company does not propose to transfer amounts to the general reserve out of the amount available for appropriation
and an amount of ¥ 8209.18 Lakhs is proposed to be retained in the profit and loss account.

Operations
During the year under review the Company has closed the year with total standalone revenue of ¥ 76,552.04 Lakhs. On
Consolidated basis the total revenue is ¥ 92,114.14 Lakhs.

Standalone Operating profit before tax improved to ¥12,125.71 Lakhs, compared to ¥ 10,167.25 Lakhs, of previous year,
which is higher by 19.26%. Consolidated Operating profit before tax improved to ¥ 13,117.47 Lakhs compared to ¥
10885.21 Lakhs, which is higher by 20.51%.
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Employee Stock Option Scheme (ESOP)
Your Company does not have any Employee Stock Option Scheme (ESOP).

Deposits
During the year, your Company has not accepted any deposits under Section 73 of Act.

Conservation of energy, technology absorption and foreign exchange earnings and outgo

The information relating to the Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo
as required to be disclosed under the Companies (Accounts) Rules, 2014, is given in Annexure-I forming part of this Report.

Statutory Auditors
The Members of the Company had, at the 22" Annual General Meeting (“AGM") held on September 30, 2014, approved
appointment of M/s. M.L. Sharma & Co., Chartered Accountants, Mumbai, bearing ICAI Registration No.109963W, as the

Statutory Auditors of the Company, to hold office from the conclusion of that AGM until the conclusion of the third AGM
held thereafter (subject to ratification of the appointment by the Members at every AGM held after the above said AGM).

Rule 3(7) of Companies (Audit and Auditors) Rules, 2014, states that appointment of the Auditor shall be subject to
ratification by the members at every Annual General Meeting till the expiry of the term of the Auditor.

In view of the above, the existing appointment of M/s. M.L. Sharma & Co., Chartered Accountants, Mumbai, covering the
period from the conclusion of this ensuing AGM until the conclusion of the next AGM to be held in the FY 2016-17, is being
placed for member’s ratification.

As required under Section 139 of the Act, the Company has obtained a written consent from the Auditors to such continued
appointment and also a certificate from them to the effect that their appointment, if ratified, would be in accordance with
the conditions prescribed under the Act and the rules made thereunder, as may be applicable.

Auditors’ Report

The Auditors’ Report to the Members on the Accounts of the Company for the financial year ended March 31, 2016 does
not contain any qualification, reservation or adverse remark.

Secretarial Audit

Secretarial Audit for the Financial Year 2015-16 was conducted by M/s Pramod Jain & Co, Company Secretaries in Practice
in accordance with the provisions of Section 204 of the Act. The Secretarial Auditor’s Report is attached to this Report as
Annexure —Il. There are no qualifications or observations or remarks made by the Secretarial Auditor in his Report.

Cost Audit

In compliance with the provisions of Section 148 of the Act, the Board of Directors of the Company at its meeting held on

May 30, 2016 has appointed M/s NKJ & Associates, Cost Accountant as Cost Auditors of the Company for the Financial
Year 2016-17.

In terms of the provisions of Section 148 (3) of the Act read with Rule 14(a)(ii) of The Companies (Audit and Auditors)
Rules, 2014, the remuneration of the Cost Auditors has to be ratified by the members. Accordingly, necessary resolution is
proposed at the ensuing AGM for ratification of the remuneration payable to the Cost Auditors for Financial Year 2016-17.

Particulars of Loans, Guarantees or Investments

Particulars of Loans, Guarantees and Investments made during the year as required under the provisions of Section 186 of
the Act are given in the notes to the Standalone Financial Statements.

Also, pursuant to Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement)
Regulations, 2015 (Hereinafter as the “SEBI Listing Regulations”), particulars of Loans/ Advances given to Subsidiaries have
been disclosed in the notes to the Standalone Financial Statements.

Subsidiaries:

As on March 31, 2016 there were 12 subsidiaries of the Company:
Direct Indian subsidiaries:

1. Technosoft Engineering Projects Limited

2. Technocraft Tabla Formwork Systems Private Limited
Limited Liability Partnership:

3. Shreyan Infra & Power LLP



Direct foreign Subsidiaries:

Technocraft International Limited, UK (WOS of the Company)

Technocraft Spolka Zoo, Poland (WOS of the Company)

Technocraft Australia Pty. Australia) (WOS of the Company)

Anhui Reliable Steel Technology Co Ltd, China (WOS of the Company)

First step down subsidiaries:

Technosoft Engineering, Inc, USA (WOS of Technosoft Engineering Projects Limited)

9. Swift Engineering Inc., Canada, (Subsidiary of Technosoft Engineering Projects Limited)

10. Highmark International Trading FZE, UAE (WOS of Technocraft International Limited, UK)
Second step down subsidiaries

11. Swift Projects Inc., USA (WOS of Swift Engineering Inc. Canada)

12. AAIT / Technocraft Scaffold Distribution LLC, USA [Erstwhile known as AA International trading, L.L.C] (Subsidiary of
Highmark International Trading FZE, UAE).

AAIT / Technocraft Scaffold Distribution LLC, USA has become subsidiary during the year, except this no other company has
become/ceased to be a subsidiary, Joint venture or associate during the financial year 2015-16.

Pursuant to Section 129(3) of the Act, a statement containing the salient features of the financial statements of each of
the subsidiary in the prescribed form AOC-1 is annexed to the Annual Report the financial statements of the subsidiaries
are kept for inspection by the shareholders at the Registered Office of the Company. The said financial statements of the
subsidiaries are also available on the website of the Company www.technocraftgroup.com under the Investors Section.

A report on the performance and financial position of the each of the subsidiaries in the AOC-1 is annexed to the report and
hence not repeated here for the sake of brevity, under Rule 8 of the Companies (Accounts) Rules, 2014.
The Company has also formulated a Policy for determining material subsidiaries, which is uploaded on the website of

the Company i.e. www.technocraftgroup.com and can be accessed at http://www.technocraftgroup.com/pdf/Policy-For-
Determining-Material-Subsidiary-Companies.pdf

Consolidated Financial Statements

Your Directors have pleasure in attaching the Consolidated Financial Statements pursuant to Section 129(3) of the Act and
SEBI Listing Regulations and prepared in accordance with the Accounting Standards prescribed by the Institute of Chartered
Accountants of India, in this regard

In accordance with the Section 129(3) of the Act and Accounting Standard (AS) — 21 on Consolidated Financial Statements,
the audited Consolidated Financial Statements are provided in this Annual Report.
Corporate Governance

Your Company is in compliance with the Corporate Governance guidelines, as laid out in the Listing Agreements/ SEBI
Listing Regulations.

As per Regulation 34 (3) read with Schedule V of the SEBI Listing Regulations, a separate section on corporate governance
practices, followed by the Company, together with a certificate from M/s. Pramod Jain & Co. Company Secretaries, confirming
compliance forms an integral part of this Report.

The annual report of the Company contains a certificate by the Chairman and Managing Director in terms of SEBI Listing
Regulations on the compliance declarations received from the Directors and the Senior Management personnel and a
Certificate by M/s. Pramod Jain & Co. Company Secretaries, who have examined the requirements of Corporate Governance
with reference to SEBI Listing Regulations and have certified the compliance, as required under SEBI Listing Regulations.
Significant and material Orders passed by the Regulators/Courts, if any

There are no significant material orders passed by the Regulators / Courts which would impact the going concern status of
your Company and its future operations.

Internal Control systems and their Adequacy

The Company has Internal Control Systems, Commensurate with the size, scale and complexity of its operations. The
Internal Auditor monitors and evaluates the efficacy and adequacy of internal control systems in the Company, accounting

N o vk
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procedures and policies within the Company. Based on the report of internal audit function, process owners undertake
corrective action in respective areas and thereby strengthen the controls. Significant observations and corrective actions
thereon are presented to the Audit Committee from time to time.

Internal Financial Controls and their adequacy

The Company has in place adequate internal financial controls commensurate with the size, scale and complexity of its
operations. The Company has policies and procedures in place for ensuring proper and efficient conduct of its business,
the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records and the timely preparation of reliable financial information. The Company has adopted accounting
policies, which are in line with the Accounting Standards and the Act.

Extract of the Annual Return

The details forming part of the extract of Annual Return in prescribed Form MGT 9 is annexed hereto as Annexure-lll and
forms the part of this Report

Share Capital

The Paid-up Equity Capital of the Company as on March 31, 2016 stood at ¥ 2,630.00 Lakhs. During Financial Year ended
March 31, 2016, the Company has completed the buyback of 52,26,750 equity shares of ¥ 10/- each. Therefore, the Paid-up
Equity Share Capital decreased from ¥ 3,152.68 Lakhs to ¥ 2,630.00 Lakhs.

During the year under review, the Company has not issued shares with differential voting rights nor has granted any stock
options or sweat equity. As on March 31, 2016, none of the Directors of the Company holds instruments convertible into
equity shares of the Company.

Directors and Key Managerial Personnel

As per the provisions of Section 152 of the Act, Mr. Navneet Kumar Saraf, Whole-time Director and Mr. Ashish Kumar Saraf,
Whole-time Director of the Company retires by rotation at the ensuing Annual General Meeting and being eligible have
offered themselves for re-appointment.

The Company has received declarations from all the Independent Directors of the Company confirming that they meet with
the criteria of Independence as prescribed under Section 149(6) of the Act and Regulation 16 (1) (b) of the SEBI Listing
Regulations.

Details of the Director seeking appointment at the Annual General Meeting, as required in terms of Regulation 36(3) of the
SEBI Listing Regulations is provided in the Annexure to the Explanatory Statement to the Notice.

Pursuant to the provisions of Section 203 of the Act, the Key Managerial Personnel of the Company are Mr. Sharad Kumar
Saraf, Chairman & Managing Director, Mr. Sudarshan Kumar Saraf, Co-Chairman & Managing Directors, Mr. Navneet Kumar
Saraf, Whole-time Director& Chief Operating Officer, Mr. Ashish Kumar Saraf, Whole-time Director& Chief Financial Officer,
Mr. Atanu Choudhary, Whole-time Director and Mr. Neeraj Rai was the Company Secretary of the Company. There has been
no change in the Key Managerial Personnel during the period under review.

The Remuneration and other details of Key Managerial Personnel for the financial year ended March 31, 2016 are mentioned
in the Extract of the Annual Return which is attached to the Board’s Report.

Meetings of the Board of Directors

The Board of Directors of your Company met 4 (four) times during 2015-16. The Meetings were held on May 27, 2015,

August 10, 2015, November 6, 2015 and February 1, 2016. The time gap between any two consecutive meetings did not
exceed one hundred and twenty days.

Audit Committee

As at March 31, 2016, the Audit Committee comprised of five Independent Directors namely Mr. Vinod Agarwala, Mr. S. B.
Agarwal, Mr. Jagdeesh Mal Mehta, Mr. Vishwambhar C. Saraf and Ms. Vaishali Choudhari, all the recommendations made
by the Audit Committee were accepted by the Board.

Whistle Blower Policy/ Vigil Mechanism

In Compliance with the provisions of Section 177 of the Act and Regulation 22 of the SEBI Listing Regulations the Company
has a Whistle Blower Policy (the “WB Policy”) with a view to provide vigil mechanism to Directors, employees and other
stakeholders to disclose instances of wrongdoing in the workplace and report instances of unethical behavior, actual or
suspected fraud or violation of the Company’s code of conduct or ethics policy. The WB Policy also states that this mechanism
should also provide for adequate safequards against victimization of Director(s)/ Employees who avail of the mechanism and
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also provide for direct access to the Chairman of the Audit Committee in exceptional cases. The Whistle Blower Policy has
been posted on the website of the Company at the link http:/Awww.technocraftgroup.com/pdf/Whistle-Blower-Policy.pdf.

Nomination and Remuneration Committee

As at March 31, 2016, the Nomination and Remuneration Committee comprised of three Independent Directors namely Mr.
S. B. Agarwal, Ms. Vaishali Choudhari and Mr. Vishwambhar C. Saraf.

Nomination and Remuneration Policy

The Nomination and Remuneration Policy recommended by the Nomination and Remuneration Committee is duly approved
by the Board of Directors of the Company and the Remuneration Policy of the Company is attached to the Board’s Report
as Annexure-lV

Corporate Social Responsibility (CSR)

Pursuant to Section 135 of the Act a Corporate Social Responsibility (CSR) Committee was constituted. As at March 31,
2016, the CSR Committee comprised of two Executive Directors and one Independent Director namely Mr. Sharad Kumar
Saraf, Mr. Sudarshan Kumar Saraf and Ms. Vaishali Choudhari.

Corporate Social Responsibility Policy recommended by CSR Committee of the Directors has been approved by the Board of
Directors of the Company. The same is available on the website of the Company i.e. www.technocraftgroup.com and also
attached to this Report as Annexure-V.

The disclosure relating to the amount spent on Corporate Social Responsibility activities of the Company for the financial
year ended March 31, 2016 is attached to this Report as Annexure-VI.

Transfer to Investor Education and Protection Fund (IEPF)

During the year under review, the Company has transferred a sum of ¥ 96,519.00 to Investor Education and Protection Fund
(IEPF) pursuant to Section 205 C of the Companies Act,1956. The said amount represents dividend for the Financial Year
2007-08 which remained unclaimed by the members of the Company for a period exceeding 7 years from its due date of
payment.

Particulars of contracts or arrangements with related parties

All related party transactions entered during the year were in the ordinary course of business and on an arm’s length basis.

The related party transactions attracting compliance under Section 177 of the Act and / or erstwhile Clause 49 of the Listing
Agreement / Regulation 23 of the SEBI Listing Regulations were placed before the Audit Committee for approval.

There are no transactions to be reported in Form AOC- 2 in terms of Section 134 of the Act read with Rule 8 of the
Companies (Accounts) Rules, 2014.

Prior omnibus approval of the Audit Committee was also sought for transactions which are of a foreseen and repetitive
nature. A statement of all related party transactions entered was presented before the Audit Committee on a quarterly basis,
specifying the nature, value etc. and also before the Board on annual basis.

Further the details of the transactions with related parties are provided in the Company’s financial statements in accordance
with the Accounting Standards.

The Policy on materiality of related party transactions and dealing with related party transactions as approved by the
Board is available on website of the Company at the link: http://www.technocraftgroup.com/pdf/Policy-On-Related-Party-
Transactions.pdf

Particulars of Employees and other additional information

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, (as amended vide notification
dated June 30, 2016), form part of this Report and are annexed as Annexure-VII.

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, (as amended vide notification dated June 30, 2016), a statement
showing the names and other particulars of the employees drawing remuneration in excess of the limits set out in the said
rules form part of this Report and is annexed as Annexure-VIIl.

Risk management policy
Pursuant to the requirement of Section 134 (3) (n) of the Act, the Company has in place a structured risk management
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policy. The Risk management process is designed to safeguard the organisation from various risks through adequate and
timely actions. It is designed to anticipate, evaluate and mitigate risks in order to minimize its impact on the business.

Performance Evaluation

Pursuant to the provisions of Section 134 (3) (p), 149(8) and Schedule IV of the Act and Regulation 17 of the SEBI
Listing Regulations, annual Performance Evaluation of the Directors as well as of the Audit Committee, Nomination and
Remuneration has been carried out.

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

Independent Directors Meeting
During the year under review, the Independent Directors of the Company met on February 1, 2016, inter-alia, to discuss:

i) Evaluation of performance of Non-Independent Directors and the Board of Directors of the Company as a whole.
ii) Evaluation of performance of the Chairman of the Company, taking into view of Executive and Non-Executive Directors.

iii) Evaluation of the quality, content and timelines of flow of information between the Management and the Board that is
necessary for the Board to effectively and reasonably perform its duties.

Directors’ Responsibility Statement

In accordance with the provisions of Section 134 (5) of the Act, your Directors based on the representation/confirmation
received from the Chief financial Officer, confirm that:

a) in the preparation of the annual accounts, the applicable accounting standards have been followed along with proper
explanation relating to material departures, if any.

b) the selected accounting policies were applied consistently and the Directors 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 as at March 31, 2016 and
of the profit of the Company for the year ended on that date.

) proper and sufficient care has been taken for maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting fraud and other
irreqularities.

d) the annual accounts have been prepared on a going concern basis.

e) the internal financial controls have been laid down to be followed by the Company and such controls are adequate and
are operating effectively

f) proper systems to ensure compliance with the provisions of all applicable laws have been devised and such systems are
adequate and are operating effectively.

Requirement of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013

As per the requirement of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
and Rules made thereunder, your Company has constituted an Internal Complaints Committee (ICC). During the year under
review, there were no cases received/ filed pursuant to the provisions of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013

Material changes & commitment if any, affecting financial position of the Company from the end of
financial year till the date of the report.

There have been no material changes and commitments, if any, affecting the financial position of the Company which have
occurred between the end of the financial year of the Company to which the Financial Statements relate and the date of
this Report.

Reporting of Frauds:

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

Familiarisation Programmes for Board Members

The Familiarisation program aims to provide insight to the Independent Directors to understand the business of the Company.
Upon induction, the Independent Directors are familiarized with their roles, rights and responsibilities.
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All the Directors of the Company are updated as and when required, of their role, rights, responsibilities under applicable
provisions of the Companies Act and the SEBI Listing Regulations, Secretarial Standards; nature of industry in which the
Company operates, business model of the Company, etc. The Company holds Board and the Committee Meetings from
time to time. The Board of Directors has complete access to the information within the Company. The Independent Directors
have the freedom to interact with the Company’s management. Directors are also informed of the various developments in
the Company through various modes of communications. All efforts are made to ensure that the Directors are fully aware
of the current state of affairs of the Company and the industry in which it operates.

The details of such familiarization programmes for Independent Directors of the Company are posted on the website of
the Company http://www.technocraftgroup.com/pdf/Details-of-the-familiarization-programmes-imparted-to-independent-
directors.pdf
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ANNEXURE-I TO THE BOARD’S REPORT

The details of conservation of energy, technology absorption, foreign exchange earnings and outgo are as follows:
A) Conservation of energy:

The Company is continuing with energy saving measures initialed earlier and also took following steps during the
period under review:

(B)

(9

(a

(b)

Replaced Liquified Petroleum Gas [LPG]:- During the period under review the Company has installed two “Infrared
Oven” in place of conventional LPG Ovens in drum closure division ther