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NOTICE

Notice is hereby given that the Thirty Third Annual General Meeting of the members of D & H India Limited will be
held on Saturday the 29" day of September, 2018 at 10:00 A.M. at Lavender Bough, 90 feet Road, Garodia Nagar,
Ghatkopar (East), Mumbai-400077 to transact the following business: -

AS ORDINARY BUSINESSES:

1. To receive, consider and adopt the Standalone and Consolidated Financial Statements containing the Audited
Balance Sheet asat 31"March, 2018 and the Statement of Profit & Loss and Cash Flow of the Company for the year
ended 31"March, 2018 and the Reports of the Board and Auditors thereon.

2. ToappointaDirectorin place of Mrs. Atithi Vora (DIN: 06899964), who retires by rotation and being eligible, offers
herself for re-appointment.

3. To consider & 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 and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification,
amendment, substitution or re-enactment thereof for the time being in force), M/s Dahiya & Co., Chartered
Accountants (ICAI Firm Registration No.013855C) be and is hereby appointed as the Statutory Auditors of the
Company, whose tenure being concluded at the ensuing annual general meeting and be rotated as per provisions
of section 139 of the Companies Act, 2013 to hold office for a term of One year from the conclusion of this Annual
General Meeting, until the conclusion of the 34" Annual General Meeting of the Company to be held on the year
2019 at such remuneration as shall be fixed by the Board of Director of the Company.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its Committee thereof), be and is
hereby authorized to do all such acts, deeds, matters and things as may be considered necessary, desirable or
expedient to give effect to this resolution.”

AS SPECIAL BUSINESS

4. To consider & 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 151, 196, 197 and 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 including any statutory amendment(s) or modification(s) or re-enactments
thereof for the time being or from time to time in force, the members hereby accord their approval for the
revision in remuneration payable to Mr. Saurabh Vora, Whole-Time Director (DIN 02750484) of the Company
(including the remuneration to be paid in the event of loss or inadequacy of profitsin any financial year during the
tenure of his appointment) w.e.f1* Oct., 2018 till the remaining part of his tenure i.e upto 30" September 2020 on
such terms and conditions as given below

Gross Salary & Perquisites: Maximum upto Rs. 30,00,000/- p.a.
The Whole-time director shall be entitled for the following perquisites and other benefits within the above said

limit as may be decided by the Board and the same may be by way of perquisites and allowances payable or
reimbursement, such as;
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(a) House rent allowance/rent free accommodation, house maintenance allowance,

(b)  Allowances for utilities such as gas, electricity, water, furnishing, repairs,

(c)  Servants'salaries,

(d)  medical reimbursement as per policy of the Company,

(e)  Group medi claim/accidental insurance/life insurance / keyman insurance Premium: Actual Premium as
may be determined by the Insurance Company.
Provided that the above said perquisites shall not be counted for the purpose of calculation of the
remuneration payable to the Whole-time Director,

(f) Leave travel concession for himself and his family, as per policy of the company

(g) clubfees, maximum upto 2 clubs (Excluding life membership fee)

2. Other exempted benefits:

In addition to above, he shall be entitled for the following benefits, which shall not be considered as
remuneration within the provisions of the Schedule V of the Companies Act, 2013:

(a)  Paymentof gratuity as per the rules of the Company.

(b)  Contributionto PF, FBF and \Supper annuation funds as per rules of the Company.

(c) Leave encashment upto 15 days for every completed in the employment, payable in each year as per rules

of the Company.

(d)  Directors Obligation Insurance Premium: Actual Premium as may be determined by the Insurance
Company.

3. Facilities:

(a)  The Company shall provide a Company's Car with driver for the Company's work and if the Car is not
provided, the Company shall reimburse of Car/taxi expenses on actual basis.

(b)  The Company shall provide telephone at the residence of the Whole-time Director and a cell phone with
internet facility.

4. Minimum Remuneration

In the event of no profit or inadequacy of profits in any Financial Year, during the tenure of Mr. Saurabh Vora (DIN:
02750484) as Whole-time Director of the Company the aforesaid Remuneration as may be approved by the
Members and as confirmed by the Board within the limit approved by the members, shall be consider as the
minimum remuneration payable by the company to the director.

5. Other Terms and Conditions:
The other terms and conditions are below:

1. Mr. Saurabh Vora as Executive Director shall be entrusted with the management of the Company under the
direction, superintendence and control of the Board of Directors of the Company.
2. His tenure as Director will not be affected by the alterations in the terms and conditions of his

appointment.

3. The agreement may be terminated by Mr. Saurabh Vora (DIN: 02750484) by giving three months' advance
notice and in case of short notice; he will deposit an amount of his salary for the period short of three
months. However, if the Company wishes to remove him, it will be liable to pay compensation as per the
provisions of the Companies Act, 2013.

4. The appointment of Mr. Saurabh Vora as the Director of the Company, liable to retire by rotation.

FURTHER RESOLVED THAT the Board of Directors to alter/ revise the terms and conditions of the
appointment of Mr. Saurabh Vora, Whole-time Director including remuneration payable to him in
accordance with the provisions of the Schedule V of the Companies Act, 2013 as the Board of Directors may
deem fitand as may be agreed by Mr. Saurabh Vora.
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FURTHER RESOLVED THAT the Board of Director of the Company be and is here by authorized to do all such
acts, deeds and things as may be required in this regard to give effect to this resolution”

5. To consider & if thought fit, to pass with or without modification(s) the following resolution asa Special
Resolution:

“RESOLVED THAT in accordance with the provisions of sections 196, 197 and 203 read with Schedule V and all
other applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 including any statutory amendment(s) or modification(s) or re-enactments
thereof for the time being or from time to time in force and subject to the approval of the Central Government, if
any, as may be required the members hereby accord their approval for the re-appointment of Mr. Madhusudan
Jain as the Whole Time Director of the Company for a further term of 3 years w.e.f. from 24" January, 2019 to 23"
January,, 2022, onthe following terms and conditions:

1.Remuneration

Gross Salary & Perquisites: Maximum upto Rs. 5,00,000/- p.m.

The Whole-time Director shall be entitled for the following perquisites and other benefits within the above said

limit as may be decided by the Board and the same may be by way of perquisites and allowances payable or

reimbursement, such as;

(a) Houserentallowance/rentfree accommodation, house maintenance allowance,

(b) Allowances for utilities such as gas, electricity, water, furnishing, repairs,

(c) Servants'salaries,

(d) medical reimbursementas per policy of the Company,

(e) Group medi claim/accidental insurance/life insurance / keyman insurance Premium: Actual Premium as
may be determined by the Insurance Company.
Provided that the above said perquisites shall not be counted for the purpose of calculation of the
remuneration payable to the Whole-time Director,

(f)  Leavetravel concession for himself and his family, as per policy of the company

(g) clubfees, maximum upto 2 clubs (Excluding life membership fee)

2. Other exempted benefits:

Inadditionto above, he shall be entitled for the following benefits, which shall not be considered as remuneration

within the provisions of the Schedule V of the Companies Act, 2013:

(a) Payment of gratuity as perthe rules of the Company.

(b) Contributionto PF, FBF and \Supper annuation funds as per rules of the Company.

(c) Leave encashmentupto 15 days for every completed in the employment, payable in each year as per rules of
the Company.

(d) Directors Obligation Insurance Premium: Actual Premium as may be determined by the Insurance Company.

3. Facilities:

(a) The Company shall provide a Company's Car with driver for the Company's work and if the Car is not
provided, the company shall reimburse of car/taxi expenses on actual basis.

(b) The Company shall provide telephone at the residence of the Whole-time Director and a Cell phone with
internet facility.

FURTHER RESOLVED THAT in the event of no profit or inadequacy of profits in any Financial Year, during the
tenure of Mr. Madhusudan Jain as the Whole-time Director of the Company the aforesaid remuneration shall be

consider as the minimum remuneration payable by the company

RESOLVED FURTHER THAT Mr.Madhusudan Jain shall not be subject to retirement by rotation during his tenure
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asthe Whole-time Director.

RESOLVED FURTHER THAT the relations with Mr. Madhusudan Jain and the Company shall be contractual as the
Employee —Employers during his tenure as the Whole -time Director of the Company.

FURTHER RESOLVED THAT the Board of Director of the Company be and is here by authorized to do all such acts,
deeds and things as may be required in this regard to give effect to this resolution”.

6. 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 section 185, 186 and other applicable provisions of the
Companies Act, 2013, read with the Companies (Meetings of Board and its Powers) Rules, 2014 and subject to all
other applicable provisions of the Companies Act, 2013 if any, (including any statutory modification or re-
enactment thereof for the time being in force) and the provisions of the SEBI (LODR) Regulations, 2015, consent
of the members of the Company be and is hereby accorded to the Board of directors of the Company (hereinafter
referred to as “the Board”, which term shall be deemed to include any committee thereof) to give unsecured
loans, or advances, and to provide guarantee or security in respect of loan taken by subsidiary companies and/or
Associate Companies, if any (whether public or private company, SPV, Joint Venture or other than SPV)/
Trust/Body Corporate(s),firms in which any or all directors are interested, for loans provided (whether funded or
non funded) by any Bank, Financial Institution, NBFC, Company or other bodies corporate not exceeding to
Rs.10.00 Crores only (Rs. Ten Crore Only) in one or more tranches and the said loan/ guarantee/security given by
the Company shall only be utilized for the principal business activities of the recipient company(ies).

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts,
deeds, matters, and things as, in its absolute discretion, may be considered necessary, expedient or desirable and
to settle any question or doubt that may arise in relation thereto in order to give effect to the foregoing resolution
or otherwise considered by the Board of Directors to be in the interest of the Company.”

By orders of the Board
Place: Indore RAJESH SEN
Date: 14" August, 2018 (COMPANY SECRETARY)
D & H India Limited FCS7689

CIN:L28900MH1985PLC035822

Regd. Office: A—204, Kailash Esplanade,
Opposite Shreyas Cinema, L.B.S. Marg,
Ghatkopar (West), Mumbai—400086
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Note:

1. AMEMBERENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXIES
TO ATTEND AND VOTE INSTEAD OF HIMSELF, ON A POLL ONLY AND SUCH PROXY NEED NOT BE A MEMBER OF
THE COMPANY. A person can act as proxy on behalf of members not exceeding 50 [fifty] and holding in aggregate
not more than 10% of the total share capital of the Company. In case a proxy is proposed to be appointed by a
Member holding more than ten percent of the total share capital of the Company carrying voting rights, then
such proxy shall notact as a proxy for any such other person or shareholder. 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 meetingi.e. by 10.00 A.M. on Thursday 27""Sept. 2018. A Proxy form is
sent herewith. Proxy form submitted on behalf of the Companies, Societies, etc. must be supported by an
appropriate resolution/authority, as applicable.

2. The Register of Members and Share Transfer Books shall remain closed from 23“Sept., 2018 to 29" Sept., 2018
(both days inclusive) for the purpose of the annual general meeting.

3. Thereport on the Corporate Governance and Management Discussion and Analysis also form part to the report
ofthe Directors.

4.  Members seeking any information are requested to write to the Company by email at ho@dnhindia.com at least
7 days before the date of the AGM to enable the management to reply appropriately at the AGM.

5. Adhering to the various requirements set out in the IEPF Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016, the Company has, during financial year 2017-18, transferred to the IEPF Authority all the shares in
respect of which dividend had remained unpaid or unclaimed for seven consecutive years or more as on the due
date of transfer, i.e. October 31, 2017. The Company shall further transfer to the IEPF Authority all the shares in
respect of which dividend had remained unpaid or unclaimed for seven consecutive years or more as for the
dividend declared in the year 2009-10 and 2010-11 on the due date of transfer. Details of shares
transferred/unpaid dividend to the IEPF Authority are available on the website of the Company and the same can

be accessed through the link:_http://www.dnhindia.com/Investor% 20Relation/Shareholder-Information.html.

The said details have also been uploaded on the website of the IEPF Authority and the same can be accessed
through the link: www.iepf.gov.in.
6. Members may note that shares as well as unclaimed dividends transferred to IEPF Authority can be claimed back

from them. Concern members/investors are advised to visit the web link: http://iepf.gov.in/IEPFA/refund.htm or

contact the Share Transfer Agent M/s Ankit Consultancy Pvt. Ltd. for lodging claim for refund of shares and/or
dividend from the IEPF Authority.

7. Asper SEBI Circular dated 20" April, 2018 such shareholders holding shares of the company in the physical form
are required to provide details of the Income Tax Permanent Account No. and Bank Account Details to the Share
Transfer Agent of the Company. The Company has sent first letter to all the shareholders holding shares in the
physical form by the Registered Post and further two reminder letters will also be sent by the Ordinary Post for
requiring the aforesaid details. It may please be noted very carefully by the shareholders who are unable to
provide required details to the Share Transfer Agent, or informed that the shares available in their name as per
records to the share transfer agent does not belong to them or letter return back being undelivered on or before
17" October, 2018 (i.e. 180 days from the date of circular) shall be subject to enhanced due diligence by the
Company and the Share Transfer Agent.

8. Asper Amendments made w.e.f. 8"June, 2018 in the Regulation 40 of the SEBI (LODR) Regulation 2015 the shares
shall be transferable only in the Demat form w.e.f. 5" December, 2018. Therefore, as per requirement of the

Regulation the Share Transfer Agent of the Company has sent letters to the members holding shares in the
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physical form advising the get the shares in the Demat form as earliest. The members are requested to please
take necessary action for dematerialization of shares as earliest but before 5"December, 2018 to avoid hardship
in transfer of shares thereafter.

9. Due dates for transfer of unclaimed/unpaid dividends and the amount remained unclaimed which may be
transferred if continuing remain unpaid and or the balance amount if claimed by the shareholders for transfer

thereafter the same to IEPF are as under:

Due Date for Transfer to Amount remains
F.Y. Ended Declaration Date IEPF unpaid/unclaimed as at

31.03.2018
31" March, 2011 20.09.2011 26.10.2018 2,95,179.50
31" March, 2012 29.09.2012 05.11.2019 1,98,957.00
31" March, 2013 30.09.2013 05.11.2020 1,82,392.50
31" March, 2014 30.09.2014 05.11.2021 1,93,595.00
31" March, 2015 30.09.2015 05.11.2022 2,08,209.00

10. Corporate members intending to send their authorized representatives to attend the meeting pursuant to
section 113 of the Act are requested to send the Company a certified copy of Board Resolution/ Authorization
together with specimen signatures authorizing their representative to attend and vote on their behalf at the
meeting.

11. Members holding shares in demat form are requested to intimate all changes pertaining to their bank details,
National Electronic Clearing Service [NECS], Electronic Clearing Services [ECS] mandates, nominations, power of
attorneys, change in address, change of name, email address, contact numbers, etc. to their Depository
Participant [DP]. Changes intimated to the DP will then be automatically reflected in the Company's records
which will help the Company and the Company's Registrar and Transfer Agents to provide efficient and better
services. Members holding shares in physical form are requested to intimate such changes to Ankit Consultancy
Private Limited, Registrar and Transfer Agents of the Company.

12. Notice of the 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 the members, whose email ids are registered with the Company
and 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 address, physical copies of the Notice of the Meeting
is being sent through permitted mode.

13. Members who have not registered their e-mail addresses so far are requested to register their e-mail address for
receiving all communications including Annual Report, Circulars, etc. from the Company electronically. Members
may also note that the Notice of the Meeting and the Annual Report will also be available on the Company's
website for download. The physical copies of the aforesaid documents will also be available at the Company's
Registered Office for inspection at any time between 10:00 a.m. to 1:00 p.m. on any working day up to the date of
Meeting. 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 ho@dnhindia.com.

14. Voting through electronic means: In compliance with provisions of section 108 of the Act and Rule 20 of The
Companies [Management and Administration] Rules, 2014 and SEBI (LODR) Regulations, 2015, the Company is
providing e-voting facility as an alternative mode of voting which will enable the members to cast their votes
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electronically. Necessary arrangements have been made by the Company with Central Depository Services
[India] Limited [CDSL] to facilitate e-voting. The detailed process, instructions and manner for availing e-Voting
facility isannexed to the Notice

15. CS.(Dr.) D. K. Jain, proprietor of M/s D. K. Jain & Co., Company Secretaries [Membership No. FCS 3565 CP 2382]
has been appointed as the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and
transparent manner.

16. Members who have cast their vote by remote e-voting prior to the meeting may also attend the meeting but shall
not be entitled to cast their vote again.

17. Members can opt for only one mode of voting i.e. either by e-voting or poll paper. In case Members cast their
votes through both the modes, voting done by e-voting shall prevail and votes cast through Poll Paper shall be
treated asinvalid.

18. The e-voting period commences on Wednesday 26"Sept., 2018 [9:00 a.m. (IST)] and ends on Friday28"
September, 2018 [5:00 p.m. (IST)]. During this period, Members holding shares either in physical form or demat
form, as on Saturday 22™ September, 2018 i.e. cut-off date, may cast their vote electronically. The e-voting
module shall be disabled for voting thereafter. Once the vote on a resolution is cast by the Member, he/she shall
not be allowed to change it subsequently or cast vote again.

19. The voting rights of members shall be in proportion to their shares in the paid up equity share capital of the
Company as on cut-off date. A person, whose names is recorded in the register of members or in the register of
beneficial owners maintained by the depositories as on cut-off date only shall be entitled to avail facility of
remote e-voting and poll process at the venue of the meeting.

20. Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of the
Notice and holding shares as on cut-off date, may cast vote after following the instructions for e-voting as
provided in the Notice convening the Meeting, which is available on the website of the Company and CDSL.
However, if you are already registered with CDSL for remote e-voting then you can use your existing User ID and
password for casting your vote.

21. The Scrutinizer shall,immediately after the conclusion of voting at the meeting, would count the votes cast at the
meeting, 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 make, not later than three days of conclusion of the meeting, a
consolidated Scrutinizer's Report of the total votes cast in favor or against, if any, to the Chairman, who shall
countersign the same.

22. The results declared along with the Scrutinizer's Report shall be placed on the Company's website and on the
website of CDSL www.evotingindia.com immediately after the result is declared. The Company shall
simultaneously forward the results to BSE Limited [BSE] where the equity shares of the Company are listed.

REQUEST TO THE MEMBERS:

a) Intimate changes, if any, in their registered addresses immediately.
b) Quotetheirledgerfolio numberin all their correspondence.
Handover the enclosed attendance slip, duly signed in accordance with their specimen registered with the
Company for admission to the meeting place.
d) Bringtheir Annual Report and Attendance Slips with them atthe AGM venue.
e) Send their Email address to the Share Transfer Agent for prompt communication and update the same with
their D.P. to receive softcopy of the Annual Report of the Company.
f)  Membersholding sharesin physical mode:
1. arerequired tosubmittheir Permanent Account Number (PAN) and bank account details to the Company
/ Ankit, if not registered with the Company as mandated by SEBI.
2. areadvised to register the nomination in respect of their shareholding in the Company. Nomination Form
(SH-13)is put on the Company's website.
3. are requested to register / update their e-mail address with the Company / Ankit for receiving all
communications from the Company electronically.
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23. Particulars of the directors seeking re-appointment at the ensuing annual general meeting
Pursuant to the SEBI (LODR) Regulations, 2015 the profile of the Director proposed for re-appointment being
given in the following statement:

Name of Director

Atithi Vora

Saurabh Vora

Madhusudan Jain

Directorship

V & H Fabricators Pvt. Ltd.

Designation Women Non-Executive Whole Time Director Whole Time Director
Director

Category Non Executive Executive Executive

Date of Birth 27/03/1988 11/09/1987 19/07/1966

Date of Appointment 01/10/2014 01/10/2014 24/01/2004

Qualification Chartered Accountants B Tech B.E. (Mechanical)

No. of shares held and % 50,000 1,63,600 1,00,500
(0.68%) (220%) (1.36%)

List of outside Nil V & H Infra Pvt. Ltd. Commonwealth Mining Pvt. Ltd.

Swarnim Caplease Service Ltd.

the Committees of the
Board, Directors of other
Companies in which he is
director

Chairman / Member of 1. Chairman of Internal N.A. Member of Stakeholder

the Committees of the Committee for (Sexual Grievance Committee
Harassment of Women at

Board of Directors of the | workplace

Company 2. Member of Audit Committee

Chairman / Member of N.A. N.A. N.A.

Disclosures of
relationships between

directors inter-se.

Mr. Saurabh Vora is
husband and Mr. Harsh

Vora Father in law is

Mrs. Atithi Vora is wife.
Father is Mr. Harsh Vora

Mr. Harsh Vora is brother

in Law

Instructions for e-Voting

Theinstructions for shareholders voting electronically are as under:

(i)  The voting period begins on Wednesday, 26" September, 2018 from 9.00 a.m. (IST) and ends on Friday, 28"
September, 2018 at 5.00 p.m.(IST) During this period shareholders' of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date (record date) of Saturday, 22" September, 2018
may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i)  Theshareholdersshouldlogontothe e-voting website www.evotingindia.com.
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(iii)  Clickon Shareholders.
(iv) Now EnteryourUserID

a. ForCDSL: 16digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding sharesin Physical Form should enter Folio Number registered with the Company.
(v)  NextentertheImage Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier

voting of any company, then your existing password is to be used.

(vii) Ifyouareafirsttime user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both

demat shareholders as well as physical shareholders)

® Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence number
inthe PAN field.

® |ncasethe sequence numberis less than 8 digits enter the applicable number of 0's before
the number after the first two characters of the name in CAPITAL letters. Eg. If your name is
Ramesh Kumar with sequence number 1 then enter RAOO000001 in the PAN field.

Dividend Bank | Enterthe Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your
Details OR Date | demataccountorinthe companyrecordsinorderto login.

of Birth (DOB) ® |f both the details are not recorded with the depository or company please enter the
memberid/folio numberin the Dividend Bank details field as mentioned in instruction (iv).

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However,
members holding shares in demat form will now reach 'Password Creation' menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

(xi) Clickonthe EVSN for the relevant D& H India Limited on which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

(xiii) Click onthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be
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displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

(xv) Onceyou “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xvii)If ademat account holder has forgotten the login password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

(xviii)Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based mobiles.
The m-Voting app can be downloaded from Google Play Store. Apple and Windows phone users can download
the app from the App Store and the Windows Phone Store respectively. Please follow the instructions as
prompted by the mobile app while voting on your mobile.

(xix) Note for Non —Individual Shareholders and Custodians
® Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to

www.evotingindia.com and register themselves as Corporate.

® A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

® After receiving the login details a Compliance User should be created using the admin login and password.
The Compliance User would be able to link the account(s) for which they wish to vote on.

® The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval
of the accounts they would be able to cast their vote.

® Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xx) Incaseyou have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”)

and e-voting manual available at www.evotingindia.com, under help section or write an email to

helpdesk.evoting@cdslindia.com.

EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE COMPANIES ACT, 2013
ITEM NO. 4:

ShriSaurabh Vora (DIN: 02750484), was appointed as Whole-time Director of the Company w.e.f.1"Oct., 2017 for
aterm of 3 Years upto 30" Sept., 2020 at yearly remuneration of Rs. 15,00,000/- (Rs. Fifteen Lakhs per annum) and
other benefits.

He is entrusted with control over the marketing department and marketing affairs of the Company and due to his
marketing strategy, the company is growing continuously. He has varied experience of around 5 years in the field
of marketing and other management areas. In view of this, Nomination & Remuneration Committee at its
meeting held on 13" August, 2018 examined the existing remuneration being paid to him in comparison to other
senior managerial personnelitis desirable toincrease his remuneration suitably and pursuant to provisions of the
Schedule V and section 196, and 197 of the Companies Act, 2013 and Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014, recommended revision in remuneration of Shri Saurabh
Vora for payment upto Rs. 30,00,000/- (Rs. Thirty Lakhs only) per annum which was approved by the Board of
Directors at their Meeting held on 14"August, 2018 subject to further approval of Members at 33“Annual General
Meeting.

Mr. Saurabh Vora may be deemed to be concerned or interested, financially to the extent of the remuneration as
may be drawn by him during his tenure and Mr. Harsh Vora Managing Director, Shri Madhusudan Jain and Mrs.
Atithi Vora, Directors of the Company who are his relatives and their other relatives, may be deemed to be

®



D & H INDIA LIMITED ANNUAL REPORT 2017-18

concerned or interested otherwise in the increased remuneration of Mr. Saurabh Vora.Save and except the
above, none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way,
concerned or interested, financially or otherwise, in the resolution set out at Item No.4 of the Notice.

The Board recommends the proposed Resolution for your approval as Special Resolution.
ITEMNO. 5:

Mr.Madhusudan Jain was re-appointed as Whole-time Director for a term of three years w.e.f. 24" Feb., 2016
which was approved by the Shareholders of the Company at their Annual General Meeting held on 30"
September, 2015, therefore his tenure as Whole-time Director shall be concluded on 23" February, 2019.

Mr. Madhusudan Jain is a Mechanical Engineer and having rich experience in the industry. He is one of the core
promoters of the Company and is key instrumental since the incorporation of the Company and the Company has
grown under his dynamic leadership and strong management. Therefore the Nomination and Remuneration
committee of the Board at its meeting held on 13" August, 2018 and the Board at their meeting held on 14"
August, 2018 has considered and approved his re-appointment for a further period from 24" January, 2019 to 23"
January 2022 on such terms and conditions as set out in the special resolution.

As per the provisions of the Schedule V to the Companies Act, 2013, the Company proposes to pay the
remuneration in excess of the limit as prescribed under Part Il, Section Il of the said Schedule and the proposed
aforesaid remuneration/salary may in excess of the ceiling prescribed under section 197.

The Board of Directors recommends the proposed resolution for your approval as Special Resolution subject to
the prior approval of Central Government, if required. The draft of the agreement to be entered into with the
Whole-Time Director is available for inspection.

Mr. Madhusudan Jain, being the appointee may be considered as the financially interested in the resolution to the
extent of his remuneration during the tenure of appointment and Shri Harsh Vora the Managing Director, Shri
Saurabh Vora Whole-time Director and Mrs. Atithi Vora Women Director being his relatives may be deemed to be
concerned or interested otherwise. Except them none of the director, Key managerial Personnel is
directly/indirectly interested in the above stated special resolution.

Your directors submit the following Information pursuant to Section Il of Part Il of Schedule V to the Companies
Act, 2013 for consideration of the members:

1. General Information:

(1) | Natureofindustry The Company is engaged in the manufacturing and
dealing in welding electrodes which is being the
backbone of infrastructure industry. The Company is
in the manufacturing activities since Incorporation
andis pioneerinits field.

(2) | Date or expected date of commencement of | N.A,, already existingin business
commercial production

(3) | In case of new companies, expected date of | N.A,already existingin business
commencement of activities as per project approved
by financial institutions appearingin the prospectus

(4) | Financial performance based on given indicators The Company has achieved gross turnover of
Rs.7,067.73 Lakhs for the year ended 31" March,
2018 and earned profits before Tax Rs. 43.68 Lakhs
on standalone basis.

(5) | Foreigninvestments orcollaborations, if any. The company is not having direct Foreign investment
and thereis no foreign collaboration.
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Il. Information about the appointee:

S.No. | Name of Appointee Saurabh Vora Madhusudan Jain

(1) Background details Shri Saurabh Vora is having more than 6 | Mr. Madhusudan Jain, aged about 52
years experiencein excise, customs, | year, is a Mechanical Engineer and
production, labour and related activities | having more than 28 years of
at plant level of working experience in | experience in the Industry and he is
Manufacturing Industries; he is|the Whole-time Director of the
entrusted with control of affairs of the | Company since 2004 with his vision,
Company's factories situated at Sanwer | your Company has come out with so
Road Indore. many challenges in the domestic and
international market and grown to
this level. He is also one of the core
promoters of the Company. His vision
is to make your company within top
10 welding electrodes manufacturer
and achieve turnover of Rs.100 Crore

by 2018-19.
(2) Past remuneration The total Remuneration for the year | Rs.48.59 Lakhs during the year 2017-
2017-18 was Rs. 11.70 Lakhs 2018.
(3) Recognition or awards Nil Nil

(4) Job profile and his suitability | Shri Saurabh Vora, Whole-time Director | Shri Madhusudan Jain, Whole Time
is having control over the affairs of the | Director is having control over the
Company's factory at Sanwer Road | affairs of the Company's factory at
Indoresubject to superintendence and | Durgsubject to superintendence and
control of the Managing Director and | control of the Managing Director and

Board of directors. Board of directors.

(5) Remuneration proposed Gross remuneration upto of Rs.| Gross remuneration upto of Rs.
30,00,000/- p.a. including perks as may | 60,00,000/- p.a. including perks as
be admissible may be admissible

(6) Comparative remuneration| The remuneration proposed is|The remuneration proposed is

profile with respect to industry, | comparable with remuneration for | comparable with remuneration for
size of the company, profile of | equivalent position in a unit of | equivalent position in a unit of
the position and person (in| comparable size and complexity. comparable size and complexity.
case of expatriates the relevant
details would be with respect
tothe country of his origin)

(7) Pecuniary relationship directly | He is holding 1,63,600 Equity Shares | He is holding 1,00,500 Equity Shares
orindirectly with the company, | consisting 2.21% of the paid up share | consisting 1.35% of the paid up share
or relationship with the| capital. capital.

managerial personnel, if any. Mr. Harsh Vora Managing Director, Shri | Shri Harsh Vora the Managing
Madhusudan Jain and Mrs. Atithi Vora, | Director, Shri Saurabh Vora Whole-
Directors of the Company being his | time Director and Mrs. Atithi Vora
relatives. Women Director being his relative
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Ill. Other information:

(1) Reasons of loss orinadequate profits There is no loss however, there may be inadequate profits
due to adverse market position and matter of demand and
supply or due to change in government policy, and then the
profits may be inadequate in a particular period.

(2) Steps taken or proposed to be taken | The Company is continuing efforts to introduce higher value
forimprovement products and broaden its operating base.
(3) Expected increase in productivity and | The Company expect to increase its turnover and profits by
profitsin measurable terms about 8-10% every year.
ITEM No. 6:

The Board has considered that in the ordinary course of business, the Company may be required to give loans and
provide guarantee and securities on behalf of the subsidiaries companies, or Associates Companies or the joint
venture or other companies in which directors are interested by way of directorship and/or shares held (whether
public or private company) by them to the Banks, Financial Institutions, NBFC and other bodies corporate while
providing financial support/Loans as per the requirement of the lenders/government authorities and business
necessity from time to time. The Board considered that by the Companies Amendment Act, 2017 the Central
Government has substituted the section 185 and according to that, now the Company is eligible to give loans and
provide guarantee or security on behalf of the other companies to the Bank and Financial Institutions, etc where
the any or all the directors are interested, subject to the requirement for approval of the members by way of
special resolution and that the amount of loans, guarantee and securities shall be utilized by such companies for
their principal business activities.

Hence the Board of Directors of the Company has proposed to obtain the approval of shareholders by way of
special resolution as contained in the notice of the Annual General Meeting for an amount not exceeding in
aggregate Rs.10.00 Crores only (Rs. Ten Crores Only) in one or more tranches at any time and the said loan/
guarantee any security given by the Company shall be utilized for the principal business activities of the recipient
company (ies).

The Board considered that it may needs to provide the advances, loans or to provide guarantee or security on
their behalfasunder:

Sr. No. | Name of the Company / Body | Name of the Maximum amount upto which
Corporate in which directors | interested directors loan/ guarantee/ security may
areinterested be provided by the company.

1. V & H Fabricators Pvt. Ltd. Harsh Vora

2. Commonwealth Mining Pvt. Ltd. | Harsh Vora

Madhusudan Jain Rs.10 Crores only

3. V & H Infra Pvt. Ltd. Harsh Vora
Saurabh Vora

4, Corna Infra Limited Madhusudan Jain
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However, before providing aforesaid loans, advances or guarantee and securities the Board shall ensure that:-

1) Thesaidloan will be used by entities in their normal course of business.

2) Compliance undersection 186 and 188 of the Companies Act, 2013;

3) The related entity will check their limit as prescribed under Section 180 of the Companies Act, 2013 if

applicable

Your Board of Directors recommends the Special Resolution as set out in Item No. 6 of this notice for approval of
the Members.

The aforesaid directors of the Company or their relatives or their relatives may be deemed to be beneficial
interested to the extent of their shareholdings as the case may.

BY ORDER OF THE BOARD
RAJESH SEN
PLACE: INDORE (COMPANY SECRETARY)
DATE: 14"August, 2018 FCS7689

D & H India Limited

CIN L28900MH1985PLC035822
A-204, Kailash Esplanade,
Opposite Shreyas Cinema,
L.B.S. Marg, Ghatkopar (West),
Mumbai—-400086
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BOARDS'S REPORT
& MANAGEMENT DISCUSSION AND ANALYSIS
To
THE MEMBERS OF
D & H INDIA LIMITED

The Directors take pleasure in presenting their 33 Annual Report together with the audited standalone and
consolidated financial statements for the year ended 31*March, 2018 and the Management Discussion and Analysis
has also beenincorporated into this report.

1. HIGHLIGHTS OF PERFORMANCE

e Consolidated income for the year was Rs. 6,892.02 Lakh as compared to Rs. 6,037.67 Lakh in the previous
year, anincrease of 14.15%.

e Consolidated net sales for the year was Rs. 6,870.02 Lakh as compared to Rs. 6,022.60 Lakh in the previous
year, aincrease of 14.07%;

e Consolidated profit before tax for the year was Rs. 30.62 Lakh as compared to Rs. 48.61 Lakh in the previous
year;

e  Consolidated Profit after tax for the year was Rs. 18.98 Lakh as compared to Rs. 29.04 Lakh in 2017.

2. FINANCIALRESULTS (Rs. In Lakh)

Consolidated Standalone

Particulars
31.03.2018 | 31.03.2017 | 31.03.2018 | 31.03.2017

Revenue from Operations (Net) & other income 6,892.02 6,037.67 6,889.30 6,017.56
Profit before Financial Cost & Depreciation 358.30 387.89 365.40 390.36
Financial Cost 152.91 162.70 149.16 162.63
Depreciation 174.77 176.58 172.56 174.33
Adjustment related to Fixed Assets 0 0 0 0
(Net of Deferred Tax)

Profit Before Tax (PBT) 30.62 48.61 43.68 53.40
Provision for Tax 11.64 19.57 12.11 17.65
Profit After Tax (PAT) 18.98 29.04 31.57 35.74
Less: Minority Interest 0 0 - -
Balance brought forward from previous year 1,112.50 1,083.41 1,124.07 1,088.33
Profit available for Appropriations 1,131.51 1,112.50 1,124.07 1,124.07
Earnings Per Share (Basic and Diluted) 0.29 0.39 0.46 0.48

3. DIVIDEND

In order to conserve the financial resources your directors regret their inability to declare any dividend for the
financial year 2017-18. (Previous year Nil) and proposes the earnings for the further requirement and growth of
the Company.
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4. SHARE CAPITAL
The paid up Equity Share Capital as on 31" March, 2018 was Rs. 740.00 Lakhdivided into 74.00 Lakh equity shares
ofRs. 10/- each. During the year under review, there were no change in the capital structure and the Company has
notissued shares with differential voting rights nor granted stock options nor sweat equity.

4.1. Transferof profits to reserves
During the year under review your company has not transferredany amount to the general reserves. (Previous
year Nil)

5. FINANCE
Cash and cash equivalent as at 31"March, 2018 was Rs.72.18 Lakh (Previous year Rs.109.94 Lakh). The Company
continues to focus on judicious management of its working capital. Receivables, inventories and other working
capital parameters were kept under strict check through continuous monitoring.

5.1. Public Deposits
The Company has not accepted deposit from the public falling within the ambit of Section 73 of the Companies
Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014 and there were no remaining unclaimed
deposits as on 31"March, 2018. Further that it has not accepted any deposit in violation of the provisions of the
ChapterV of the Companies Act, 2013.

5.2. Particulars of loans, guarantees or investments
During the period under review, your company has not provided any Loans, given Guarantees, or provided any
securityor made any investment in any other Body Corporate in terms of provisions of section 186 of the
Companies Act, 2013 except that the company has made investment and given Loan to the following companies.

S.No. | Name of Company Status of Company Type of Amount of investment
Investment ason 31.03.18
(Rs. In Lakhs)

1 V & H Fabricators Pvt. Ltd. Wholly owned Subsidiary | Non-Current 172.37
Investment

2 Commonwealth Mining Pvt. Ltd. Associate Company Do 0.90

3 Investment in Listed Entities - Do 19.48

4 V & H Fabricators Pvt. Ltd. and Wholly owned Loans 35.46

Commonwealth Mining Pvt. Ltd. | Subsidiary/Associate

TOTAL 227.40

The Investmentsmade and loan given by the company are within the limit as provided in section 186 of the
Companies Act, 2013. In addition to the above, the Company has given advance against salary or otherwise to
employees of the Company as per the terms of appointment and the Company's policy on which no interest was
charged.

6. ECONOMICSCENARIO AND OUTLOOK
The low economic growth appears to have bottomed out and a gradual increase in economic activity is expected
in 2018. The medium term to long term growth prospects look positive in view of the Government's
determination to bring in reforms. For the year 2018, the economy is expected to grow at a higher rate than in
2017.The long termprospect for the economy is optimistic.

7. CSRINITIATIVES
In view of the paid up capital, profits and turnover of the company during the previous three years, the Company
does not fall under the provisions of the section 135 of the Companies Act, 2013 and the rules made their under.
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8. OCCUPATIONALHEALTH & SAFETY (OH&S)
With regard to contractor safety, two key areas of focus identified were Facility Management for the contractors'
employees and Equipment, Tools & Material Management. The Facility Management initiative was implemented
to ensure adequate welfare facilities for contract labor such as washrooms with bathing facilities, rest rooms,
availability of drinking water etc. The Equipment, Tools & Material Management program ensured that the tools
used by contractors were safe. The process of screening of contractors was made more stringent to ensure that
the contractors were aligned with the Company's objectives to ensure 'Zero Harm'.

9. HUMAN RESOURCES
Many initiatives have been taken to support business through organizational efficiency, process change support
and various employee engagement programs which have helped the Organization achieve higher productivity
levels. A significant effort has also been undertaken to develop leadership as well as technical/ functional
capabilitiesin order to meet future talent requirement.

The Company's HR processes such as hiring and on-boarding, fair transparent online performance evaluation and
talent management process, state-of-the-art workmen development process, and market aligned policies have
been seen as benchmark practicesin the Industry.

During the year under review, the following Human Resources initiatives received greaterfocus:

® Employer of Choice: Employees are encouraged to express their views and are empowered to work
independently. Employees are given the opportunity to learn through various small projects which make
them look at initiatives from different perspectives and thus provide them with a platform to become result
oriented. This has helped greatly in overall development of the employee and has significantly arrested the
attritionrate.

® |Leadership Development: As a part of leadership development, talented employees have been seconded to

the seniorleadership team to mentor them and prepare them for the next higherrole.

® Industrial Relations: The Company's Industrial Relations policy has been benchmarked by the manufacturing
sector. The Company shares relevant business information with the Unions in order to enlighten them and
make them sensitive towards business requirements. This has helped to build a healthy relationship and
resolve issues through mutual dialogue.

10. RISK MANAGEMENT POLICY AND INTERNAL ADEQUACY
The Company has in place a mechanism to identify, assess, monitor and mitigate various risks to key business
objectives. Major risks identified by the businesses and functions are systematically addressed through
mitigating actions on a continuing basis. These are discussed at the meetings of the Audit Committee and the
Board of Directors of the Company.

10.1 Internal Control System
The Company has an Internal Control System, commensurate with the size, scale and complexity of its operations.
The scope and authority of the Internal Audit (IA) function is defined in the Internal Audit Charter. To maintain its
objectivity and independence, the Internal Audit function reports to the Chairman of the Audit Committee of the
Board.
Based on the report of internal audit function, process owners undertake corrective action in their respective
areas and thereby strengthen the controls. Significant audit observations and corrective actions thereon are
presented to the Audit Committee of the Board.
The Statutory Auditors have furnished their report in the Annexure B of the Auditors Report certifying the Internal
Financial Control of the Company.

10.2 Vigil mechanism/Whistle Blower Policy
Pursuant to the provisions of section 177(9) and (10) of the Companies Act, 2013 read with rule 7 of Companies
(Meeting of Boards and its powers) Rules, 2014 and Regulation 22 of SEBI (LODR) Regulations, 2015, the company
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had adopted a whistle blower policy which provides for a vigil mechanism that encourages and supports its
directors and employees to report instances of unethical behavior, actual or suspected, fraud or violation of the
company's code of conduct policy. It also provides for adequate safeguards against victimization of persons who
use this mechanism and direct access to the chairman of audit committee in exceptional cases. Policy of the
whistle blower of the Company has been given at the website of the Company at www.dnhindia.comand
attached the same as Annexure A to this report.

11. CONSOLIDATED AUDITED FINANCIAL STATEMENTS OF THE COMPANY'S SUB-SIDIARIES
11.1 Statement of the Subsidiary and Associate Company
Pursuant to the Rule 9(5)(iv) of the Companies (Accounts) Rules, 2014 the following particulars being submitted

for the Companies become Subsidiary, Associates or ceased pursuant to the provisions of section 2(6) of the
CompaniesAct, 2013.

Name of the Position as on | Date on which | Date on which | Reasons Remarks
other Company 1% April, 2017 | become as a ceased as a

Associate Associate
V & H Fabricators | Wholly Owned | 07.07.2012 - Entire shareholding 10 Shares held by
Pvt. Ltd. Subsidiary held by the Company | Mr. Harsh Vora as

Nominee.

Commonwealth | Associate 30.03.2013 - Holding 50% of -
Mining Pvt. Ltd. share capital

Ason 31st March, 2018, the Company Commonwealth Mining Pvt. Ltd. is not carrying any business activities. The
Company does not have joint venture Company at the beginning or any time during the year 2017-18.

11.2 Salient features of the financial statements of the subsidiary and Associate Company
In accordance with section 129(3) of the Companies Act, 2013, the Company has prepared a consolidated
financial statement of the Company which is forming part of the Annual Report. A statement containing salient
features of the financial statements of the subsidiary and Associate Company is also given in the Form AOC-1in
the Annual Report as Annexure B.

11.3 Financial statements of the subsidiary companies
In accordance with third proviso of Section 136(1) of the Companies Act, 2013, the Annual Report of the
Company, containing therein its standalone and the consolidated financial statements has been placed on the
website of the Company, www.dnhindia.com. Further, as per fourth proviso of the said section, audited annual
accounts of the subsidiary company have also been placed on the website of the Company, www.dnhindia.com.
Shareholders interested in obtaining a copy of the audited annual accounts of the subsidiary company may write
tothe Company Secretary at the Company's registered office.

11.4 Compliance of the Accounting Standards
The Consolidated and standalone financial statements are in compliance with the applicable Indian Accounting
Standards (IND-AS) to the Company.

12. BOARD OF DIRECTORS, THEIR MEETINGS & KMPs

12.1 Directors and Key Managerial Personnel
The Board of Directors of your company consists of 8 (Eight) Directors During the year and there is no change in
the directors except the following:-
1) Changein designation of Mrs. Atithi Vora from Whole-time Director to Non-Executive Director w.e.f. 01*Oct.,
2017;
2) Re-appointment of Mr. Saurabh Vora, Whole Time Director for a period of 3 years w.e.f. 1*Oct., 2017;
3) Re-appointment of Mr. Harsh Vora, Managing Director for a period of 3 years w.e.f. 1"Oct., 2017;
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Mr. Harsh Vora, Managing Director, Mr. Saurabh Vora and Mr. Madhusudan Jain, Whole-time Directors and CS
Rajesh Sen, Company Secretary and Mr. Sanat Jain, Chief Financial Officer of the company are designated as Key
Managerial Personnel of the company as per the provisions of Section 203 of the Companies Act, 2013.

12.2 Directors seeking re-appointment as liable to retire by rotation
In accordance with the provisions of Section 152(6) of the Companies Act, 2013 read with relevant provisions of
Articles of Association of the company Mrs. Atithi Vora, Non-Executive/Women Director of the company is liable
toretire by rotation and is eligible to offer herself for re-appointment.

12.3 Directors seeking re-appointment in the AGM
Mr. Madhusudan Jain, the Whole-time Directors whose tenure is being completed on 23Jan., 2019 is proposed
to be re-appointed at the ensuing annual general meeting till 23 January, 2022 as per special resolution provided
inthe notice of AGM.

12.4 Declaration for Independency of Independent Directors
The Company has received necessary declaration from each independent director under Section 149(6) of the
Companies Act, 2013 that they meet the criteria of Independence as per the SEBI (LODR) Regulation, 2015. In the
Opinion of the Board, all the independent directors fulfills the criteria of the independency as required under the
Companies Act, 2013 and the SEBI (LODR) Regulations, 2015.

12.5 Number of meetings of the Board

The Board meets at regular intervals to discuss and decide on Company/business policy and strategy apart from
other Board business. The notice of Board meeting is given well in advance to all the Directors. The Agenda of the
Board/Committee meetings is circulated at least a week prior to the date of the meeting. The Agenda for the
Board and Committee meetings includes detailed notes on the items to be discussed at the meeting to enable the
Directors to take aninformed decision.

The Board met 4(Four) times in financial year 2017-18 viz., on 29"May, 2017, 12" August, 2017, 14" November
2017 and 14"Feb., 2018. The maximum interval between any two meetings did not exceed 120 days.

12.6 Annual evaluation by the Board
The Company has devised a policy for performance evaluation of the Board, Committees and other individual
Directors (including Independent Directors) which include criteria for performance evaluation of Non-executive
Directors and Executive Directors. The evaluation processinter alia considers attendance of Directors at Board
and committee meetings, acquaintance with business, communicating inter se Board members, effective
participation, domain knowledge, compliance which code of conduct, vision and strategy.
The Board carried out an annual performance evaluation of the Board, Committees, Individual Directors and the
Chairperson. The Chairman of the respective Committees hared the report on evaluation with the respective
committees members. The performance of each committees was evaluated by the Board, Based on report on
evaluation receive committees.
The report on performance evaluation of the Individuals Directors was reviewed by the Chairman of the Board
and feedback was given to Directors.

13. COMPANY'S POLICY ON DIRECTORS' APPOINTMENT AND REMUNERATION
The Policy of the Company on Directors' appointment and remuneration including criteria for determining
qualifications, positive attributes, independence of a Director and other matters provided under sub-section (3)
of section 178, is hosted at the website of the Company at www.dnhindia.com.

14. DIRECTORS' RESPONSIBILITY STATEMENT
To the best of their knowledge and belief and according to the information and explanations obtained by them,
your Directors make the following statements in terms of Section 134(3)(c) of the Companies Act, 2013:

a. thatinthe preparation of the annual financial statements for the year ended 31"March, 2018, the applicable
accounting standards have been followed along with proper explanation relating to material departures;

b. that such accounting policies as mentioned in Notes to the Financial Statements have been selected and
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applied consistently and judgments and estimates have been made 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* 2018 and of the profit of the
Company forthe year ended onthat date;

c. that proper and sufficient care has been taken 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. thattheannualfinancial statements have been prepared on agoing concern basis;

e. thatproperinternal financial controls were in place and that the financial controls were adequate and were
operating effectively.

f.  that systems to ensure compliance with the provisions of all applicable laws were in place and were
adequate and operating effectively.

15. COMMITTEES OF THE BOARD
During the year, in accordance with the Companies Act, 2013, the Board has the following four Committees as
follows:
(a) AuditCommittee
(b) Nomination and Remuneration Committee
(c) Stakeholders'Relationship Committee
(d) Internal Committee for (Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 redressal of complaint at the workplace
Details of all the Committees along with their charters, composition and meetings held during the year, are
provided inthe “Report on Corporate Governance”, a part of this Annual Report.

16. RELATED PARTY TRANSACTIONS

16.1 Related Party transaction are not material and on arms length basis in the ordinary course of business
All related party transactions that were entered into during the financial year were on an arm's length basis and
were in the ordinary course of business. There are no materially significant related party transactions made by
the Company with Promoters, Directors, Key Managerial Personnel or other designated persons which may have
a potential conflict with the interest of the Company at large.

16.2 Approval of the related party transactions by the Board and Audit Committee
All Related Party Transactions is having prior approval of Audit Committee and which is reviewed by the Audit
committee and Board. The statement is supported by a Certificate from the CEO &MD and the CFO. The Company
has Policy for Related Party Transactions, Standard Operating Procedures for purpose of identification and
monitoring of such transactions. Since, there is no material related party transaction in the company. Therefore,
the company is not required to attach Form AOC-2.

16.3 Policy on the related party transactions
The policy on Related Party Transactions as approved by the Board is uploaded on the Company's website. A
disclosure as required under section 134(3)(h) of the Companies Act, 2013 and the Rule 8(2) of the Companies
(Accounts) Rules, 2014 and is hosted on the website of the Company at www.dnhindia.com.

17. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS
There are no significant material orders passed by the Regulators/Courts which would impact the going concern
status of the Company and its future operations.

18. AUDITORS& COMMENTS ON THE OBSERVATION BY THE AUDITORS

18.1 Statutory Auditors Appointment and their Report

The Company's Auditors, M/s M. S. Dahiya & Co., Chartered Accountants, (F.R.No. 013855C) who were appointed
for a term of one year at the Annual General Meeting of the Company held on 29"September, 2017, therefore
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tenure of M/s M. S. Dahiya & Co., will be over on the conclusion of the ensuing annual general meeting and they
will be rotate by as per provision of section 139 of the Companies Act 2013. Board of Director proposed there-
appointment of M/s M. S. Dahiya & Co., Chartered Accountants, Indore (F.R.No. 013855C) as Statutory Auditors
of the Company for a term of 1 year. They have confirmed their eligibility under section 141(3)(g) of the
Companies Act, 2013 and the Rules framed there under for appointment as Auditors of the Company. As required
under SEBI (LODR) Regulations, 2015, the auditors have also confirmed that they hold a valid certificate issued by
the Peer Review Board of the Institute of Chartered Accountants of India.

Your Board is pleased to inform that there is no such observation made by the Auditorsin their report for the year
2017-18which needs any explanation by the Board.

18.2 Cost Records and Auditors Appointment and their Report
Pursuant to provisions of section 148 of the Companies Act,2013 read with The Companies (Cost Records and
Audit) Amendment Rules, 2014, the cost audit records maintained by the Company in respect of its
manufacturing activity however, is not required to be audited during the year 2017-18. There is no requirement
forappointment of the Cost Auditors for the year 2017-18.

18.3 Secretarial Auditors Appointment and their Report
Pursuant to the provisions of section 204 of the Companies Act, 2013 and the Companies(Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed M/s D K Jain & Co., a firm of
Company Secretaries in Practice to undertake the Secretarial Audit of the Company. The Report of the Secretarial
Audit for the year 2017-18 is annexed here with as “Annexure C”.

19. ENHANCING SHAREHOLDERS VALUE
Your Company believes that its Members are among its most important stake holders. Accordingly, your
Company's operations are committed to the pursuit of achieving high levels of operating performance and cost
competitiveness, consolidating and building for growth, enhancing the productive asset and resource base and
nurturing overall corporate reputation. Your Company is also committed to creating value for its other
stakeholders by ensuring that its corporate actions positively impact the socio-economic and environmental
dimensions and contribute to sustainable growth and development.

20. CORPORATE GOVERNANCE
As per SEBI (LODR) Regulations, 2015, a separate section on corporate governance practices followed by the
Company, together with a certificate from the Company's Auditors confirming compliance forms an integral part
of this Report as Annexure D.

20.1 CEO & CFO certification
Certificate from Mr. Harsh Vora, Managing Director and Mr. Sanat Kumar Jain, Chief Financial Officer, pursuant to
provisions of the SEBI (LODR) Regulations, 2015 for the year under review was placed before the Board of
Directors of the Company at its meeting held on 29"May, 2018.A copy of the certificate on the financial
statements for the financial year ended March, 31, 2018 is annexed along with this Report as Annexure E. Further
that the Auditors Certificate on the Corporate Governance is annexed along with this Report as Annexure F.

21. ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
The information on conservation of energy, technology absorption and foreign exchange earnings and outgo
stipulated under section 134(3)(m) of the Companies Act, 2013read with Rule, 8 of The Companies
(Accounts)Rules, 2014, is annexed herewith as “Annexure G”.

22. MATERIALCHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY
There have been no material changes and commitments, if any, affecting the financial position of the Company
which has occurred between the end of the financial year of the Company to which the financial statements
relate and the date of the report a copy of the annexure may write to the Company Secretary at the Company's
Registered Office.

23. EXTRACT OF ANNUALRETURN
The details forming part of the extract of the Annual Return for the year 2017-18 in form MGT-9 is annexed
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herewithas “Annexure H”.

24. TRANSFER OF AMOUNT OF UNPAID DIVIDEND AND SHARES TO INVESTOR EDUCATION & PROTECTION FUNDS
(IEPF)
Pursuant to the provisions of the Companies Act, 2013 read with the IEPF Authority (Accounting, Audit, Transfer
and Refund) Rules, 2016 (“the Rules”) notified by the Ministry of Corporate Affairs. All unpaid or unclaimed
dividend are require to be transferred by the company to the IEPF established by the Government of India, after
the completion of seven years. Further, according to the rules, the shares on which dividend has not been paid or
claimed by the shareholders for seven consecutive years or more shall also transferred to the D-mate account of
the IEPF Authority. Accordingly, the company has transferred the unclaimed and unpaid dividends of
Rs.2,92,813.50 and has also transfer 30,365 equity shares of Rs. 10/- each to the IEPF Authority as per the
requirement of the IEPF rules. The details of the unpaid dividend transferred to the IEPF as well as the equity
shares as stated above have been hosted on the website of the Company.
The detail related to dividend remains unpaid-unclaimed in the Company has been given in the Corporate
Governance Report attached with the annual report of the Company.
The Company shall further transfer the unpaid or unclaimed divided for the year 2010-11 and the shares on which
dividend has not been paid or claimed by the shareholders for seven consecutive years or more shall also
transferred to the D-mate account of the IEPF Authority as per requirement of the law.

25. DETAILS OF FRAUD
There is no fraud as reported by the Auditors to the Central Government which needs to be disclosed as per
requirement of the provisions of section 134(3)(ca) of the Companies Act, 2013 during the year 2017-18. Further
that there is no other frauds noticed by the Company which are not required to the reported to the Audit
Committee or the Board.

26. CHANGE IN THE NATURE OF BUSINESS
Duringthe year under review, there was no change in the nature of business of the company.

27. PARTICULARS OF REMUNERATION OF EMPLOYEES

The particulars of the remuneration to the directors pursuant to the section 197(12) of the Companies Act, 2013
read with the Rule 5(1) of the Companies (Appointment and Remuneration to the Managerial Personnel) Rules
2014 are enclosed as Annexure |.

There is no employee drawing remuneration of exceeding Rs.8,50,000/- per month or Rs.1,02,00,000/- per year,
therefore the particulars of disclosures of employees as required u/s 197(12) of the Companies Act, 2013 read
with Rule 5(2) and Rule 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014, are not applicable to the Company.

28. PREVENTION, PROHIBITION AND REDRESSAL OF SEXUALHARASSMENT OF WOMEN AT WORK PLACE
The company has in place a policy on prevention, prohibition and redressal of sexual harassment of women at
workplace. The primary objective of the said policy is to protect the women employees from sexual harassment
at the place of work and also provides for punishment in case of false and malicious representations. No
compliant, howeveris received by the company under the said policy in FY 2017-18.

29. MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

A. Economic Scenario and Outlook:

India has emerged as the fastest growing major economy in the world as per the Central Statistics
Organization (CSO) and International Monetary Fund (IMF) and it is expected to be one of the top three
economic powers of the world over the next 10-15 years, backed by its strong democracy and partnerships.
India's GDP is estimated to have increased 6.6 per cent in 2017-18 and is expected to grow 7.3 per cent in
2018-19

The Government of India, under the Make in India initiative, is trying to give boost to the contribution made
by the manufacturing sector and aims to take it up to 25 per cent of the GDP from the current 17 per cent.
Government initiatives such as development of SEZs, industrial corridors, industrial clusters, fab cities and
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textile parks, and subsidies and tax cuts to manufacturing groups are also fuelling growth in the industrial
sector in the region. Improvements in road, rail and marine infrastructure and trade related benefits from
governments such as abolishment/reduction in import duties and excise duties on certain imported raw
materials and semi-finished goods and special export related incentives on finished goods, machinery and
equipment.

The Indian Engineering sector has witnessed a sustainable growth over the last few years driven by increased
investments in infrastructure and industrial production. The engineering sector, being closely associated
with the manufacturing and infrastructure sectors, is of strategicimportance to India's economy.

Program for modernization of plant & machinery will continue from its internal resources and committed to
continual qualityimprovements, R & D & innovations.

B. Industrystructure and developments:
Your Company deals only in the one segment i.e. manufacturing and sale of the welding consumable which
are mainly used in various sector of industries including infrastructure projects, Thermal Power Plants, Steel,
Metal, Cement, etc. New projects in these sectors have important contribution towards growth and
profitability of the Company.

C. Quality Management System:
The Quality Management System in the Company is well defined and is well in place.

D. Internal Control System:

The Company has adequate internal control systems and procedures in place for effective and smooth
conduct of business and to meet exigencies of operation and growth. The transactions are recorded and
reported in conformity with generally accepted accounting practices. The internal control systems and
procedures ensure reliability of financial reporting, compliance with the Company's policies and practices,
governmental regulations and statutes. Internal Audit is conducted by independent firm of auditors. Internal
Auditors regularly check the adequacy of the system, their observations are reviewed by the management
and remedial measures, as necessary, are taken. Internal Auditors report directly to the Chairman of the
Audit Committee to maintainits objectivity and independence.

E. Opportunitiesand Threats:
Since your company is catering the needs of almost all sectors of Industries, therefore it has a good business
cushion against recession in one or other sector as the other sector may improve concurrently.
The Indian Government focus on infrastructure growth will offer more opportunities to capital goods sector.
The Banking system in the domestic market is facing an unprecedented situation of uncertainty and
economic challenge due to non- performing assets (NPAs). Though the Government and the central Bank are
seized of the gravity of the situation and are moving ahead with initiative to contain and resolve the problem,
global macro-economic factors, beyond the control of the domestic economy can disrupt the equilibrium. In
such a scenario the entire capital goods sector itself will face difficulties due to lack of new projects and
liquidity crisis.
Apart from the normal risk demand-supply conditions, raw material prices, competitor strategies, changes
in government regulations, tax regimes, economic developments within the country and globally no major
risks are foreseen.

F. HumanResources:
We are committed to providing our employees with a work environment that is based on fairness, openness
and mutual respect. Our on-ground work force and our employees together are the key to successes of our
Company.
The Company emphasizes on the highest level of professional ethics, personal decorum, adherence to
deadliness, compliance to standards and customer service.
The Company continues with its dedicated efforts to identify talent and has been recognized for its
exemplary people-related partiesin the Industry.

G. Health, Safety and environment measures:
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Company is committed to meet the highest standards of health, safety and environmental performance. It
continues to accord highest priority to conducting safe operations while being responsible towards the
environmentand ecology.

The Company focused on safe operations in line with its commitments to improve its health, safety and
environment performance. Internal and external safety audits and inspections were carried out regularly.
Emergency management plans have been developed to deal with any emergency within the factory
premises.

H. SegmentReporting & Finance performance of the Product:
Company has only one segment i.e. manufacturing of welding consumable and the financial performance of
the productis beingincorporated in the Director's Report section.

I.  Cautionarystatement:
Statement made in the management discussion and analysis report as regards the expectations or
predictions are forward looking statements within the meaning of applicable laws and Regulations. Actual
performance may deviate from the explicit orimplicit expectations.

J.  Industrial Relations:
Company's Industrial relations continued to be healthy, cordial and harmonious during the period under
review.

30. ACKNOWLEDGEMENTS
Your Directors thank the various Central and State Government Departments, Organizations and Agencies for the
continued help and co-operation extended by them. The Directors also gratefully acknowledge all stakeholders of
the Company viz. customers, members, dealers, vendors, banks and other business partners for the excellent
support received from them during the year. The Directors place on record their since re appreciation to all
employees of the Company for their unstinted commitment and continued contribution to the Company.

For and on behalf of the Board

Place: Indore

Date: 14"August, 2018 Harsh Vora Sushil Rawka
Managing Director Chairman
DIN 00149287 DIN 00156990
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ANNEXURE 'A’
VIGIL MECHANISM
WHISTILEBLOWER POLICY

The Purpose of this policy

D & H INDIA LIMITED and its subsidiaries are committed to complying with the foreign and domestic laws that
apply to them, satisfying the Company's Code of Conduct and Ethics, and particularly to assuring that business is
conducted with integrity and that the Company's financial information is accurate. If potential violations of
Company policies or application laws are recognized and addressed promptly, both the Company and those
working for or with the Company could face government investigation, prosecution, fines, and penalties. That can
be costly. Consequentially, and to promote the highest ethical standards, the Company will maintain a workplace
that facilitates the reporting of potential violations of Company policies and applicable laws. Employees must be
able to raise concerns regarding such potential violations easily and free of any fear of retaliation. That is the
purpose of this policy (the “Policy” or the “Whistle blower Policy”). You are required to read this Policy and submit
the attached certificate that you will comply withit.

Your Duty to Report

Everyone is required to report to the Company any suspected violation of any law that applies to the Company
and any suspected violation of the Company's Code of Conduct and Ethics. It is important that you report all
suspected violations. Retaliation includes adverse actions, harassment, or discrimination in your employment
relating to your reporting of your reporting of suspected violation. It is the policy of the Company that you must,
when you reasonably suspect that a violation if an application law or the Company's Code of Conduct and Ethics
has occurred or is occurring, repot that potential violation. Reporting is crucial for early detection, proper
investigation and re mediation, and deterrence of violations of Company policies or applicable laws. You should
not fear any negative consequences for reporting reasonably suspected violation because retaliation for
reporting suspected violation is strictly prohibited by Company policy. Failure to report any reasonable belief that
a violation has occurred or is occurring is itself a violation of this Policy and such failure will be addressed with
appropriate disciplinary action, including possible termination of employment.

How to Report
You must report all suspected violation to
1. yourimmediate supervisor;or
2. the Chief Compliance Officer; or
3. anonymously, by sending an e-mail to: whistleblower@dnhindia.com or
4. Bysendingananonymous lettertothe Company Secretary.
Rajesh Sen, Company Secretary & Compliance Officer
D & H India Limited
Plot A, Sector A, Industrial Area,
Sanwer Road, Indore, E-mail: rsen@dnhindia.com, Phone no. 0731-6633557

If you have reason to believe that your immediate supervisor or the Chief Compliance Officer is involved in the
suspected violation, your report may be made to the Audit Committee of D & H INDIA LIMITED,

At:
Mr. Sunil Kathariya, Chairman of the Audit Committee
Plot A, Sector A, Industrial Area, Sanwer Road, Indore

Because you have several means of reporting, you need never report to someone you believe may be involved in
the suspected violation or from whom you would fear retaliation. Your report should include as much information
about the suspected violation as you can provide. Where possible, it should describe the nature of the suspected
violation; the identities of the persons involved in the suspected violation; a description of documents that relate
to the suspected violation; and the time frame during which the suspected violation occurred. Where you have
not reported anonymously, you may be contacted for further information.
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Investigation after You Report

All reports under this Policy will be promptly and appropriately investigated, and all information disclosed during
the course of the investigation will remain confidential, except as necessary to conduct the investigation and take
any remedial action, in accordance with application law. Everyone working for or with the Company has a duty to
cooperate in the investigation of reports of violations. Failure to cooperate in an investigation can be the basis for
disciplinary action, including termination of employment. If, at the conclusion of its investigation, the Company
determines that a violation has occurred, the Company will take effective remedial action commensurate with
the nature of the offense. This action may include disciplinary action against the accused party, up to and
including termination. Reasonable and necessary steps will also be taken to prevent any further violation of
Company policy.

Retaliationis not Tolerated

No one may take any adverse action against any employee for complaining about, reporting, or participating or
assisting in the investigation of, a reasonably suspected violation of any law, this Policy, or the Company's Code of
Conduct and Ethics. The Company takes repots of such retaliation seriously. Incidents of retaliation against any
employee reporting a violation or participating in the investigation of a reasonably suspected violation will result
in appropriate disciplinary action against anyone responsible, including possible termination of employment.
Those working for or with the Company who engage in retaliation against reporting employees may also be
subject to civil, criminal and administration penalties.

Document Retention
All documents related to reporting, investigation and enforcement pursuant to this Policy shall be kept in
accordance with the Company's policy and applicable law.

Modification
The Audit Committee or the Board of Director's of D & H INDIA LIMITED can modify this Policy unilaterally at any
time without notice. Modification may be necessary, among other reasons, to maintain compliance with federal,
state orlocal regulations and / oraccommodate organizational changes within the Company.
Please sing the acknowledgment form below and return it to Human Resources. This will let the Company know
that you have received the Whistle blower Policy and are aware of the Company's commitment to a environment
free of retaliation for reporting violations of any Company policies or any applicable laws.

Acknowledgement and agreement regarding the Whistle blower Policy
This is to acknowledge that | have received a copy of the Company's Whistle blower Policy. | understand that
compliance with applicable laws and the Company's Code of Conduct and Ethics is important and, as a public
Company, the integrity of the financial information of the Company is paramount. | further understand that the
Company is committed to a work environment free of retaliation for employees who have raised concerns
regarding violation of this Policy, the Company's Code of Conduct and Ethics or any applicable laws and the
Company specifically prohibits retaliation whenever an employee make a good faith report regarding such
concerns. Accordingly, | specifically agree that to the extent that | reasonably suspect there has been a violation of
applicable laws or the Company's Code of Conduct and Ethics, including any retaliation related to the reporting of
such concerns, | willimmediately report such conduct in accordance with the Company's Whistle blower Policy. |
further agree that | will not retaliate against any employee for reporting a reasonably suspected violation in good
faith.
| understand and agree that to the extent | do not use the procedures outlined in the Whistle blower Policy, the
Company and its officers and directors shall have the right to presume and rely on the fact that | have no
knowledge or concern of any such information or conduct.
Employee's Name
Employee's signature
Date
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ANNEXURE 'B'
Form AOC-1
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014)
Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures
Part “A”: Subsidiaries

(Information in respect of each subsidiary to be presented with amounts in Rs. Laks)

S. No. Name of Subsidiary V & H Fabricators Pvt. Ltd.

1 Reporting period for the subsidiary concerned, if different from the 01" April 2017 to

holding company's reporting period 31" March 2018
) Reporting currency and Exchange rate as on the last date of the INR

relevant Financial year in the case of foreign subsidiaries.
3 Share capital 51,25,000
4 Reserves & surplus 1,08,11,107
5 Total assets 2,17,86,723
6 Total Liabilities 58,50,616
7 Investments -
8 Turnover 12,50,576
9 Profit before taxation (13,05,992)
10 Provision for taxation Including Differed Tax (46,191)
11 Profit after taxation (12,59,801)
12 Proposed Dividend -
13 % of shareholding 100.00
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Part “B”: Associates and Joint Ventures

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint

Ventures:
S. No. | Name of Associates and Joint Ventures Commonwealth mi'ning

Pvt. Ltd. (Amount in (Rs.)
1 Latest audited Balance Sheet Date 31.03.2018
2 Shares of Associate/Joint Ventures held by the company on the year end: - 50%
No. of Shares 9000
Amount of Investment in Associates/Joint Venture 90,000
Extend of Holding % 50%
3 Description of how there is significant influence Share holding 50%
4 Reason why the associate/joint venture is not consolidated NA
5 Net worth attributable to Shareholding as per latest audited Balance Sheet 39,085

6 Profit / Loss for the year: --
(i) Considered in Consolidation 2,410
(ii) Not Considered in Consolidation 2,409

For, M/s M.S.Dahiya& Co.,
Chartered Accountants
FRN - 013855C

Harsh Vora
Managing Director
DIN 00149287

HARSH FIRODA

Partner

M.No. 409391

Date:29.05.2018 Rajesh Sen

Place: Indore Company Secretary
FCS 7689

For and on behalf of Board

Sushil Rawka
Chairman
DIN 00156990

Sanat Jain
CFO
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ANNEXURE 'C'

Form MR-3
Secretarial Audit Report
For the Financial Year ended 31*March, 2018

[Pursuant to section 204(1) of the Companies Act, 2013 and rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

D & H India Ltd.

A-204, 2" Floor, Kailash Esplanade,
Opp. Shreyas Cinema, L.B.S. Marg,
Ghatkopar (W), Mumbai 400086

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by D & H India Ltd. (hereinafter called “the Company”). Secretarial Audit was conductedin a
manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon.

Based on our verification of the Company's Books, Papers, Minute Books, Forms and Returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we hereby report that in our opinion, the Company has, during
the audit period covering the Financial Year ended on 31*March, 2018 ('Audit Period') complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and compliance-mechanism in
place tothe extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on 31*March, 2018 according to the provisions of:

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

(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 (Not
applicable to the Company during the Audit Period);

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

(a) TheSEBI(Substantial Acquisition of Shares and Takeovers) Regulations 2011;

(b) The SEBI(Prohibition of Insider Trading) Regulations, 2015;

(c) The SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding the

Companies Act and dealing with client;

(i) Provisions of the following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 ('SEBI Act') were not applicable to the Company under the financial year under
report:-

(a) TheSEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009;

(b) The SEBI(Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999;

(c) TheSEBI(Issue and Listing of Debt Securities)Regulations, 2008;

(d) The SEBI (Delisting of Equity Shares) Regulations, 2009; and
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(e) TheSEBI(Buyback of Securities) Regulations, 1998

We have relied on the representation made by the Company and its Officers for system and mechanism formed by the
Company for compliances under other applicable Acts, Laws and Regulations to the Company.

The list of major head/groups of Acts, Laws and Regulations as applicable to the Company is given in Annexure I.
Further, the Company is having business of manufacturing of general engineering goods (Electrodes) and no such
specificlaw is applicable to the Company.

We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by the Institute of Company Secretaries of India under the provisions of
CompaniesAct, 2013 and
(ii) The SEBI (LODR) Regulations, 2015.
During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc.

We further report that

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

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

All decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded in the minutes of
the meetings of the Board of directors or Committee of the Board, as the case may be.

Based on the records and process explained to us for compliances under the provisions of other specific acts applicable
to the Company, we further report 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. However, it is advisable to appoint a Chief Compliance Officer to co-ordinate with all the
compliances being done at various units as well as departments.

We further report that the compliance by the Company for the applicable taxation Laws like Direct Taxes, Indirect
Taxes and the compliance of the IND-AS, disclosure of the financial results under Regulation 33 of the SEBI (LODR)
Regulations, 2015 and the annual financial statements along with notes attached therewith, and the Cost Records
have not been reviewed by us, since the same have been subject to the statutory financial auditor or by other
designated professionals.

This report is to be read with our letter of even date which is annexed as Annexure Il and forms an integral part of this
report.

We further report that during the audit period of the Company, there was no specific events/action having a major
bearing on the Company's affairs in pursuant of the above referred laws, rules, regulations, guidelines, standards etc.
referred to above.

For, D.K.JAIN & CO.
COMPANY SECRETARIES

€S (Dr.) D.K.JAIN
PROPRIETOR
FCS3565CP 2382
Place: Indore
Date:09/05/2018
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Annexure - | to the Secretarial Audit Report
List of other applicable laws to the Company under the major group and head

Factories Act, 1948;

The Hazardous Waste (Management & Handling) Rules, 1989

Gas Cylinder Rules, 2004

The Staticand Mobile Pressure (Unfired) Rules, 1981

The Trademark Act, 1999

Industries (Development & Regulation) Act, 1951

Standard Weight and Measurement Act, 1985

Labour Laws and otherincidental laws related to labour and employees appointed by the Company either on
it payroll or on contractual basis as related to wages, gratuity, provident fund, ESIC, compensation etc.;
9. Actsprescribed under prevention and control of Pollution;

10. Acts prescribed under Environmental protection;

11. Actsasprescribed under Direct Tax and Indirect Tax

12. LabourWelfare Act of respective States.

13. Locallawsasapplicable to the Registered office and plants.

14. Other Economicand Misc Laws and Rules.

PNOUVREWN R

Annexure - |l to the Secretarial Audit Report
To,
The Members,
D & HIndia Ltd.
A-204, 2" Floor, Kailash Esplanade,
Opp. Shreyas Cinema, L.B.S. Marg,
Ghatkopar (W), Mumbai 400086
Ourreport of even date is to be read along with this letter.

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

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

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
company and applicability of the various direct and indirect taxation on the company.

4.  Wherever required, we have obtained the Management representation about the compliance of laws, rules
andregulations and happening of events etc.

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

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

For, D.K.JAIN & CO.
COMPANY SECRETARIES

€S (Dr.) D. K. JAIN
PROPRIETOR
FCS3565CP 2382
Place: Indore
Date: 09/05/2018
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ANNEXURE 'D'
CORPORATE GOVERNANCE
The Directors present the Company's Report on Corporate Governance for the year ended31*March, 2018.

Corporate governance is about commitment towards maximizing stakeholder value on a sustainable basis. Good
corporate governance is a key driver of sustainable corporate growth and creating long-term value for stakeholders.
Ethical business conduct, integrity and commitment to values, emphasis on transparency and accountability which
enhance and retain stakeholders' trust are the hallmark of good corporate governance. The Companies Act, 2013 aims
to bring governance standards at par with those in developed nations through several key provisions such as
composition and functions of Board of Directors, Code of Conduct for independent directors, performance evaluation
of directors, class action suits, auditor rotation and independence, and so on. The new Act emphasizes self regulation,
greater disclosure and strict measures for investor protection. Your company is committed to adopt the best practices
in corporate governance and disclosure. It is our constant Endeavour to adhere to the highest standard of integrity and
tosafeguard the interest of all our stakeholders.

COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

The Company's philosophy on Corporate Governance strives for attaining the optimum level of transparency and
accountability in all facets of its operation and dealing with its shareholders, employees, lenders, creditors, customers
and the government. The Company is in compliance with the requirements stipulated under SEBI(LODR) Regulation,
2015 with regard to Corporate Governance and also has taken certain steps to ensure transparency and accountability.
Your company shall continue to follow the same with a desire for further development on continuous basis. The
Company believes that sound Corporate Governance is critical for enhancing and retaining investor trust and your
Company always seeks to ensure that its performance goals are met with integrity.

The Company has always worked towards building trust with shareholders, employees, customers, suppliers and
other stakeholders based on the principles of good corporate practices. The Board of Directors, by considering itself as
trustee of its shareholders, aims at maximizing shareholders value and protecting the interest of all stakeholders

Board of Directors

The Company's Board plays a pivotal role in ensuring that the Company runs on sound and ethical business practices
and that its resources are utilized for creating sustainable growth and societal wealth. The Board operates within the
framework of a well defined responsibility matrix which enables it to discharge its fiduciary duties of safeguarding the
interest of the Company; ensuring fairness in the decision making process, integrity and transparency in the
Company's dealing with its Members and other stakeholders.

Committee of Directors

With a view to have a more focused attention on various facets of business and for better accountability, the Board has
constituted the following committees viz. Audit Committee, Stakeholders' Relationship Committee, Nomination and
Remuneration Committee, Risk Management Committee. Each of these Committees has been mandated to operate
within a given framework.

Management Structure

Management Structure for running the business of the Company as a whole is in place with appropriate delegation of
powers and responsibilities. This broadly is as under:

a. Chairman &Managing Director

The Chairman and Managing Director is in overall control and responsible for the day-to-day working of the Company.
He gives strategic directions, lays down policy guidelines and ensures implementation of the decisions of the Board of
Directors and its various committees.

b. Executive Director Plant, Marketing& Finance and Accounts

The Whole-time Director is looking into the Plant is responsible for operation and maintenance of the plant and all
other functions relating to the day-to-day management of the plant, including all local issues and compliances as
applicable at plant level. He is also looking into the marketing, accounts and finance department and reports to the
Chairman & Managing Director.
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BOARD OF DIRECTORS
Composition of the Board as on March 31, 2018

Category No. of Directors
Non-Executive& Independent Directors 3
Other Non-Executive Directors 2
Managing Director &Executive Directors 3

The Chairman of the Board of Directors is the Non-Executive Chairman.
Asrequired under section 149(3) of the Companies Act, 2013, Mrs. Atithi Vora, isa woman Director on the Board.
Directors' Profile

The Board of Directors comprises highly renowned professionals drawn from diverse fields. They bring with them a
wide range of skills and experience to the Board, which enhances the quality of the Board's decision making process.
The brief profile of the Company's Board of Directorsis as under:

Mr. Harsh Vora: Mr. Harsh Vora aged 55 year is a commerce graduate and having more than 32 years of experience in
the industry. He is one of the core promoters of the Company and is key instrumental since the incorporation of the
Company and the Company has grown under his dynamic leadership and strong management.

Mr. Madhusudan Jain: Mr. Madhusudan Jain aged 52 year is a Mechanical Engineer and having more than 27 years of
experience in the Industry and he is the Whole Time Director of the Company since 2004 with his Vision Company has
come out so many challenges in the domestic and international market and grown to this level. He is one of the core
promoters of the Company.

Mr. Saurabh Vora: Mr. Saurabh Vora aged 31 year, is a B Tech and having 7 year experience in the field of production.
Mrs. Atithi Vora: Mrs. Atithi Vora aged 30 year, is a CA and having experience in the field of Taxation & Finance.

Mr. Sushil Rawka: Mr. Sushil Rawka aged 66 year, is a Commerce Graduate and having experience in the field of
Taxation.

Mr. Jagdish Chand Kapur: Mr. Jagdish Chand Kapur aged 92 year, is a B. Sc. Engineer and having rich experience in the
Industry.

Mr. Eshanya B Guppta: Mr. Eshanya B Guppta aged 42 year, is a MBA (Finance) and having experience in the field of
Finance &Taxation.

Mr. Sunil Kathariya: Mr. Sunil Kathariya aged 58 year, is a BE (MECH), PGDBM and having experience in the various
field.

Board Training and Induction

At the time of appointing a Director, a formal letter of appointment is given to him, which inter alia explains the role,
function, duties and responsibilities expected of him as a Director of the Company. The Director is also explained in
detail the compliances required from him under the Companies Act, SEBI (LODR) Regulations, 2015 and other relevant
regulations and his affirmation taken with respect to the same.

By way of an introduction to the Company, the Director is presented with a book on the Company which traces its
history over 33 years of its existence, relevant Annual Reports, activities pursued by the Company. Further, with a view
to familiarize him with the Company's Operations, the Director is also invited to visit the plant manufacturing process,
detailed presentations giving an over achieving perspective of the Welding industry organizational set up of the
Company, the functioning of various divisions/departments, the Company's market share and the markets in which it
operates, governance and internal control processes and other relevant information pertaining to the Company's
business. The MD also has a one-to-one discussion with the newly appointed Director. The above initiatives help the
Director to understand the Company, its business and the regulatory frame work in which the Company operates and
equips him to effectively fulfill his role as a Director of the Company.
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Other relevant details of directors as on 31.03.2018:

Name of the Director | Date of Category Number of Committee Position
Appointment directorship held in
Mr. Harsh Vora 06.12.1990 Managing Director 2 0 0
Mr. Madhusudan Jain | 24.01.2004 Whole-time Director 1 1 0
Mr. Saurabh Vora 01.10.2014 Whole-time Director 1 0 0
Mrs. Atithi Vora 01.10.2014 Director 1 1 0
Mr. Sushil Rawka 01.04.1995 Director 1 2 1
Mr. Jagdish C. Kapur 11.08.2005 Independent Director 1 4 1
Mr. Sunil Kathariya 15.05.2015 Independent Director 1 3 1
Mr. Eshanya B Guppta | 15.05.2015 Independent Director 1 2 0

Board Meetings held during the Year 2017-18

Date on which the Board Meetings were held Total Strength of the Board No of directors present
29" May, 2017 8 8
12" August, 2017 8 6
14" November, 2017 8 4
14" Feb, 2018 8 3
Attendance of Directors at Board Meetings and Annual General Meeting
Name of Director Date of the Board Meetings Date of AGM
29.05.2017 12.08.2017 14.11.2017 14.02.2018 29.09.2017
Mr. Harsh Vora Yes Yes Yes Yes Yes
Mr. Madhusudan Jain Yes Yes Yes No Yes
Mr. Saurabh Vora Yes Yes No Yes No
Mrs. Atithi Vora Yes Yes No No No
Mr. Sushil Rawka Yes Yes No Yes No
Mr. Jagdish C. Kapur Yes No No No No
Mr. Sunil Kathariya Yes No Yes Yes No
Mr. Eshanya B Guppta Yes Yes Yes Yes Yes
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The Companies Act, 2013 read with the relevant rules made thereunder, now facilitates the participation of a Director
in Board/Committee Meetings through videoconferencing or other audio visual mode. Accordingly, the option to
participate in the Meeting through videoconferencing was made available for the Directors except in respect of such
Meetings/Items which are not permitted to be transacted through videoconferencing.

The Board periodically reviews the items required to be placed before it and in particular reviews and approves
quarterly/half yearly unaudited financial statements and the audited annual financial statements, corporate
strategies, business plans, annual budgets, projects and capital expenditure. It monitors overall operating
performance and reviews such other items which require Board's attention. It directs and guides the activities of the
Management towards the set goals and seeks accountability. It also sets standards of corporate behavior, ensures
transparency in corporate dealings and compliance with laws and regulations. The Agenda for the Board Meeting
covers items set out as guidelines in SEBI (LODR) Regulations, 2015to the extent these are relevant and applicable. All
agenda items are supported by relevant information, documents and presentations to enable the Board to take
informed decisions.

Selection and Appointment of Director:

The Nomination & Remuneration Committee have approved a Policy for the Selection, Appointment and
Remuneration of Directors. In line with the said Policy, the Committee facilitates the Board in identification and
selection of the Directors who shall be of high integrity with relevant expertise and experience so as to have well
diverse Board. The abstract of the said Policy forms part of the Directors' Report. Directors are appointed or re-
appointed with the approval of the shareholders and shall remain in office in accordance with the provisions of the law
and the retirement policy laid down by the Board from time-to-time. The Managing Director and all the Non-Executive
Directors (except Independent Directors) are liable to retire by rotation unless otherwise specifically provided under
the Articles of Association or under any statute.

As required under Regulation 46(2)(b) of the Listing Regulations, the Company has issued formal letters of
appointment to the Independent Directors. The terms & conditions of appointment of their appointment are posted
onthe Company's website and can be accessed at www.dnhindia.com

Agenda Items and details relating thereto:

All the meetings are conducted as per well designed and structured agenda. All the agenda items are backed by
necessary supporting information and documents (except for the critical price sensitive information, which is
circulated separately or placed at the meeting) to enable the Board and respective committees to take informed
decisions. Agenda also includes minutes of the meetings of all the Board Committees and Subsidiaries for the
information of the Board. Additional agenda items in the form of “Other Business” are included with the consent of
majority of directors including at least one Independent Director. Agenda papers are circulated seven days prior to the
Board and committee meetings. In addition, for any business exigencies, the resolutions are passed by circulation and
later placed at the subsequent Board/Committee Meeting for taken on record and minutise.

Invitees & Proceedings:

Apart from the Board members, Company Secretary and the CFO which are available for assistances. However, Heads
of Manufacturing and Marketing and other senior management executives are called as and when necessary, to
provide additional inputs for the items being discussed by the Board/Committee. The CFO makes presentation on the
quarterly and annual operating & financial performance and on annual operating & capex budget. The Managing
Director and other senior executives make presentations on progress, operational health & safety and other business
issues. The Chairman of various Board Committees brief the Board on all the important matters discussed & decided at
their respective committee meetings, which are generally held prior to the Board meeting.

Post Meeting Action:

Post meetings, all important decisions taken at the meeting are communicated to the concerned officials and
departments. Action Taken Report is prepared and reviewed periodically by the Managing Director and Company
Secretary for the action taken / pending to be taken.

Support and Role of Company Secretary:

The Company Secretary is responsible for convening the Board and Committee meetings upon the directions of the
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Chairman. Secretary is also doing preparation and distribution of Agenda and other documents and recording of the
Minutes of the meetings. He acts as interface between the Board and the Management and provides required
assistance to the Board and the Management on compliance and governance aspects.

Induction and Familiarization Program for Directors:

On appointment, the concerned Director is issued a Letter of Appointment setting out in detail, the terms of
appointment, duties, responsibilities and expected time commitments. Each newly appointed Independent Director is
taken through an induction and familiarization program including the presentation and interactive session with the
Managing Director, Committee Members and other Functional Heads on the Company's manufacturing, marketing,
finance and other important aspects. The Company Secretary briefs the Director about their legal and regulatory
responsibilities as a Director. On the matters of specialized nature, the Company engages outside experts/consultants
for presentation and discussion with the Board members. The details of familiarization program can be accessed from
the website: www.dnhindia.com

Code of Conduct:

The Board of Directors has laid down a Code of Conduct for Business and Ethics (the Code) for all the Board members
and all the employees in the management grade of the Company. The Code covers amongst other things the
Company's commitment to honest & ethical personal conduct, fair competition, corporate social responsibility,
sustainable environment, health & safety, transparency and compliance of laws & regulations etc. The Company
believes in “Zero Tolerance” to bribery and corruption in any form and in line with our governance philosophy of doing
business in most ethical and transparent manner, the Board has laid down an “Anti Bribery and Corruption Directives”,
whichisembedded to the Code. The Code of Conduct is posted on the website of the Company. All the Board members
and senior management personnel have confirmed compliance with the code.

Prevention of Insider Trading Code:

As per SEBI (Prohibition of Insider Trading) Regulation, 2015, the Company has adopted a Code of Conduct for
Prevention of Insider Trading. All the Directors, concerned employees and third parties such as auditors, consultants
etc. who could have access to the unpublished price sensitive information of the Company are governed by this code.
The trading window is closed during the time of declaration of financial results and occurrence of any material events
as per the code. The Company has appointed Mr. Rajesh Sen, Company Secretary as Compliance Officer, for setting
forth procedures of the code for trading in Company's securities. During the year under review there has been due
compliance with the said code.

Disclosure of Relationship between Directors inter-se:

Name Relationship Name of other Directors in inter-se relationship
Mr. Harsh Vora Father Mr. Saurabh Vora
Mr. Harsh Vora Father-in- law Smt. Atithi Vora
Mr. Harsh Vora Brother in Law Mr. Madhusudan Jain
Mr. Saurabh Vora Son Mr. Harsh Vora
Mr. Saurabh Vora Spouse Smt. Atithi Vora
Smt. Atithi Vora Spouse Mr. Saurabh Vora
Smt. Atithi Vora Daughter-in- law Mr. Harsh Vora
Mr. Madhusudan Jain Brother in Law Mr. Harsh Vora
No. of Shares held by Non- Executive Director
Name No. of Shares held
Mr. Sushil Rawka 63,300

Pecuniary relationship of transaction of Non- Executive director: NIL
Non- executive director's payment criteria: The Non- executive directors of the company are only given Setting fess as
decided by Board for attending the Board meeting and audit committee during the financial year 2017-18.
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COMMITTEES OF THE BOARD
With a view to have a more focused attention on business and for better governance and accountability, the Board has
constituted the following mandatory committees viz.

(a) AuditCommittee,

(b) Stakeholders'Relationship Committee,

(c) Nominationand Remuneration Committee,

(d) Internal Committee for (Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)

Act, 2013 redressal of complaint at the workplace.

The terms of reference of these Committees are determined by the Board and their relevance reviewed from time to
time. Meetings of each of these Committees are convened by the respective Chairman of the Committee, who also
informs the Board about the summary of discussions held in the Committee Meetings. The Minutes of the Committee
Meetings are sent to all Directors individually and tabled at the Board Meetings.

(a) Audit Committee - Mandatory Committee

® Terms of reference
The Board has constituted a well-qualified Audit Committee. Maximum members of the Committee are Non-
Executive Directors with majority of them are Independent Directors including Chairman. They possess sound
knowledge on accounts, audit, finance, taxation, internal controls etc. The Company Secretary acts as secretary
to the committee.
The Audit Committee has adequate powers and detailed terms of reference to play effective role as required
under the provisions of section 149 of the Companies Act, 2013 and Regulation 18 of SEBI (LODR) Regulation,
2015.
The terms of reference of the Audit Committee are as per the guidelines set out in the listing regulations read with
section 177 of the Companies Act, 2013. These broadly includes
(i) developanannualplanfor Committee
(ii) review of financial reporting processes,
(iii) review of risk management, internal control and governance processes,
(iv) discussionson quarterly, halfyearly and annual financial statements and the auditor's report,
(v) interaction with statutory, internal and cost auditors to ascertain their independence and effectiveness of

audit process,

(vi) recommendation forappointment, remuneration and terms of appointment of auditorsand
(vii) risk management framework concerning the critical operations of the Company.

Inaddition to the above, the Audit Committee also reviews the following:

(i) Matterincludedinthe Director's Responsibility Statement.

(ii) Changes, if any, in the accounting policies.

(iii) Majoraccounting estimates and significant adjustmentsin financial statement.

(iv) Compliance with listingand other legal requirements concerning financial statements.

(v) Subject to review by the Board of Directors, review on quarterly basis, Related Party Transactions entered
into by the Company pursuant to each omnibus or specific approval given.

(vi) Qualificationin draftauditreport.

(vii) Scrutiny of inter-corporate loans & investments.

(viii) Management's Discussions and Analysis of Company's operations.

(ix) Valuation of undertakings or assets of the company, wherever it is necessary.

(x) Periodical Internal Audit Reports and the report of Ethical View Reporting Committee (Fraud Risk
Management Committee).

(xi) Findings of any special investigations carried out either by the Internal Auditors or by the external
investigating agencies.

(xii) Lettersof Statutory Auditors to management oninternal control weakness, if any.

(xiii) Major non routine transactions recorded in the financial statements involving exercise of judgment by the
management.
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(xiv) Recommend to the Board, the appointment, re-appointment and, if required the replacement or removal of
the statutory auditors and cost auditors, Secretarial Auditors, considering their independence and
effectiveness, and recommend the audit fees.

(xv) Recommend to the Board, the appointmentand remuneration of the CFO and Internal Auditors.

(xvi) Annual General Meeting to answer the shareholder's queries.

D. Invitees / Participants:
1. TheCFOarethe permanentinviteesto all Audit Committee meetings.

2. Head of Internal Audit department attends all the Audit Committee Meetings as far as possible and briefs
the Committee on all the points covered in the Internal Audit Report as well as the other issues that come
up during discussions.

3. Therepresentatives of the Statutory Auditors have attended all the Audit Committee meetings held during
theyear.

4. The representatives of the Cost Auditors and Secretarial Auditors have attended 1(one) Audit Committee
Meeting when the Cost Audit Report and Secretarial Audit Report were discussed.

The composition of the Audit Committee as at 31"March, 2018 and details of the Members participation at the
Meetings of the Committee are as under:

Name of the Member Category Attendances at the Audit Committee meeting held
29.05.2017 12.08.2017 14.11.2017 14.02.2018

Mr. Sunil Kathariya ID/Chairman Yes No Yes Yes

Mr. Jagdish C. Kapur ID/Member Yes No No No

Mr. Sushil Rawka D/Member Yes Yes No No

Mrs. Atithi Vora D/ Member Yes Yes No No

Mr. Eshanya B Guppta ID/Member Yes Yes Yes Yes

All the Members on the Audit Committee have the requisite qualification for appointment on the Committee and
possess knowledge of finance, accounting practices and internal controls. Mr. Rajesh Sen, Company Secretary also
functions as the Secretary to the Committee.

The representatives of the Statutory Auditors are permanent invitees to the Audit Committee Meetings. The Chief
Financial Officer (CFO) and Internal Auditor also attend Audit Committee Meetings. The Internal Auditor reports
directly to the Audit Committee.

During the year under review, the Audit Committee held a separate meeting with the Statutory Auditors and the
Internal Auditor to get their inputs on significant matters relating to their areas of audit.

Self Assessment by the Audit Committee

The Audit Committee has setin place a process to measure and benchmark its performance each year. The assessment
broadly covers composition, structure and committee meetings; overview of the financial reporting process; internal
control systems and overview of internal and external audits. The results of the self assessment are presented to the
Audit Committee along with the action planin the areas requiringimprovement.

(b) Stakeholders' Relationship Committee -Mandatory Committee

In compliance with the provisions of section 178 of the Companies Act, 2013 and the SEBI (LODR), Regulations, 2015
the Board has constituted “Stakeholders' Relationship Committee”.

The terms of reference of the Committee are:

® transfer/transmission of sharesissued by the Company from time to time;
® issue of duplicate share certificates for shares reported lost, defaced or destroyed, as per the laid down
procedure;
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® issue new certificates against subdivision of shares, renewal, split or consolidation of share certificates;

® jssue and allot right shares / bonus shares pursuant to a Rights Issue / Bonus Issue made by the Company,
subject to such approvals as may be required;

®  toapprove and monitor dematerialization of shares and all matters incidental or related thereto;

®  to authorize the Company Secretary and Head Compliance/other Officers of the Share Department to
attend to matters relating to non receipt of annual reports, notices, non receipt of declared dividend change
of address for correspondence etc. and to monitor action taken;

®  monitoring expeditious redressal of investors/stakeholders grievances;

® allother mattersincidental or related to shares, debentures and other securities of the Company.

The composition of the Stakeholders' Relationship Committee as at 31"March, 2018 and details of the Members

participation at the Meetings of the Committee are as under:

Name of the Member Category Attendances at the Stakeholders Relationship Committee
meeting held
29.05.2017 12.08.2017 14.11.2017 | 14.02.2018
Mr. Sushil Rawka Chairman Yes Yes No No
Mr. Madhusudan Jain WTD/Member Yes Yes Yes Yes
Mr. Jagdish Chand Kapur ID/Member Yes No No No
Mr. Sunil Kathariya ID/Member Yes No Yes Yes

Mr. Rajesh Sen, Company Secretary also functions as the Secretary to the Committee.
During the year, 9 complaints were received from shareholders, which were timely attended/resolved. As on
31"March, 2018, no investor grievance has remained unattended/ pending for more than thirty days.

(c) Nomination and Remuneration Committee -Mandatory Committee
In compliance with Section 178 of the Companies Act, 2013, the “Nomination and Remuneration Committee” is in
place.
The terms of reference of the Committee are:
The Remuneration Committee recommends remuneration, promotions, increments etc. for the whole-time directors
and relative of the directors to the Board for approval. The Committee isempowered to -
(i) Formulate criteria for determining qualifications, positive attributes and independence of Directors and
oversee the succession management process for the Board and senior management employees.
(ii) Identification and assessing potential individuals with respect to their expertise, skills, attributes, personal
and professional standing for appointment and re-appointment as Directors / Independent Directors on the
Board and as Key Managerial Personnel.
(iii) Formulate a policy relating to remuneration for the Directors, Committee and also the Senior Management
Employees.
(iv) Support Board in evaluation of performance of all the Directors & in annual self-assessment of the Board's
overall performance.
(v) Conduct Annual performance review of MD and CEO and Senior Management Employees;

Criteria of selection of Non-Executive Directors
(i) The Non-Executive Directors shall be of high integrity with relevant expertise and experience so as to have a
diverse Board with Directors having expertise in the fields of manufacturing, engineering, finance,
governance and general management.
(ii) In case of appointment of Independent Directors, the N&R Committee shall satisfy itself with regard to the
independent nature of the Directors vis-a-vis the Company so as to enable the Board to discharge its function
and duties effectively.
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(iii) The N&R Committee shall ensure that the candidate identified for appointment as a Director is not
disqualified for appointment under Section 164 of the Companies Act, 2013.

(iv) The N&R Committee shall consider the following attributes/criteria, whilst recommending to the Board the
candidature for appointment as Director.

(v) Qualification, expertise and experience of the Directors in their respective fields;

(vi) Personal, Professional or business standing;

(vii) Diversity of the Board.

(viii) In case of re-appointment of Non Executive Directors, the Board shall take into consideration the
performance evaluation of the Director and his engagement level.

Remuneration

(i) The Non Executive Directors shall be entitled to receive remuneration by way of sitting fees, reimbursement
of expenses for participation in the Board/Committee meetings as detailed hereunder:

(i) A Non Executive Director shall be entitled to receive sitting fees for each meeting of the Board or Committee
of the Board attended by him, of such sum as may be approved by the Board of Directors within the overall
limits prescribed under the Companies Act, 2013 and The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014;

(iii) TheIndependent Directors of the Company shall not be entitled to participate in the Stock Option Scheme of
the Company, if any, introduced by the Company.

Managing Director - Criteria for selection /appointment
(i) Forthe purpose of selection of the MD and WTD the N&R Committee shall identify persons of integrity who
possess relevant expertise, experience and leadership qualities required for the position and shall take into
consideration recommendation, if any, received from any member of the Board.
(ii) The Committee will also ensure that the incumbent fulfills such other criteria with regard to age and other
qualifications as laid down under the Companies Act, 2013 or other applicable laws.

Remuneration for the Managing Director & Whole-time Directors

(i) The Remuneration of Managing Director and Whole-time director being paid as recommended by the NRC
and the Board and approved by the Members at the General Meeting and/or approved by the Central Govt.
from time to time within the overall limits prescribed under the Companies Act, 2013.

(i) The remuneration for appointment made by the Board is subject to the approval of the Members of the
Companyin General Meeting and/or the Central Govt. as may be required.

(iii) The remuneration of the Managing Director and Whole-time directors are broadly divided into fixed
components. The fixed component comprises salary, allowances, perquisites, amenities and retrial benefits.

(iv) Indeterminingthe remunerationthe N&R Committee shall ensure / consider the following:
a. responsibility required to be shouldered by the Managing Director and Whole-time director, the industry

benchmarks and the current trends;

b.the Company's performance vis-a-vis the annual budget achievement and individual performance.

Remuneration Policy for the Senior Management Employees
In determining the remuneration of the Senior Management Employees and Key Managerial Personals, the N&R
Committee shall ensure/consider the following:

(i) therelationship of remuneration and performance;

(i) the balance between fixed and incentive pay reflecting short and long term performance objectives,
appropriate to the working of the Company and its goals;

(iii) theremunerationisdivided into fixed component comprising salaries, perquisites and retirement benefits;

(iv) the remuneration including annual increment is decided based on the criticality of the roles and
responsibilities, and current compensation trends in the market.

(v) The Managing Director will carry out the individual performance review based on the standard appraisal
matrix and shall take into account the appraisal score card and other factors mentioned herein-above, whilst
recommending the annual increment and performance incentive to the N&R Committee for its review and
approval.
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The composition of the Nomination and Remuneration Committee as at March, 31, 2018 and the details of Members
participation at the Meetings of the Committee are asunder:

Name of the Member Category Attendances at the Nomination and Remuneration Committee
meeting held
12.08.2017
Mr. Jagdish Chand Kapur ID/Chairman Yes
Mr. Sunil Kathariya ID/Member No
Mr. Eshanya B Guppta ID/Member Yes

Mr. Rajesh Sen, Company Secretary also functions as the Compliance Officer and the Secretary to the Committee.

(d) Internal Committee for (Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013

In compliance with Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 the
Board has constituted an Internal Committee and Mrs. Atithi Vora, women director is the chairperson of the
Committee and one other female employee have been nominated in the committee to look into the complaints of the
women employees relating to the Sexual Harassment of Women at Workplace.

(e) Independent Directors' Meeting
During the year under review, the Independent Directors met on 16.12.2017, under the chairmanship of the Lead
Independent Director, Mr.J CKapurinteralia, to discuss:
® IndependentDirectors and the Board of Directors asawhole;
®  Takingintoaccountthe views of the Executive and Non Executive Directors.
®  Performance of the Managing Director Mr. Harsh Vora, Mr. Madhusudan Jain, Saurabh Vora, Whole-time
Directors
®  Timelines of flow of information between the Management and the Board that is necessary for the Board to
effectively and reasonably performits duties.

Mr. J C Kapur, Mr. Eshanya B Guppta and Mr. Sunil Kathariya were present at the Meeting. Mr. Rajesh Sen, Company
Secretary also assisted to the lead independent director.

PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act,2013 and SEBI (LODR) Regulations, 2015, the Board has carried out
the annual performance evaluation of its own performance, the Directors individually as well as the evaluation of the
working of its Audit, Nomination and Remuneration and Compliance Committees.

A structured questionnaire was prepared after taking into consideration inputs received from the Directors, covering
various aspects of the Board's functioning such as adequacy of the composition of the Board and its Committees,
Board culture, execution and performance of specific duties, obligations and governance.

A separate exercise was carried out to evaluate the performance of individual Directors including the Chairman of the
Board, who were evaluated on parameters such as level of engagement and contribution, independence of
judgments, safeguarding the interest of the Company and its minority shareholders etc. The performance evaluation
of the Independent Directors was carried out by the entire Board. The performance evaluation of the Chairman and
the Non Independent Directors was carried out by the Independent Directors who also reviewed the performance of
the Secretarial Department. The Directors expressed their satisfaction with the evaluation process.
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TERMS OF APPOINTMENT & REMUNERATION - CEO & MD

Particulars Mr. Harsh Vora, Mr. Madhusudan Jain Mr. Saurabh Vora Mrs. Atithi Vora, (WTD
Managing Director (WTD) (WTD) upto 30.09.2017)

Period of 29.10.2017 to 24.01.2016 to 01.10.2017 to 01.10.2014 to

Appointment 30.09.2020 23.01.2019 30.09.2020 30.09.2017

Salary including Maximum upto Rs. Rs. 92,40,000/- 10% p.a. |Maximum upto Rs. Maximum upto Rs.

Allowances 5,00,000/- P.M. as per CG approval Letter [15,00,000 P.A. 1,00,000 P.M.

dated 31" March, 2016

Perquisites Contribution to PF as |Contribution to PF as per |Contribution to PF as |Contribution to PF as
per Rules Rules per Rules per Rules

Retrial Benefits Gratuity and Leave Gratuity and Leave Gratuity and Leave Gratuity and Leave
encashment as per encashment as per Rules |encashment as per encashment as per
Rules Rules Rules

Performance Bonus |- - - 0

Deferred Bonus - - - 0

Minimum As per provisions of  |As per Central Govt. As per provisions of | As per provisions of the

Remuneration the Schedule V of the |approval the Schedule V of the [Schedule V of the
Companies Act, 2013 Companies Act, 2013 |Companies Act, 2013

Notice Period and 3 months from either |3 months from either 3 months from either |3 months from either

fees side side. side side

Details of remuneration paid to the Directors are given in Form MGT — 9

SUBSIDIARY & ASSOCIATE COMPANIES

The Company is having V & H Fabricators Pvt. Ltd as its wholly owned subsidiary and Commonwealth Mining Pvt. Ltd is
an Associate of the Company.

The Audited Annual Financial Statements of Subsidiaries' Companies were tabled at the Audit Committee and Board
Meetings.

Copies of the Minutes of the Board Meetings of Subsidiary Companies are individually given to all the Directorsand are
tabled atthe subsequent Board Meetings.

RELATED PARTY TRANSACTIONS

All transactions entered into with Related Parties as defined under the Companies Act, 2013 and SEBI (LODR)
Regulations, 2015, during the financial year were in the ordinary course of business and on an arm's length pricing
basis and do not attract the provisions of Section 188 of the Companies Act, 2013. There were no materially significant
transactions with related parties during the financial year which were in conflict with the interest of the Company.
Suitable disclosure as required by the Accounting Standards (AS18) has been made in the notes to the Financial
Statements. The Audit Committee and the Board has approved a policy for related party transactions which has been
uploaded onthe Company's website.

DISCLOSURES

1. There are no materially significant transactions with the related party viz. Promoters, Directors or the
Management, or their relatives or Subsidiaries that had potential conflict with the Company's interest.
Suitable disclosure as required by the Accounting Standard (AS 18) has been made in the Annual Report. The
Related Party Transactions Policy as approved by the Board is uploaded on the Company's website at
http//.www.dnhindia.com

2. Therewere nonon compliance by the Company and no penalty imposed by the stock exchange of the SEBI or
any statutory authority on any matter related to capital market during the last three year.

3. The Company has formed and hosted the Vigil Mechanism Policy on the website of the Company, and the
Company confirm that no personnel were denied to access to the audit committee.

4. The Company has complied with all the mandatory requirements under the SEBI (LODR) Regulations, 2015
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asapplicable.

5. The Company has hosted all the required policy on the website of the company; however, the Company is
not having any subsidiary during the year 2017-18.

6. The Company hasgiventhe web link of the related party transaction in the annual report.

7. Since the Company is not dealing in commodity hedging, therefore, it is not having any risk associated
thereto.

8. The Company is not having any security to credit in the demat suspense account or unclaimed suspense
accountu/s 124(5) and (6) of the Companies Act, 2013.

MD / CFO CERTIFICATION

The MD and Chief Financial Officer (CFO) have issued certificate pursuant to the provisions of Regulation 17(8) of the
Listing Regulations certifying that the financial statements do not contain any materially untrue statement and these
statements represent a true and fair view of the Company's affairs. The said certificate is annexed and forms part of the
Annual Report

DISCRETIONARY REQUIREMENTS UNDER REGULATION 27 OF LISTING REGULATION
The status of compliance with discretionary recommendations of the Regulation 27 of the Listing Regulations with
Stock Exchanges is provided below:
1. Non-Executive Chairman's Office: Chairman's office is separate from that of the Managing Director & CEO.
2. Shareholders' Rights: As the quarterly and yearly financial results are published in the newspapers and are
also posted onthe Company's website, the same are not being sent to the shareholders.
3. Modified Opinion in Auditors Report: The Company's financial statement for the year 2017-18 does not
contain any modified audit opinion.
4. Reporting of Internal Auditor: The Internal Auditor reports to the Audit Committee.

INFORMATION ON GENERALBODY MEETINGS
The details of the location and time for last three Annual General Meetings are given hereunder: -

Year Location Date Time Special Special Resolution
Resolution | through postal Ballot
2016-17 |[Lavender Bough, 90 feet Road, 29" Sept., 2017 | 10.00 A.M | Three Special No
Garodia Nagar, Ghatkopar (East), resolutions
Mumbai—400077
2015-16 |As above 30"Sept., 2016 | 10.00 A.M. No No
2014-15 |At the Registered Office at: A - 204,| 30" Sept., 2015 | 10.00 A.M. | One Special No
Kailash Esplanade, Opposite resolutions

Shreyas Cinema, L.B.S. Marg,
Ghatkopar (West), Mumbai —
400086

During the year under review, no extra ordinary general meeting was held as well as no resolution was passed through
the Postal Ballot process.

MEANS OF COMMUNICATION

The quarterly and yearly financial results of the Company are sent to the Stock Exchanges immediately after these are
approved by the Board. These are widely published in following newspapers. These results are simultaneously posted
on the website of the Company at www.dnhindia.com and also uploaded on the website of the BSE Ltd.

Quarterly Results Newspaper Publication Displayed in Website
31.03.2017 Navshakti& Free Press, Mumbai www.dnhindia.com
30.06.2017 Navshakti& Free Press, Mumbai www.dnhindia.com
30.09.2017 Navshakti& Free Press, Mumbai www.dnhindia.com
31.12.2017 Navshakti& Free Press, Mumbai www.dnhindia.com

®



D & H INDIA LIMITED ANNUAL REPORT 2017-18

However, the Company has not made any official releases and presentation to any institution.

GENERAL INFORMATION TO SHAREHOLDERS

Date, Time and Venue of Annual General
Meeting

29" day of September, 2018 at 10:00 A.M. at Lavender Bough, 90
feet Road, Garodia Nagar, Ghatkopar (East), Mumbai-400077

E-voting period

From 26.09.2018 on 9:00 A.M. [IST] To
28.09.2018 on 5:00 P. M [IST]

Financial Calendar Results

forthe quarter ending 30"June, 2018
forthe quarter ending 30"Sept, 2018
forthe quarter ending 31"Dec., 2018
for the quarter ending 31" March, 2019

(Tentative)

On or Before 14"August, 2018

On or Before 14"November, 2018
On or Before 14"Feb., 2019

On or Before 30" May, 2019

Board Meeting for consideration of Annual
Accounts for the financial year 2017-18

29/05/2018

Book Closure

23“Sept., 2018 to 29" Sept., 2018 (both days inclusive)

Cutoff date for E-voting

22"September, 2018

Posting/mailing of Annual Report

Before 1" September, 2018

Last date for receipt of Proxy

27"September, 2018 at 9:59 AM

Dividend

N.A.

Listing on Stock Exchange

The equity shares of the company are listed at BSE Ltd. and the
listing fees has been paid for 2018-2019

Registered Office

A-204, Kailash Esplanade, Opposite Shreyas Cinema, L.B.S. Marg,
Ghatkopar (West), Mumbai—400086

Compliance Officer and Company Secretary

CS Rajesh Sen

Registrars and Share Transfer Agents

Ankit Consultancy Pvt. Ltd.,Plot No.60, Electronic Complex,
Pardeshipura, Indore (M.P.) 452010Tel: 0731- 2551745/46

Fax: 0731- 4065798, Email: ankit_4321@yahoo.com

Scrutinizer for E-voting

CS D. K. Jain, Practicing Company Secretary

Scrip Code

517514

ISIN NO

INE589D01018

The financial year covered by this Annual Report

April 1, 2017 to March 31, 2018

Share Transfer System

Transfers are registered and returned by the Registrars & Share
Transfer Agents within a period of 15 days from the date of receipt
of the documents, provided the same arein order

Commodity price risk or foreign exchange risk
and hedging activity

Usual policy is to sell its products at prevailing market prices, and
notto enterinto price hedging arrangements.

Plant Location

1. Sanwer Road Plant: Plot 'A', Sector 'A’, Industrial Area, Sanwer
Road, Indore—452015 (M.P.)

Phone:0731-6633501
Email: ho@dnhindia.com
Website www.dnhindia.com

Ghatabillod Plant: Village Sejvaya, Dhar Road, Ghatabillod, Distt.
Dhar (M.P.)

Durg Plant: Plot No. 115-116, Zone B, Industrial Growth Center,
Village Borai Post Rasmada, Distt. Durg Chattisgarh
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Equity Share Price on BSE April, 2017 — March, 2018

Month BSE Sensex Equity Share Price No of Shares Traded | Turnover Rs.
Closed High Low Close during the month In Lakh

April-2017 29,918.40 26.70 21.00 22.85 1,41,841 34.41
May-2017 31,145.80 23.85 20.55 22.00 69,533 15.39
June-2017 30,921.61 24.25 20.00 21.05 68,627 14.43
July-2017 32,514.94 23.80 20.30 21.85 88,268 19.34
August-2017 31,730.49 24.00 16.00 22.15 1,96,692 41.74
September 2017 31,283.72 33.85 21.65 27.30 4,00,231 120.83
October-2017 33,213.13 38.75 26.70 29.65 6,35,520 211.58
November-2017 33,149.35 35.55 27.30 31.60 4,28,451 136.83
December-2017 34,056.83 31.70 27.00 29.45 1,70,634 40.03
January-2018 35,965.02 36.95 27.10 27.80 4,64,254 148.43
February-2018 34,184.04 30.45 24.05 25.15 1,65,258 44.74
March-2018 32,968.68 25.90 19.05 20.95 72,899 16.24

SHARE TRANSFER SYSTEM / DIVIDEND ANDOTHER RELATED MATTERS

i. Share transfers

Share transfers in physical form are processed and the share certificates are generally returned to the transferees
within a period of fifteen days from the date of receipt of transfer provided the transfer documents lodged with the
Company are completein all respects.

ii. Nomination facility for shareholding

As per the provisions of the Companies Act, 2013, facility for making nomination is available for Members in respect of
shares held by them.

Members holding shares in physical form may obtain nomination form, from the Share Department of the Company or
download the same from the MCA's website. Members holding shares in dematerialized form should contact their
Depository Participants (DP) in this regard.

iii. Permanent Account Number (PAN)

Members who hold shares in physical form are advised that SEBI has made it mandatory that a copy of the PAN card of
the transferee/s, members, surviving joint holders/legal heirs be furnished to the Company while obtaining the
services of transfer, transposition, transmission and issue of duplicate share certificates.

iv. Sub-division of shares

The Company had not subdivided any share in the past 5 years.

v. Dividend

a. Unclaimed Dividends& Transfer of Shares to IEPF Authority

The Company is required to transfer dividends which have remained unpaid/unclaimed for a period of seven years to
the Investor Education & Protection Fund established by the Government. The Company will, in November, 2018
transfer to the said fund and shares, the dividends for the years ended 31" March, 2011 which have remained

unclaimed / unpaid. The dates by which the dividend amounts are remains unpaid as on 31.03.2018 are as under:
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Financial Year |Date of Declaration |Rate of Dividend per |Due date for transfer |Amount of dividend remains
Share Rs. to IEPF unpaid / unclaimed

2010-11 20.09.2011 0.50 26.10.2018 2,95,179.50

2011-12 29.09.2012 0.50 05.11.2019 1,98,957.00

2012-13 30.09.2013 0.50 05.11.2020 1,82,392.50

2013-14 30.09.2014 0.50 05.11.2021 1,93,595.00

2014-15 30.09.2015 0.50 05.11.2022 2,08,209.00

Individual reminders are sent each year to those Members by way of note to the notice of the Annual General Meeting
to remained unclaimed for a period of seven years from the date they became due for payment, before transferring
the moniestothe Investor

Education & Protection Fund (IEPF). The information on unclaimed dividend is also posted on the website of the
Company as aforesaid.

Further that pursuant to the provisions of section 124 of the Companies Act, 2013, the Company is required to transfer
the shares held by the members who have not claimed/paid dividend for the consecutive period of 7 years. Therefore
allmembers who have not claimed their dividend upto 2009-10 in any of the years thereafter, and shares remained in
theirnames are liable to the transferred to the IEPF authority on the date as may be specified.

However, the Member of such shareholders may claim their unpaid dividend and the shares transferred if any to the
|IEPF authority by applying in Form IEPF-5 to the IEPF authority.

vi. Pending Investors' Grievances

Any Member/Investor, whose grievance has not been resolved satisfactorily, may kindly write to the Company
Secretary and Head Compliance at the Registered Office with a copy of the earlier correspondence.

vii. Dematerialization of shares & liquidity

The shares of the Company are under compulsory demat segment and are listed on Bombay Stock Exchange, Mumbai.
The Company's shares are available for tradingin the depository of both NSDL & CDSL.

viii. Details of Demat Shares as on 31" March 2018

No. of Shareholders / Beneficial Owners No. of Shares % of Capital
NSDL 1797 52,51,358 70.96
CDSL 1247 17,47,117 23.61
Sub-Total 3044 69,98,475 94.57
Shares in physical form 1970 4,01,525 05.43
Grand Total 5014 74,00,000 100.00

ix. Reconciliation of Share Capital Audit:

As stipulated by Securities and Exchange Board of India (SEBI), a qualified practicing Company Secretary carries out the
Share Capital Audit to reconcile the total admitted capital with National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) and the total issued and listed capital. This audit is carried out every
quarter and the report thereon is submitted to stock exchanges, NSDL and CDSL and is also placed before the Board of

®



D & H INDIA LIMITED ANNUAL REPORT 2017-18

Directors. No discrepancies were noticed during these audits.

x. Outstanding Convertible Instruments

There are no outstanding warrants or any convertible instruments.
Distribution of Shareholding as on March, 31,2018

Nos. of shares No. of Owners % of Share Holders |Share Amount (Rs) |% to Total

Upto 1000 2,670 53.24 23,24,740 3.14
1001 -2000 833 16.61 16,07,840 2.17
2001 -3000 294 5.86 8,47,370 1.15
3001 -4000 119 2.37 4,57,450 0.62
4001 -5000 302 6.02 14,97,760 2.02
5001 -10000 379 7.56 32,53,190 4.40
10001-20000 185 3.69 28,96,910 3.91
20001-30000 67 1.34 17,60,700 2.38
30001-40000 36 0.72 12,43,500 1.68
40001-50000 30 0.60 14,41,500 1.95
50001-100000 46 0.92 34,09,650 4.61
100001- Above 54 1.08 5,32,59,390 71.97
TOTAL 5014 100.00 7,40,00,000 100.00

The Company has entered into agreements with both National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL) whereby Members have an option to dematerialize their shares with either
of the depositories.

Shareholding Pattern as on 31*March, 2018

No. of Shares held %

Promoters & directors 34,91,430 47.18
Banks, Financial Institutions, Insurance Companies & Mutual Funds

i. Banks 2,415 0.03
ii. Financial Institutions 0 0
iii. Insurance Companies 0 0
iv. Mutual Funds/UTI 0 0
Central & State Governments 0 0
Foreign Institutional Investors 0 0
NRIs / Foreign Nationals 55,515 0.75
Public and Others 38,50,640 52.04
TOTAL 74,00,000 100.00
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For and on behalf of the Board

Place: Indore Harsh Vora Sushil Rawka
Date: 14th August, 2018 Managing Director Chairman
DIN 00149287 DIN 00156990

Compliance with Code of Business Conduct and Ethics
As provided SEBI (LODR) Regulations, 2015, the Board Members and the Senior Management Personnel have
confirmed compliance with the Code of Conduct and Ethics for the year ended March 31, 2018.

For D & H India Limited

Place: Indore Harsh Vora
Date: 14th August, 2018 Managing Director

DIN 00149287

ANNEXURE 'E'

MANAGING DIRECTOR AND CFO CERTIFICATION
AS PER SEBI (LODR) REGULATIONS, 2015

a. We have reviewed financial statements and the Cash Flow Statement for the year 2017-18 and that to the best of
our knowledge and belief:
i) these statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading;
ii) these statements together present a true and fair view of the company's affairs and are in compliance with
existing accounting standards, applicable laws and regulations.

b. There are to the best of our knowledge and belief, no transactions entered into by the company during the year
which are fraudulent, illegal or violative of the company's code of conduct.

c. We accept the responsibility for establishing and maintaining internal controls and that we have evaluated the
effectiveness of the internal control systems of the company and we have disclosed to the auditors and the Audit
Committee, deficiencies in the design or operation of the internal controls, if any, of which we are aware and the
steps we have taken or propose to take to rectify these deficiencies.

d. We haveindicated tothe auditors and the Audit Committee:
i) significant changesininternal control during the year;
ii) significant changes in accounting policies during the year and that the same have been disclosed in the notes
of the financial statements; and
iii) instances of significant fraud of which we have become aware and the involvement therein, if any, of the
management or an employee having a significantrole in the company'sinternal control system.

Place: Indore Harsh Vora Sanat Kumar Jain
Date: 29"May,2018 Managing Director /CEO CFO
DIN 00149287
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ANNEXURE'F'

AUDITORS' CERTIFICATE
ON CORPORATE GOVERNANCE
To,
The Members
D&H INDIA LIMITED

We have examined the compliance of conditions of Corporate Governance by D & H India Limited for the year ended
31"March, 2018 as stipulated in Regulation 27 of SEBI (LODR) Regulations, 2015.

The compliance of the conditions of Corporate Governance is the responsibility of the management. Our examination
has been limited to a review of the procedures and implementations thereof adopted by the company for ensuring
compliance with the conditions of the Corporate Governance as stipulated in the said clause. It is neither an audit nor
an expression of opinion on the financial statements of the company.

In our opinion and to the best of our information and according to the explanations given to us and based on the
representations made by the directors and management, we certify that the company has complied with the
conditions of Corporate Governance applicable as aforesaid.

As required by the Guidance Note issued by the ICAI, on the basis of information and explanations given to us, we have
to state that no investor grievances were pending for a period of one month.

We further state that such compliance is neither an assurance as to the future viability of the company nor of the
efficiency or effectiveness with which the management has conducted its affairs.

For, M S Dahiya & Co
Chartered Accountants
Firm Regn. No.013855C

PLACE: Indore Harsh Firoda
DATE: 29"May,2018 Partner
Membership No. 409391
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ANNEXURE 'G'
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO

[Section 134(3)(m) of The Companies Act, 2013 read with Rule 8(3) of The Companies Accounts) Rules, 2014]

(A) Conservation of energy

S.No. Particulars

(1 the steps taken or impact on conservation of | The Company has installed LED lights, and

energy; alarming for wastage of lights at the plant
and work stations.
(ii) the steps taken by the company for utilizing| The Company has installed the DG Sets
alternate sources of energy; and solar lights

(iii) the capital investment on energy conservation | Nil
equipments

(B) Technology absorption

0] the efforts made towards technology absorption | -

(ii) the benefits derived like product improvement, | -
cost reduction, product development or import
substitution

(iii) in case of imported technology (imported during | Nil
the last three years reckoned from the beginning
ofthe financial year

(a) the details of technology imported Nil

(b) the year of import Nil

(c) whether the technology been fully absorbed | Nil

(d) if not fully absorbed, areas where absorption | Nil
has not taken place, and the reasons there of;
and

(iv) the expenditure incurred on Research and|Nil
Development

(C ) Foreign exchange earnings and Outgo 2017-18 2016-17

(1 The Foreign Exchange earned in terms of actual Rs. 45,92,799 Rs. 18,70,290
inflows during the year;

(ii) And the Foreign Exchange outgo during the yearin Rs. 3,57,19,394 Rs. 2,51,42,678
terms of actual outflows.

For and on behalf of the Board

Place: Indore Harsh Vora Sushil Rawka
Date: 14thAugust, 2018 Managing Director Chairman
DIN 00149287 DIN 00156990
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ANNEXURE 'H'

EXTRACT OF ANNUAL RETURN -FORM MGT -9
As on the financial year ended on 31" March, 2018

[Pursuanttosection92(3)oftheCompaniesAct,2013andrule12(1)oftheCompanies(ManagementandAdministration)
Rules, 2014]

I.  Registration and Other Details

CIN L28900MH1985PLC035822
Registration Date 30/03/1985

Name of the Company D & H India Limited

Category / Sub-Category of the Company Company having Share Capital

Address of the Registered Office and contact details A-204, Kailash Esplanade, Opp. Shreyas Cinema, L.B.S.
Marg, Ghatkopar (W), Mumbai-400086

Phone: 022-25006447

Email: ho@dnhindia.com

Whether listed company Yes, With BSE Ltd.
Name, address and contact details of Registrar and Ankit Consultancy Pvt. Ltd.
Transfer Agent, if any Plot No. 60,Electronic Complex, Pardeshipura, Indore

(M.P.) 452001, 0731-2551745,
ankit_4321@yahoo.com

Il. Principal Business Activities of the Company
All the Business Activities contributing 10% or more of the total turnover of the Company has been stated:

Name and Description of main

1 0,
Products / Services NIC Code of the Product / Service % to total turnover of the Company

Welding Consumables 319-3190-31908 92.00%

11l. Name and Address of the Holding, Subsidiary and Associate Companies:

Name and address of the CIN/ GLN Holding/ % of shares | Applicable
Company Subsidiary/Associate | held Section

V & H Fabricators Private Limited | U51226MP2005PTC017842 | Subsidiary 100 2(87)
Commonwealth Mining Pvt. Ltd. | U14292MH2010PTC208622 | Associate 50 2(6)
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IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as % of the total Equity)
i) Category-wise Shareholding

Category of No. of Shares held at the beginning of the year | No. of Shares held at the end of theyear |% Change
Shareholder during

Demat Physical |Total % of Total |Demat |Physical |Total % of Total | the vear
Shares Shares

A. Promoters
(1) Indian
a) Individual / HUF  {2685430 - 2685430 |36.29 2685430

2685430 (36.29

b) Central Govt. - - - - - - - _

c) State Govt.(s)

d) Bodies Corporate |806000 806000 |10.89 806000 806000 (10.89

e) Banks / FI - - - - - - R -

o

f) Any Other.... - - - - - - - _
Sub-Total (A)(1): 3491430 - 3491430 (47.18 3491430 3491430 |47.18
(2) Foreign

o

a) NRIs — Individuals

b) Other — - - - - - - - R
Individuals

o

c) Bodies Corporate
d) Banks / FI - - - - - - R -
e) Any Other... - - - - - - - _
Sub-Total (A)(2):

Total Shareholding |3491430 3491430 (47.18 3491430
of Promoters (A) =
(A)(1) + (A)(2)

B. Public
Shareholding

o|lo|o|o| o

3491430 (47.18

(1) Institutions - - - - - - - -

a) Mutual Funds / |- - - - - - - -
UTI

b) Banks / Fl 2415 - 2415 0.03 2415 - 2415 0.03

c) Central Govt. - - - - - - R R
d) State Govt.(s) - - - - - . R R

e) Venture Capital |- - - - - - - R
Funds

olo|o| o

f) Insurance - - - - - - - B 0
Companies

g) Flis - - - - - - - - 0
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h) Foreign Venture |- - - - - - - _ 0
Capital Funds

'

'

'

1

'

'

'

'
o

i) Others (specify)
Sub-Total (B)(1): 2415 - 2415 0.03 2415
(2) Non-Institutions

2415 0.03 0

a) Bodies Corporate
i) Indian 826776 7900 834676 [11.28 595957 |5400 601357 |8.13 (3.15)
ii) Overseas - - - - - - - -
b) Individuals

i) Individual Share  {1541083 481525 (2022608 (27.33 1812568 (332225 (2144793 (28.98 1.65
holders holding
nominal share
capital upto Rs.2
lakh

ii) Individual Share 963898 25800 989698 |13.37 1065885 (25800 (1091685 (14.75 1.38
holders holding
nominalshare
capital in excess of
Rs.2 lakh

c) Others (specify)

i) Shares held by
Pakistani citizens
vested with the
Custodian ofEnemy
Property

'

'

'

'

'

'

'

'
o

'

1

1

1

1

1

'

'
o

ii) Other Foreign
Nationals

'

'

'

'

'

'

'

'
o

iii) Foreign Bodies
iv) NRI / OCBs 13523 4700 54566 0.73 19025 36100 |55125 0.74 0.04

v) Clearing 950 - 950 0.01 13195 |- 13195 |0.18 0.17
Members / Clearing
House

vi) Trusts - - - - - - - -
vii) LLP - - - - - - - -

viii) Foreign - - - - - R - R
Portfolio Investor
(Corporate)

'

1

1

1

1

1

'

'
o

ix) Qualified Foreign
Investor

Sub-Total (B)(2): 3346230 559925 |3908570 |52.82 3507045 |401525 3908570 |52.82 0

Total Public Share  [3348645 559925 |3908570 |52.82 3507045 |401525 |3908570 |52.82
holding (B)=(B) (1)+
(B)(2)

Grand Total (A+B)  |6840075 559925 |7400000 |100.00 7000475 |399525 |7400000 |100.00 0
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ii) Shareholding of Promoters

Shareholders Name Shareholding at the beginning of the |Shareholding at the end of the year |% change

year in

No. of % of total |% of Shares No. of % of total |% of Shares ?:ga;e::?r:

Shares |shares of |Pledged / Shares shares of |Pledged / the year

the encumbered the encumbered
Company |to total shares Company |to total shares

Corna Infra Limited 806000 10.89 -| 806000 10.89 - -
Harsh Kumar Vora (Huf) 673600 9.10 -| 673600 9.10 - -
Suchita Kakrecha 537085 7.26 -| 537085 7.26 - -
Priya Kakrecha 317500 4.29 -| 317500 4.29 - -
Harsh Vora 311745 4.21 -1 311745 4.21 - -
Kiran Vora 193300 2.61 -| 193300 2.61 - -
Saurabh Vora 163600 2.21 -1 163600 2.21 - -
Madhusudan Jain 100500 1.36 -| 100500 1.36 - -
Somu Kakrecha 90000 1.22 - 90000 1.22 - -
Sushil Rawka 63300 0.86 - 63300 0.86 - -
Satish Rawka 53600 0.72 - 53600 0.72 - -
Atithi Vora 50000 0.68 - 50000 0.68 - -
Suhani Vora 50000 0.68 - 50000 0.68 - -
Venus Rawka 36500 0.49 - 36500 0.49 - -
Siddharth Rawka 24400 0.33 - 24400 0.33 - -
Saroj Rawka 20300 0.27 - 20300 0.27 - -
Total 3491430 47.18 -| 3491430 47.18 - -

iii) Change in Promoters' Shareholding (Please specify, if there is no change)

Shareholding at the beginning of | Cumulative Shareholding during
the year the year
No. of Shares | % of total shares | No. of Shares | % of total shares
of the Company of the Company
At the beginning of the year 3491430 47.18
Datewise Increase/Decrease in Promoters 0 0 0 0
Share holding during the year specifying the
reasons for increase/ decrease (e.g.
allotment/ transfer/ bonus/ sweat equity
etc):
At the end of the year 3491430 47.18
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iv) Shareholding Pattern of Top Ten Shareholders (Other than Directors, Promoters and Holders of GDRs and ADRs)
For Each of the |Shareholding at the Shareholding at the | Changes during the year Reason
Top 10 beginning of the year |end of the year
Shareholders

No. of % of total |No. of |% of total |Date No. No. Increase |Decrease
Shares shares of |Shares |[shares of shares |shares
the the before |After
Company Company Change |Change

ENNAR STAR NOT IN 4.07| 300948 4.07|30/06/17 | 13973 948 - 13025 | Transfer

TRADE LIMITED (LIST 19/01/18 |  948| 300948| 300000 acquire

DHIRAJ KUMAR [183384 2.47| 208806 2.82(07/04/17 | 183384 | 185453 2069 acquire

LOHIA
14/04/17 | 185453 | 191656 6203 acquire
21/04/17 | 191656| 206081| 14425 acquire
25/08/17 | 206131 | 208806 2675 acquire

SUBRAMANIAN |NOT IN -| 177280 2.39(11/08/17 0 7070 7070 acquire

P PALANI LisT 18/08/17 | 7070 20320| 13250 acquire
25/08/17 | 20320| 25720 5400 acquire
01/09/17 | 25720| 33726 8006 acquire
08/09/17 | 33726| 48397| 14671 acquire
15/09/17 | 48397| 58510| 10113 acquire
22/09/17 | 58510| 64820 6310 acquire
30/09/17 | 64820| 91358| 26538 acquire
06/10/17 | 91358| 95560 4202 acquire
13/10/17 | 95560( 107350 11790 acquire
20/10/17 | 107350 116440 9090 acquire
03/11/17 | 116440| 118690 2250 acquire
10/11/17 | 118690 125890 7200 acquire
01/12/17 | 125890| 132190 6300 acquire
22/12/17 | 142684 | 152164 9480 acquire
30/12/17 | 152164| 161890 9726 acquire
05/01/18 | 161890| 164535 2645 acquire
09/02/18 | 164535| 168190 3655 acquire
16/02/18 | 168190 175480 7290 acquire
02/03/18 | 175480| 177280 1800 acquire

INVESTOR NOT IN 154150 2.08|08/12/17 0| 154150| 154150 Transfer

EDUCATION LIST

AND

PROTECTION

FUND

PARASMAL BAM 115325 1.56| 115325 1.56
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RAJASTHAN 360816 4.92] 67918 0.92[11/08/17 | 360816 355891 4925| sale
GLOBAL 18/08/17 | 355891| 353371 2520| Sale
SECURITIES
PVT.LTD. 13/10/17 | 353371/ 351888 1483 sale
20/10/17 | 351888| 333356 18532| Sale
03/11/17 | 325806| 309805 16001| Sale
10/11/17 | 309805| 240034 69771| sale
17/11/17 | 240034| 226973 13061| Sale
08/12/17 | 211417| 195649 15768| Sale
30/12/17 | 182587| 162723 19864| Sale
05/01/18 | 162723| 155858 6865| Sale
19/01/18 | 155858| 127938 27920| sale
26/01/18 | 127938| 86922 41016 sale
02/02/18 | 86922 67918 19004| Sale
0 P CHUGH 51541 0.70| 66246 0.90[07/04/17 | 51541 s56041] 4500 acquire
09/06/17 | 56041| 58036| 1995 acquire
08/09/17 | 58036 66246| 8210 acquire
LINCOLN P 60000 0.81] 60000 0.81- - - - 4 -
COELHO
EDELWEISS NOT IN | 46985 0.63|16/03/18 | 45854| 46985 1131 acquire
BROKING LTD9 ILIST 23/02/18 | 46979| 45854 1125 sale
16/02/18 | 45979| 46979] 1000 acquire
02/02/18 | 17547| 45979 28432 acquire
26/01/18 | 5004| 17547| 12543 acquire
05/01/18 | 5954| 4954 1000| Sale
01/12/17 | 3036| 5954| 2918 acquire
03/11/17 0 3842 3842 acquire
AMAN VORA 44800 0.61| 44800 0.61|- - - - 4 -
BHAGYALAXMI 320000 4.32| NOTIN 16/06/17 | 320000| 300000 20000| Sale
FISCAL (INDIA) LIST
PVT. LTD. 12/01/18 | 300000 0 - 300000] sale
SUJANMAL VORA | 203690 2.75| 33390 0.45|07/04/17 | 203690| 203090 - 600| sale
30/06/17 | 203090| 201090 - 2000| Sale
11/08/17 | 201090| 181090 | 20000| sale
18/08/17 | 181090| 166090 | 15000| sale
25/08/17 | 166090| 156090 | 10000| sale
15/09/17 | 156090| 148390 - 7700| sale
30/09/17 | 148390| 143390 - 5000| Sale
06/10/17 | 143390| 113390 | 30000| sale
10/11/17 | 113390| 103390 | 10000| sale
01/12/17 | 103390| 93390 | 10000| sale
22/12/17 | 93390 73390 | 20000| sale
16/02/18 | 73390| 63390 | 10000| sale
09/03/18 | 63390 53390 | 10000| sale
31/03/18 | 53390 33390 | 20000| sale

Note: Details of the change in shareholding for less than 2% has been merged in the above said statement and increase/decreased is only shown for more
than 2%. Further that the dates of changes has been taken as per information's made available by the share transfer agent based on the banpost.
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v) Shareholding of Directors and Key Managerial Personnel

For Each of the Directors and KMP

Shareholding at the beginning of

the year

Cumulative Shareholding during

the year

No. of Shares

% of total shares
of the Company

No. of Shares

% of total shares
of the Company

Mr. Harsh Vora, Managing Director

At the beginning of the year

311745

4.21

Date wise Increase / Decrease in share holding
during the year specifying the reasons for increase
/ decrease (e.g. allotment / transfer / bonus /
sweat equity etc):

At the end of the year

311745

4.21

Mr. Madhusudan Jain, Whole-time Director

At the beginning of the year

100500

1.36

Date wise Increase / Decrease in share holding
during the year specifying the reasons for increase
/ decrease (e.g. allotment / transfer / bonus /
sweat equity etc):

At the end of the year

100500

1.36

Mr.Saurabh Vora, Whole-time Director

At the beginning of the year

163600

2.21

Date wise Increase / Decrease in share holding
during the year specifying the reasons for increase
/ decrease (e.g. allotment / transfer / bonus /
sweat equity etc): on dated 30.03.2015.

At the end of the year

163600

2.21

Mrs. Atithi Vora

At the beginning of the year

50000

0.68

Date wise Increase / Decrease in share holding
during the year specifying the reasons for increase
/ decrease (e.g. allotment / transfer / bonus /
sweat equity etc):

At the end of the year

50,000

0.68

Mr. Sushil Rawka, Non Executive Director

At the beginning of the year

63300

0.86

Date wise Increase / Decrease in share holding
during the year specifying the reasons for increase
/ decrease (e.g. allotment / transfer / bonus /
sweat equity etc):

At the end of the year

63300

0.86

Mr.Sanat Kumar Jain, CFO

At the beginning of the year

400

0.005

Date wise Increase / Decrease in share holding
during the year specifying the reasons for increase
/ decrease (e.g. allotment / transfer / bonus /
sweat equity etc):

At the end of the year

400

0.005

Note: ShriRajesh Sen, the Company Secretary, Shri Eshanya B. Guppta, And Shri Sunil Kathariya, ShriJ. C. Kapur independent directors
are not holding any share at the beginning or during the year and at the end of the financial year 2017-18s
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IV. INDEBTNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
Secured Loans excluding | Unsecured ) Total
) Deposits
deposits Loans Indebtedness
Indebtedness at the beginning of the
financial year
i) Principal Amount 6,69,76,945 1,00,78,751 0 7,70,55,696
ii) Interest due but not paid 0 16,95,095 0 16,95,095
iii) Interest accrued but not due 2,43,633 0 0 2,43,633
Total (i+ii+iii) 6,72,20,578 1,17,73,846 0 7,89,94,424
Change in Indebtedness during the
financial year
Addition 3,83,50,442 1,78,50,000 5,62,00,442
Reduction 1,90,80,995 2,96,23,846 4,87,04,841
Net Change 1,92,69,447 | -1,17,73,846 74,95,601
Indebtedness at the end of the
financial year
i) Principal Amount 8,62,77,494 0 8,62,77,494
ii) Interest due but not paid 0 0 0
iii) Interest accrued but not due 2,12,531 0 2,12,531
Total (i+ii+iii) 8,64,90,025 0 8,64,90,025
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VI. REMUNERATION OF DIRECTOR AND KMP
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

S.
No.

Particular of
Remuneration

Mr. Harsh Vora
Managing Director

Mr. Madhusudan Jain
Whole-time Director

Mr. Saurabh Vora
Whole Time
Director

Mrs. Atithi Vora
Whole time
Director (upto
30.09.2017)

Total

Gross Salary

(a) Salary as per
provisions
contained in Section
17(1) of the Income
Tax Act, 1961

58,24,690

48,58,643

11,70,000

4,20,000

1,18,53,333

(b) Value of
perquisites under
Section 17(2)
Income Tax Act,
1961

(c) Profits in lieu of
salary under Section
17(3) Income Tax
Act, 1961

Stock Options

Sweat Equity

Commission

- as % of profit

- others, specify....

Others, please
specify

Total

58,24,690

48,58,643

11,70,000

4,20,000

1,18,53,333

Ceilingasper the Act

*60,00,000

*94,09,552

@42,00,000

@42,00,000

2,38,09,552

* As per approval of the Central Government
@ as per minimum permissible limit under Schedule V of the Companies Act, 2013

1. Independent Directors:

S. No. | Particular of Remuneration Mr. J C Kapur | Mr. Sunil Kathariya | Mr. Eshanya B Guppta | Total

1 -Fee for attending 10,000 30,000 40,000| 80,000
Board/Committee Meetings

2 -Commission - -

3 -Others, please specify - -
Total B.1 10,000 30,000 40,000 | 80,000
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2. Other Non Executive Directors:

S.No. Particular of Remuneration Mr. Sushil Rawka Total

1 -Fee for attending Board/Committee Meetings 20,000 20,000

2 -Commission - -

3 -Others, please specify - -
Total B.2 20,000 20,000
Total (B1+B2) 1,00,000
Total Managerial Remuneration 1,19,53,333
Overall Ceiling as per the Act 2,38,09,552

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

S. No. | Particular of Remuneration Mr. Rajesh Sen, CS | Mr.Sanat Kumar Jain CFO | Total
1 Gross Salary
Section 17(1] of thelncome Tk ct, 1961 457,002 16,14,836 | 20,71,838
(b) Value of perquisites under Section 0 0 0
17(2) Income Tax Act, 1961
(c) Profits in lieu of salary under Section 0 0 0
17(3) Income Tax Act, 1961
2 Stock Options 0 0 0
3 Sweat Equity 0 0 0
4 Commission
- as % of profit 0 0 0
- others, specify.... 0 0 0
5 Others, please specify 0 0 0
Total C 4,57,002 16,14,836 | 20,71,838
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VII. PENALTY / PUNISHMENT / COMPOUNDING OF OFFENCES

Type

Section of the
Companies Act

Brief

Description

Details of Penalty /
Punishment /
Compounding fees
imposed

AUTHORITY [RD /
NCLT / COURT]

Appeal made,
if any (give
details)

A. COMPANY

Penalty

Punishment

Compounding

B. DIRECTOR

Penalty

Punishment

Compounding

C. OTHER OFFICER IN DEFAULT

Penalty

Punishment

Compounding

Place: Indore
Date: 14"August, 2018

For and on behalf of the Board

Harsh Vora
Managing Director

DIN 00149287

Sushil Rawka

Chairman

DIN 00156990
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ANNEXURE 'I'
PARTICULARS OF EMPLOYEES

The applicable information required pursuant to Section 197 of the Companies Act, 2013 read with Rule (5) of the
Companies(Appointment and Remuneration of Managerial Personnel), Rules 2014 in respect of the employees are as
under.

(i) The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary, during
the Financial year 2017-18, ratio of the remuneration of each Director to the median remuneration of employees
of the Company for the Financial year 2017-18 are as under:

Sr. Name Remuneration of % increase in Ratio of Remuneration of each
No. Director/KMP for the |remuneration in the |Director to median
FY 2017-18 FY 2017-18 remuneration of employees

Mr. Harsh Vora

1 58,24,690/- -6.94 26.72
Managing Director

Mr. Madhusudan Jain

2 48,58,643/- -5.99 22.29
Executive Director

Mr. Saurabh Vora

3 11,70,000/- 39.29 5.37
Executive Director

4 Sanat Kumar Jain CFO 16,14,836/- 3.72 N.A.

5 Rajesh Sen, CS 4,57,002/- 28.01 N.A.

(i) Themedianremuneration of employees of the Company during the financial year was 2.18 Lac.

(ii) Inthefinancial year, there wasanincrease of average 8.46%, in the median remuneration of employees.
(iii) The number of permanentemployees on the roll of the companyis 116 Employees.

(iv) ThePriceearningsratioasat31.03.2018is45.54and 31.03.2017 was42.08

(v) Based on Remuneration Policy of the Company, salary of the employees was increased at 9.18% and managerial
remuneration was decreased at-1.80% this is based on Remuneration Policy of the Company that rewards people
based on their contribution to the success of the company and also ensures that external market
competitiveness and internal relativities are taken care of.

(vi) The Company affirmsthat remunerationis as per the remuneration policy of the Company:

(vii) The information for remuneration paid in excess of Rs. 102.00 Lakh in the year or Rs. 8.50 Lakh p.m. for the part of
the years required pursuant to Section 197 of the Companies Act, 2013 read with Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel), Rules 2014 in respect of the employees are not
applicable as none of the employee is drawing the remuneration in excess of the aforesaid limits.

Name of the top 10 employees in terms of remuneration drawn in the financial year 2017-18:A statement of top-
10 employees in terms of remuneration drawn as per rule 5(2) read with rule 5(3) of Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 as amended, is as follows:-
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S. |Name of Designation [Remunerat | Nature of Qualification |Date of Age |Last Whether any Remarks
No.|Employee ion Employment |& Experience |commencem|(Year) |employme|such employee
received in|(Contractual / ent ntheld |is arelative of
Rs Otherwise) before  |any director /
joining the|Manager of the
company |company and if
so name of such
director or
manager
Madhusudan
Managing Jain Saurabh
1 |[Harsh Vora Director 58,24,690 |Contractual |Graduate 06/12/1990 |55 NA Vora and Atithi
Vora
Madhusudan Mechanical
2 Jain WTD 48,58,643 |Contractual Engineer 24/01/2004 |52 NA Harsh Vora
3 [Sanat Jain CFO 16,14,836 |On roll Graduate 01/04/2014 |62 NA N.A.
e SR. M. Sc
4 | Anil Sintre Executive 15,38,200 (On roll (Chemistry) 28.06.1992 |63 NA N.A.
5 |Saurabh Vora |WTD 11,70,000 |Contractual |B Tech 01102014 [31 |NA Harsh Vora and
P e Atithi Vora
6 |Hemal U Patel Marketing 11,47,396 |On roll Graduat 01.08.2014 |41 NA NA
Executive s e
Nirmal Kumar |Marketing
7 Dubey Executive 10,75,647 |On roll Graduate 18.04.2017 |44 NA N A
Shinu Marketing
8 Kunjuman Executive 10,75,417 |On roll Graduate 07.03.2015 |37 NA NA
Ankit Kumar |Accounts
9 Jain Executive 7,85,908 [On roll CA 01.12.2012 |29 NA NA
. SR.
10 |Mukesh Vaish Executive 7,56,760 [On roll B. Sc 01.11.2007 |67 NA NA
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INDEPENDENT AUDITOR'S REPORT

Tothe Members of D & HINDIA LIMITED

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of D & H INDIA LIMITED ('the Company'), which
comprises the Balance Sheet as at 31" March, 2018, the Statement of Profit and Loss, including The Statement of Other
Comprehensive Income, the Cash Flow statement and the Statement of Changes in Equity for the year ended, and a
summary of significant accounting policies and other explanatory information (hereinafter referred to as “Standalone
Financial Statements”)..

Management's Responsibility for the Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013
(“the Act”) with respect to the preparation and presentation of these Standalone Financial Statements that give a true
and fair view of the Financial Position, Financial Performance including Other Comprehensive Income, Cash Flows and
the Statement of Changes in Equity of the Company in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind AS) specified under Section 133 of the Act, read with the
Companies (Indian Accounting Standards) Rules, 2015 as amended. This responsibility also includes 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 frauds and other irregularities; selection and application of appropriate accounting
policies; making judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the Standalone Financial
Statements that give a true and fair view and are free from material misstatement, whether due to fraud or error.

Auditor's Responsibility

Our responsibility is to express an opinion on these Standalone Financial Statements based on our audit. We have
taken into account the provisions of the Act, the accounting and auditing standards and matters which are required to
be included in the audit report under the provisions of the Act and the Rules made thereunder. We conducted our
audit in accordance with the Standards on Auditing specified under Section 143(10) of the Act. Those Standards
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether the Financial Statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Company's preparation of the financial
statements that give a true and fair view in order to design audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on whether the Company has in place an adequate internal financial
controls system over financial reporting and the operating effectiveness of such controls. An audit also includes
evaluating the appropriateness of the accounting policies used and the reasonableness of the accounting estimates
made by the Company's Directors, as well as evaluating the overall presentation of the financial statements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion
onthe standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
Standalone Financial Statements give the information required by the Act in the manner so required and give a true
and fair view in conformity with the accounting principles generally accepted in India, of the state of affairs of the
Company as at 31" March, 2018, and its Profit including Other Comprehensive Income, its cash flows and the
Statement of Changesin Equity for the year ended on that date.
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Report on Other Legal and Regulatory Requirements
1. As required by the Companies (Auditor's Report) Order, 2016 (“the Order”) issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we give in the Annexure A, a
statement on the matters specified in the paragraph 3and 4 of the Order.

2. Asrequired by Section 143 (3) of the Act, we report that:

a) we have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purposes of our audit.

b) in our opinion proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books;

c) the balance sheet, the statement of profit and loss and the cash flow statement dealt with by this
Reportareinagreement with the books of account;

d) in our opinion, the aforesaid standalone financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015
asamended;

e) onthebasis of the written representations received from the directors as on 31" March, 2018, taken on
record by the Board of Directors, none of the directors is disqualified as on 31" March, 2018, from being
appointed as adirectorin terms of Section 164 (2) of the Act; and

f)  with respect to the adequacy of the internal financial controls over financial reporting of the Company
and the operating effectiveness of such controls, refer to our separate reportin “Annexure B”; and

g) with respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and
according to the explanations givento us:

i.  The Company has disclosed the impact of pending litigations on its financial position in its
Standalone Financial Statements-Refer Note 32 to the Standalone Financial Statements.

ii. The Company did not have any long-term contracts including derivative contracts for which there
were any material foreseeable losses.

iii. There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

For M. S. Dahiya & Co.
Chartered Accountants
FRN:013855C

(Harsh Firoda)
Place: Indore Partner
Date:29/05/2018 M. No.:409391
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ANNEXURE-A TO THE INDEPENDENT AUDITORS' REPORT
(Referred to in paragraph 1 under the heading of “report on other legal and regulatory requirements” of our report of
even date)

(i) a. Theproperrecords showing full particulars including quantitative details and situation of the fixed
assets are being maintained by the company.

b.  Allthe fixed assets have been physically verified by the management during the year, which in our
opinion is reasonable having regard to the size of the company and the nature of its assets. As per
information and explanations given to us, no material discrepancies were noticed.

c.  According to the information and explanations given to us and on the basis of our examination of
the records of the Company, the title deeds of immovable properties are held in the name of the
Company.

(ii) a. Theinventory of the company has been physically verified by the management during the year at
reasonable intervals. In our opinion, the frequency of verification is reasonable, the discrepancies
noticed on physical verification of inventory, as compared to book records were not material and
have been properly dealt with in the books of account.

(iii) The Company has granted loan to two body corporate covered in the register maintained under
section 189 of the Companies Act, 2013 ('the Act').

a. In our opinion, other terms and conditions on which the loans had been granted to the body
corporate listed in the register maintained under Section 189 of the Act were not, prima facie,
prejudicial to the interest of the Company.

b. Theterms of arrangements do not stipulate any repayment schedule and the loans are repayable
on demand. Accordingly, paragraph 3(iii)(b) of the Order is not applicable to the Company in
respect of repayment of the principal amount and payment of interest.

c. There are not any repayment schedule and the loans are repayable on demand, hence we are
unable to comment on overdue amounts in respect of the loan granted to a body corporate listed
inthe register maintained under section 189 of the Act.

(iv) In our opinion and according to the information and explanations given to us, the Company has
complied with the provisions of section 185 and 186 of the Act, with respect to the loans and
investments made.

(v) In our opinion and according to the information & explanations given to us, the company has not

accepted deposits as per directives issued by Reserve Bank of India and provisions of section 73to 76 or
any other relevant provisions of Companies Act and Rules framed there under.

(vi) We have broadly reviewed the cost records maintained by the Company pursuant to the Companies
(Cost Records and Audit) Rules, 2014 prescribed by the Central Government under Section 148(1)(d) of
the Companies Act, 2013 and are of the opinion that, prima facie, the prescribed accounts and cost
records have been maintained. We have, however, not made a detailed examination of the cost records
with aview to determine whether they are accurate or complete.

(vii) a. According to the information and explanations given to us and on the basis of our examination of
the records of the Company, amounts deducted/ accrued in the books of account in respect of
undisputed statutory dues including provident fund, employees' state insurance, income tax,
sales tax, service tax, duty of customs, value added tax, cess and other material statutory dues
have been regularly deposited with the appropriate authorities and there are no undisputed
statutory dues payable for a period of more than six months from the date they become payable as
at31"March, 2018.

b. According to the information and explanations given to us, there are no material dues of duty of
customs and cess which have not been deposited with the appropriate authorities on account of
any dispute. However, according to information and explanations given to us, the following dues
of Sales tax & Entry tax have not been deposited by the Company on account of disputes :
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Nature of Nature of the Period to which the | Amount in Forum where the dispute is
Statute dues amount relates Rs. pending
CST Regular assessment 2006-07 5,77,794 | Appeal Board, Bhopal
2008-09 1,24,977 | Appeal Board, Bhopal
2009-10 3,84,322 | Appeal Board, Indore
2010-11 4,97,994 | Appeal Board, Indore
2011-12 6,38,890 | Appeal Board, Indore
2012-13 4,52,500 | Appeal Board, Indore
2013-14 3,14,868 | Appeal Board, Indore
2014-15 9,76,264 | Depty Commissioner Appeal
Entry Tax | Regular assessment 2005-06 1,11,968 | Appeal Board, Bhopal
2006-07 2,58,747 | Appeal Board, Bhopal
2008-09 30,272 | Appeal Board, Bhopal
2013-14 1,01,259 | Depty Commissioner Appeal

(viii) According to the records of the company, examined by us and the information & explanations given to
us, the Company has not defaulted in repayment of dues to financial institutions, banks or debenture
holders during the year.

(ix) According to the records of the company, examined by us and the information & explanations given to
us, term loan taken have been applied for the purposes for which they were raised. Further the
Company did not raise any money by way of initial public offer or further public offer (including debt
instruments) during the year.

(x) According to the records of the company, examined by us and the information & explanations given to
us, no material fraud by the Company or on the Company by its officers or employees has been noticed
or reported during the course of our audit.

(xi) According to the information and explanations give to us and based on our examination of the records

of the Company, the Company has paid/provided for managerial remuneration in accordance with the

requisite approvals mandated by the provisions of section 197 read with Schedule V to the Act.

In our opinion and according to the information and explanations given to us, the Company is not a

nidhi company. Accordingly, paragraph 3(xii) of the Orderis not applicable.

According to the information and explanations given to us and based on our examination of the records

of the Company, transactions with the related parties are in compliance with sections 177 and 188 of

the Act where applicable and details of such transactions have been disclosed in the financial
statements as required by the applicable accounting standards.

According to the information and explanations give to us and based on our examination of the records

of the Company, the Company has not made any preferential allotment or private placement of shares

or fully or partly convertible debentures during the year, hence this clause is not applicable to the

Company and not commented.

According to the information and explanations given to us and based on our examination of the records

of the Company, the Company has not entered into non-cash transactions with directors or persons

connected with him. Accordingly, paragraph 3(xv) of the Orderis not applicable.

According to the explanation and information given to us, the Company is not required to be registered

under section 45-1A of the Reserve Bank of India Act 1934.

(xii)

(xiii)

(xiv)

(xv)

(xvi)

For M.S. Dahiya & Co.
Chartered Accountants
FRN:013855C

(Harsh Firoda)
Partner
M. No.:409391

Place: Indore
Date:29/05/2018
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ANNEXURE 'B' TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE STANDALONE
FINANCIAL STATEMENTS OF D & H INDIA LTD.

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013
(“the Act”)

We have audited the internal financial controls over financial reporting of D & H INDIA LIMITED (“the Company”) as of
31 March 2018 in conjunction with our audit of the standalone financial statements of the Company for the year ended
onthatdate.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial controls based on the
internal control over financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by
the Institute of Chartered Accountants of India ('ICAl'). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to company's policies, 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, as required under the Companies Act, 2013.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based
on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls
over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAlI and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated effectively in all material respects.
Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls system over financial reporting and their operating effectiveness. Our audit of internal financial controls over
financial reportingincluded obtaining an understanding of internal financial controls over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion onthe Company'sinternal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company's internal financial control over financial
reporting includes those policies and procedures that:

1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorisations of management and

directors of the company; and
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3) Provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or

disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may occur and
not be detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively asat 31" March, 2018,
based on the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reportingissued by the Institute of Chartered Accountants of India.

For M.S. Dahiya & Co.
Chartered Accountants
FRN:013855C

(Harsh Firoda)
Place: Indore Partner
Date:29/05/2018 M. No.:409391
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Balance Sheet as at 31st March, 2018
. Note AS AT 31.03.2018 AS AT 31.03.2017 AS AT 31.03.2016
Particulars
No. RUPEES RUPEES RUPEES
(1) ASSETS
Non-current assets
(a) Property, Plant and Equipment 1.1 18,33,20,664 19,84,15,487 20,83,68,266
(b) Intangible assets under development 1.2 13,79,283 13,79,283 13,79,283
(c) Financial Assets
Investments 2 1,92,75,871 188,95,099 1,74,81,899
(d) Other non-current assets 3 59,23,396 51,54,919 51,49,487
Total Non-Current Assets 20,98,99,214 22,38,44,788 23,23,78,936
(2) Current assets
(a) Inventories 4 22,94,42,699 20,42,57,866 17,48,82,436
(b) Financial Assets
Trade receivables 5 14,28,08,266 12,49,97,851 13,72,71,266
Cash and cash equivalents 6 72,18,192 1,09,94,133 1,33,36,390
Loans 7 1,92,11,102 1,84,87,924 93,22,175
(c) Other current assets 8 88,92,416 1,05,82,444 96,00,513
Total Current Assets 40,75,72,674 36,93,20,218 34,44,12,781
Total Assets 61,74,71,888 59,31,65,005 57,67,91,717
EQUITY AND LIABILITIES
EQUITY
(a) Equity Share capital 9 7,40,00,000 7,40,00,000 7,40,00,000
(b) Other Equity 10 22,25,30,482 21,91,05,054 21,41,17,864
Total Equity 29,65,30,482 29,31,05,054 28,81,17,864
LIABILITIES
Non-current liabilities
(a) Financial Liabilities
Borrowings 11 2,12,64,497 2,46,59,698 3,88,38,599
(b) Deferred tax liabilities (Net) 12 1,67,08,062 1,68,80,068 1,62,64,324
(c) Other Non current liabilities 13 51,74,834 - -
Total Non-current liabilities 431,47,393 4,15,39,766 5,51,02,923
Current liabilities
(a) Financial Liabilities
Borrowings 14 9,07,79,050 10,34,20,780 8,01,59,921
Trade payables 15 13,00,82,118 8,98,78,532 9,10,57,250
Other financial liabilities 16 2,48,96,292 2,04,89,823 2,14,36,886
(b) Other current liabilities 17 2,26,63,499 1,97,52,320 1,99,36,123
(c) Provisions 18 93,73,054 2,49,78,728 2,09,80,750
Total Current liabilities 27,77,94,013 25,85,20,184 23,35,70,930
Total Liabilities 32,09,41,406 30,00,59,951 28,86,73,853
Total Equity and Liabilities 61,74,71,888 59,31,65,005 57,67,91,717
See Significant Accounting Policies & Notes 1-37 are an integral part of these financial statements.
As per our report of even date attached
for and on behalf of M/S M.S Dahiya & CO. For and on behalf of the Board
Chartered Accountants
FRN-013855C
(Harsh Vora) (Sushil Rawka)
(Harsh Firoda) Managing Director Director
Partner DIN: 00149287 DIN: 00156990
M.No. 409391
Place: Indore (Rajesh sen) (Sanat Jain)
Date: 29.05.2018 Company Secretary Chief Financial Officer
FCS: 7689
(72)
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Statement of Profit and Loss for the year ended 31st March, 2018

Particulars Note AS AT 31.03.2018 AS AT 31.03.2017
No. RUPEES RUPEES

I.  |Revenue from operations(Gross) 19 70,67,72,771 67,60,38,509

Less : Excise Duty 1,98,61,423 7,50,28,123

Revenue from operations(Net) 68,69,11,349 60,10,10,386
Il. |Other Income 20 20,18,550 7,45,623
IIl. |Total Income (I +11) 68,89,29,899 60,17,56,009
IV. | Expenses:

Cost of material consumed 21 49,64,45,391 41,46,39,465

Purchase of Stock-in-Trade - 7,37,161

Changes in inventories of finished goods, 22 (1,96,66,423) (3,63,01,171)

work-in-progress and Stock-in-Trade

Employee benefit expense 23 8,48,78,499 7,87,10,426

Financial costs 24 1,49,16,307 1,62,63,134

Depreciation and amortization expense 1.1 1,72,55,528 1,74,32,889

Other expenses 25 8,99,62,040 10,44,44,448

Total Expenses (IV) 68,37,91,342 59,59,26,352
V. |Profit before exceptional item and tax (lII - IV) 51,38,557 58,29,657
VI. | Prior Period Adjustments 7,70,227 4,89,923
VII.| Profit before tax (V - VI) 43,68,330 53,39,734
VIIl] Tax expense:

(1) Current tax 13,82,700 11,50,000

(2) Deferred tax 12 (1,72,006) 6,15,744
IX. | Profit/(Loss) for the period (VII-VIII) 31,57,636 35,73,990
X |Other Comprehensive Income

A (i) Items that will not be reclassified to profit or loss 2,67,792 14,13,200

(ii) Income tax relating to items that will not be - -

reclassified to profit or loss

B (i) Items that will be reclassified to profit or loss - -

(i) Income tax relating to items that will be - -

reclassified to profit or loss
XI. | Total Comprehensive Income for the Year (IX-X) 34,25,428 49,87,190
XII. | Earning per equity share of face value of Rs. 10 each 26

(1) Basic 0.46 0.67

(2) Diluted 0.46 0.67

See Significant Accounting Policies & Notes 1-37 are an integral part of these financial statements.

As per our report of even date attached

for and on behalf of M/S M.S Dahiya & CO. For and on behalf of the Board
Chartered Accountants

FRN-013855C

(Harsh Vora) (Sushil Rawka)
(Harsh Firoda) Managing Director Director
Partner DIN: 00149287 DIN: 00156990
M.No. 409391
Place: Indore (Rajesh sen) (Sanat Jain)
Date: 29.05.2018 Company Secretary Chief Financial Officer

FCS: 7689
(73)

Z



D & H INDIA LIMITED ANNUAL REPORT 2017-18

CASH FLOW STATEMENT FOR THE YEAR 2017-18

31.03.2018 31.03.2017
A. Cash flow from Operating Activities
Net profit before tax & Extraordinary items 51,38,557 58,29,657
Adjustment for : Depreciation 1,72,55,528 1,74,32,889
Deferred Revenue Expenditure - -
Preliminary Expenditure - -
Loss/(Profit) on sale of fixed assets (1,23,000) -
Other Income (18,95,550) (7,45,623)
Interest Paid / Bank Charges 1,49,16,307 1,62,63,134
Operating Profit before working Capital Changes Adjustment for: 3,52,91,842 3,87,80,057
Trade & other receivable (1,78,10,415) 1,22,73,415
Inventories (2,51,84,833) (2,93,75,430)
Trade Payables & Other Provisions 3,12,70,277 28,88,394
Cash generated from Operations 2,35,66,871 2,45,66,436
Direct Tax paid (11,50,000) (12,00,000)
Cash flow before extraordinary items 2,24,16,871 2,33,66,436
Extraordinary items (7,70,227) (4,89,923)
Net Cash from Operating Activities 2,16,46,644 2,28,76,512
B. Cash Flow from Investing Activities
Purchase of fixed assets (Net) (20,37,709) (74,80,109)
Loans & Advances 1,98,373 (1,13,03,112)
Interest received / Misc Receipts 14,49,671 7,15,979
Purchase/ Sale of Non Current Investments (1,12,980) -
Dividend Income 33,296 29,644
Net cash used in Investing Activities (4,69,349) (1,80,37,598)
C. Cash Flow from Financing Activities
Proceeds from capital subsidy 60,00,000 -
Proceeds from long term & Short term borrowings (1,60,36,931) 90,81,958
Interest Paid (1,49,16,307) (1,62,63,134)
Dividend Paid (Including Dividend Distribution Tax) - -
Net cash used in Financing Activities (2,49,53,238) (71,81,176)
Net increase in Cash and Cash equivalent (A+B+C) (37,75,941) (23,42,257)
Cash & Cash Equivalents As at 01.04.2017 1,09,94,133 1,33,36,390
Cash & Cash Equivalents As at 31.03.2018 72,18,192 1,09,94,133

forand on behalf of M/S M.S Dahiya & CO.
Chartered Accountants
FRN-013855C

(Harsh Firoda)
Partner
M.No. 409391

Place: Indore
Date: 29.05.2018

For and on behalf of the Board

(Harsh Vora)
Managing Director
DIN: 00149287

(Rajesh sen)
Company Secretary
FCS: 7689

(Sushil Rawka)
Director
DIN: 00156990

(Sanat Jain)

Chief Financial Officer

O




D & H INDIA LIMITED ANNUAL REPORT 2017-18

Statement of Changes in Equity For The Year Ended 31st March 2018

A. Equity Share Capital

Balance at the
beginning of the
reporting period i.e
1st April 2016

Changes in equity
share capital during
the year2016-17

Balance at the end of
the reporting period
i.e 31st March 2017

Changes in equity
share capital during
the year2017-18

Balance at the end of
the reporting period
i.e 31st March 2018

7,40,00,000 - 7,40,00,000 - 7,40,00,000

B. Other Equity
Balance at |Total Divid [Transfer |Balance at |Total Divid |Transfer |Balance at
the 1stof |Comprehen |ends |to the 31st Comprehen |ends |[to the 31st
April 2016 |sive Income retained |march 2017 |[sive Income retained |[march 2018

for the year earnings for the year earnings

Share application - - - - - - - -

money pending

allotment

Reserve &

Surplus

Capital Reserve 1,58,00,000 - - -| 1,58,00,000 - -| 1,58,00,000

Securities 2,14,84,800 - - -| 2,14,84,800 - - 2,14,84,800

Premium Reserve

General Reserve | 6,80,00,000 - - -| 6,80,00,000 - -| 6,80,00,000

Retained 10,88,33,064| 35,73,990 - -| 11,24,07,054| 31,57,636 -{ 11,55,64,690

Earnings

Other items of - 14,13,200 - - 14,13,200 2,67,792 - 16,80,992

Other

Comprehensive

Income (specify

nature)

Total 21,41,17,864| 49,87,190 - - 21,91,05,054| 34,25,428 -| 22,25,30,482

As per our report of even date attached
forand on behalf of M/S M.S Dahiya & CO.

Chartered Accountants
FRN-013855C

(Harsh Firoda)
Partner
M.No. 409391

Place: Indore
Date: 29.05.2018

For and on behalf of the Board

(Harsh Vora)
Managing Director
DIN: 00149287

(Rajesh sen)
Company Secretary
FCS: 7689

(Sushil Rawka)
Director
DIN: 00156990

(Sanat Jain)
Chief Financial Officer
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS :-
A. Corporate Information

D & H India Limited is engaged in Manufacturing business primarily dealing in Welding Electrodes &
Consumables, CO2 Wire, M Core Wire, Flux Powder, Flux cored Wire, Stainless Steel Wire & other similar activities.
The company has manufacturing plantsin India and sales primarily in India.

The company is a public limited company incorporated and domiciled in India and has its registered office at
Mumbai, Maharashtra, India. Its shares are listed on the Bombay Stock Exchange Ltd. (BSE).

B. SIGNIFICANT ACCOUNTING POLICIES :-
B.1 Basis of Preparation & Presentation

These financial statements for the year ended 31st March, 2018 are the first the Company has prepared
under Ind AS. For all periods upto and including the year ended 31st March, 2017, the Company prepared its
financial statements in accordance with the accounting standards notified under the section 133 of the
Companies Act 2013, read together with paragraph 7 of the Companies (Accounts) Rules, 2014 (hereinafter
referred to as 'Previous GAAP') used for its statutory reporting requirement in India immediately before
adopting Ind AS. The financial statements for the year ended 31st March, 2017 and the opening Balance
Sheet as at 1st April, 2016 have been restated in accordance with Ind AS for comparative information.
Reconciliations and explanations of the effect of the transition from Previous GAAP to Ind AS on the
Company's Balance Sheet, Statement of Profitand Loss are provided in notes.

The financial statements have been prepared on accrual and going concern basis. The accounting policies are
applied consistently to all the periods presented in the financial statements, including the preparation of the
opening Ind AS Balance Sheet as at 1st April, 2016 being the 'date of transition to Ind AS'. All assets and
liabilities have been classified as current or non current as per the Company's normal operating cycle and
other criteria as set out in the Division Il of Schedule Il to the Companies Act, 2013. Based on the nature of
products and the time between acquisition of assets for processing and their realisation in cash and cash
equivalents, the Company has ascertained its operating cycle as 12 months for the purpose of current or non-
current classification of assets and liabilities.

These financial statements are the Company's first IND AS standalone financial statements.
B.2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES :-
(a) UseofEstimates

The preparation of the Company's Financial Statements requires management to make judgement,
estimates and assumptions that affect the reported amount of revenue, expenses, assets and liabilities
and the accompanying disclosures. Uncertainty about these assumptions and estimates could result in
outcomes that require a material adjustment to the carrying amount of assets or liabilities affected in
next financial years.

(b) Property, Plant & Equipment

Property, Plant and Equipment are stated at cost, net of recoverable taxes, trade discount and rebates
less accumulated depreciation and impairment losses, if any. Such cost includes purchase price,
borrowing cost and any cost directly attributable to bringing the assets to its working condition for its
intended use, net charges on foreign exchange contracts and adjustments arising from exchange rate
variations attributable to the assets.

Depreciation is provided based on useful life of the assets as prescribed in Schedule Il to the Companies
Act, 2013.

Gains or losses arising from derecognition of a Property, Plant and Equipment are measured as the
difference between the net disposal proceeds and the carrying amount of the asset and are recognised
inthe Statement of Profitand Loss when the asset is derecognised.

Upon first-time adoption of Ind AS, the Company has elected to measure all its property, plant and
equipment at the Previous GAAP carrying amount as its deemed cost on the date of transition to Ind AS
i.e., 1" April,2016.

(C) Intangible Assets Under Development
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Intangible Assets Under Development comprises of the cost of fixed assets that are not yet ready for
theirintended use at the reporting date.

Upon first-time adoption of Ind AS, the Company has elected to measure its intangible assets at the
Previous GAAP carryingamount as its deemed cost on the date of transition to Ind ASi.e., 1st April,2016.

(D) Inventories

Items of inventories are measured at lower of cost and net realisable value after providing for
obsolescence, if any, except in case of by-products which are valued at net realisable value. Cost of
inventories comprises of cost of purchase, cost of conversion and other costs including manufacturing
overheads net of recoverable taxes incurred in bringing them to their respective present location and
condition. Cost of raw materials, chemicals, stores and spares, packing materials, trading and other
products are determined on weighted average basis.

(E) Impairmentof Non-Financial Assets - Property, Plant and Equipment and Intangible Assets

The Management periodically assesses using, external and internal sources, whether there is an
indication that an asset may be impaired. . An asset is treated as impaired when the carrying cost of
assets exceeds its recoverable value. An impairment loss is charged to the Profit & Loss account in the
year in which an asset is identified as impaired. The impairment loss recognized in prior accounting
periodisreversed if there has been a change in the estimate of recoverable amount.

(F) Revenue Recognition

Revenue from sale of goods is recognised when the significant risks and rewards of ownership have been
transferredto the buyer, recovery of the consideration is probable, the associated cost can be estimated
reliably, there is nocontinuing effective control or managerial involvement with the goods, and the
amount of revenue can bemeasured reliably.

Revenue from operations is measured at the fair value of the consideration received or receivable,
taking into account contractually defined terms of payment and excluding taxes or duties collected on
behalf of the government.

(G) OtherIincome

Interest : Interest income is recognized on a time proportion basis taking into account the amount
outstanding and the rate applicable.

Dividend : Dividend from Investment are recognized when the right to receive payment is established.
(H) Provisions, Contingent Liabilities And Contingent Assets

Provision is recognized in the accounts when there is a present obligation as a result of past event(s) and
itis probable that an outflow of resources will be required to settle the obligation and a reliable estimate
can be made. Provisions are not discounted to their present value and are determined based on the best
estimate required to settle the obligation at the reporting date. These estimates are reviewed at each
reporting date and adjusted to reflect the current best estimates.

Contingent Liabilities are disclosed unless the possibility of outflow of resources is remote.
Contingent assets are neither recognized nor disclosed in the financial statement.
() CashFlowStatement

Cash flow are reported using indirect method. The cash flow from operating, financing and investing
activities of the company are segregated.

(J) Employees Benefits
Short Term Employee Benefits

The undiscounted amount of short term employee benefits expected to be paid in exchange for the
services rendered by employees are recognized as an expense during the period when the employees
render the services.

Post-Employment Benefits

Defined Contribution Plans

@
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The Company recognizes contribution payable to the provident fund scheme as an expense, when an
employee renders the related service. If the contribution payable to the scheme for service received
before the balance sheet date exceeds the contribution already paid, the deficit payable to the scheme
is recognized as a liability after deducting the contribution already paid.

Post employment benefits such as Gratuity liability is funded as per group gratuity scheme of Life
Insurance of Corporation of India.

(K) Finance Cost

Borrowing costs that are directly attributable to the acquisition or construction of qualifying assets are
capitalised as part of the cost of such assets. A qualifying asset is one that necessarily takes substantial
period of time to get ready forits intended use.

All other borrowing costs are charged to the Statement of Profit and Loss for the period for which they
areincurred.

(L) Researchand Development Expenditure

Revenue expenditure pertaining to research is charged to the Statement of Profit and Loss.
Development costs ofproducts are charged to the Statement of Profit and Loss.

(M) Taxation

The tax expense for the period comprises of current tax and deferred income tax. Tax is recognised in
Statement of Profit and Loss, except to the extent that it relates to items recognised in the Other
Comprehensive Income or in equity. In which case, the tax is also recognised in Other Comprehensive
Income or Equity.

i)  Currenttax

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid
to the Income Tax authorities, based on tax rates and laws that are enacted at the Balance sheet
date.

ii) Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and
liabilities in the Financial Statements and the corresponding tax bases used in the computation of
taxable profit.

Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the
period in which the liability is settled or the asset realised, based on tax rates (and tax laws) that
have been enacted or substantively enacted by the end of the reporting period. The carrying
amount of deferred tax liabilities and assets are reviewed at the end of each reporting period.

(N) Foreign Currency Transactions

(i) Transactions denominated in foreign currencies are recorded at the exchange rate prevailing on
the date of the transaction.

(i) Monetary items denominated in foreign currencies, if any, at the end of the year are restated at
year end rates.Non monetary foreign currency items are carried at cost.

(iii) Anyincome or expense on account of exchange difference either on settlement or on translation is
recognized in the Profit and Loss Account, except in cases where they relate to acquisition of fixed
assets, in which case, they are adjusted to the carrying cost of such assets.

(O) Earnings PerShare

Basic earnings per share is calculated by dividing the net profit or loss for the period attributable to
equity shareholders by the weighted average number of equity shares outstanding during the period.
Earnings considered in ascertaining the Company's earnings per share is the net profit for the period
after deducting preference dividends and any attributable tax thereto for the period. The weighted
average number of equity shares outstanding during the period and for all periods presented is adjusted
for events, such as bonus shares, other than the conversion of potential equity shares, that have
changed the number of equity shares outstanding, without a corresponding change in resources. For
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the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to
equity shareholders and the weighted average number of shares outstanding during the period is
adjusted for the effects of all dilutive potential equity shares.

(P) GovernmentGrants and subsidies

Grants & Subsidies from the government are recognized when there is reasonable assurance that the
company will comply with the conditions attached to them, and the grant/subsidy will be received.

When the grant or subsidy relates to revenue, it is recognized as income on a systematic basis in the
statement of profitand loss over the periods necessary to match them with the related cost.

When the grant or subsidy relates to capital assets, it is recognized as deferred income and released to
profit & lossa/c onasystematic basis overthe periods necessary to match them with the related cost.

(Q) Financial Instruments
i)  Financial Assets
A. Initial Recognition and Measurement

All Financial Assets are initially recognized at fair value. Transaction costs that are directly
attributable to the acquisition or issue of Financial Assets, which are not at Fair Value Through
Profit or Loss, are adjusted to the fair value on initial recognition. Purchase and sale of
Financial Assets are recognized using trade date accounting.

B. Subsequent measurement
a) Financial Assets measured at Amortised Cost (AC)

A Financial Asset is measured at Amortised Cost if it is held within a business model
whose objective is to hold the asset in order to collect contractual cash flows and the
contractual terms of the Financial Asset give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding.

b) Financial Assets measured at Fair Value Through Other Comprehensive Income (FVTOCI)

A Financial Asset is measured at FVTOCI if it is held within a business model whose
objective is achieved by both collecting contractual cash flows and selling Financial
Assets and the contractual terms of the Financial Asset give rise on specified dates to
cash flows that are solely payments of principal and interest on the principal amount
outstanding.

c) Financial Assets measured at Fair Value Through Profit or Loss (FVTPL)

A Financial Asset which is not classified in any of the above categories are measured at
FVTPL.

C. Investmentin Subsidiaries, Associates and Joint Ventures

The Company has accounted for its investments in Subsidiaries, associates at cost less
impairmentloss.

D. OtherEquity Investments

All other equity investments are measured at fair value, with value changes recognised in
Statement of Profit and Loss, except for those equity investments for which the Company has
elected to present the value changesin 'Other Comprehensive Income'.

(ii) Financial Liabilities
A. Initial Recognition and Measurement

All Financial Liabilities are recognized at fair value and in case of borrowings, net of directly
attributable cost. Fees of recurring nature are directly recognised in the Statement of Profit
and Loss as finance cost.

B. Subsequent Measurement

Financial Liabilities are carried at amortized cost using the effective interest method.
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For trade and other payables maturing within one year from the balance sheet date, the
carrying Amounts approximate fair value due to the short maturity of these instruments.

(R) FIRSTTIME ADOPTION OF IND AS

The Company has adopted Indian Accounting Standards (Ind AS) as notified by the Ministry of Corporate
Affairs with effect from 1st April, 2017, with a transition date of 1st April, 2016. These financial
statements for the year ended 31st March, 2018 are the first financial statements the Company has
prepared under Ind AS. For all periods up to and including the year ended 31st March, 2017 , the
Company prepared its financial statements in accordance with the accounting standards notified under
the section 133 of the Companies Act 2013, read together with paragraph 7 of the Companies
(Accounts) Rules, 2014 ('Previous GAAP'). The adoption of Ind AS has been carried out in accordance
with Ind AS 101, First-time Adoption of Indian Accounting Standards. Ind AS 101 requires that all Ind AS
standards and interpretations that are issued and effective for the first Ind AS financial statements be
applied retrospectively and has prepared financial statements which comply with Ind AS for year ended
31st March, 2018, together with the comparative information as at and for the year ended 31st March,
2017 and the opening Ind AS Balance Sheet as at 1st April, 2016, the date of transition to Ind AS.

In preparing these Ind AS financial statements, the Company has availed certain exemptions and
exceptions in accordance with Ind AS 101, as explained below. The resulting difference between the
carrying values of the assets and liabilities in the financial statements as at the transition date under Ind
AS and Previous GAAP have been recognised directly in equity (retained earnings or another
appropriate category of equity). This note explains the adjustments made by the Company in restating
its financial statements prepared under previous GAAP, including the Balance Sheet as at 1st April, 2016
andthe financial statements as at and for the year ended 31st March, 2017.

A. Optional Exemptions from retrospective application

Ind AS 101 permits first-time adopters certain exemptions from retrospective application of certain
requirements under Ind AS. The Company has elected to apply the following optional exemptions
from retrospective application:

(i) Deemed cost forproperty, plant and equipment and intangible assets

The Company has elected to measure all its property, plant and equipment and intangible
assets at the Previous GAAP carrying amount as its deemed cost on the date of transition to
Ind AS.

(ii) Investments in subsidiaries and joint ventures

The Company has elected to measure its investments in subsidiaries and joint ventures at the
Previous GAAP carrying amount as its deemed cost on the date of transition to Ind AS.

B. Mandatory Exceptions from retrospective application

The Company has applied the following exceptions to the retrospective application of Ind AS as
mandatorily required under Ind AS101:

(i)  Estimates

On assessment of the estimates made under the Previous GAAP financial statements, the
Company has concluded that there is no necessity to revise the estimates under Ind AS, as
there is no objective evidence of an error in those estimates. However, estimates that were
required under Ind AS but not required under Previous GAAP are made by the Company for
the relevant reporting dates reflecting conditions existing as at that date.

(ii)  Classification and measurement of financial assets

The classification of financial assets to be measured at amortised cost or fair value through
other comprehensive income is made on the basis of the facts and circumstances that existed
onthe date of transition to Ind AS.
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Note -1.1- PROPERTY ,PLANT & EQUIPMENT

Particulars (Gross Block Depreciation Net Block

AsOn | Total | Totd | AsOn | Total | Total | AsOn | AsOn | ForThe ([Witen| UpTo | ForThe |Wiiten| UpTo | AsOn | AsOn | AsOn

QL0416 | Addtion (Deduction] 010417 | Addion (Deduction| 310348 | L0416 | Year | Back | 3L037 | Vear | Back | 31038 | 310318 | L0347 | 310316

Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees (Rupees| Rupees | Rupees |Rupees| Rupees | Rupees | Rupees | Rupees
leaseHoldLand | 4994301 . | ; | ; ; {1 |l dsen deenn
Free Hold Land 1853% . {853 . {1853 . ; {1 | e d853e 4853296
(Office Bulding 250870 ; {1 ; | DOMT0| eS| Medns| 196341 2002800 L5078l %679 1208009 dssasod
FacoryBulling | 98330778 69844 {9063 1060 | OB3N6S 1060089 28760 | 2478A7| 28M2| o 2SR| TIOSNY TSI T8T3ISN
Plant & Machinery | 138678549 270730 | 1413%6479) 1,060,031 | l0MeSI0) AMS9m| A0S o SIS\ 068692 o  GATSOLT| TIIOOSS3  G7RIOSA| 96204578
Flecticntalltion | 15302622 810554 | 16113176 645397 | TSR SSL| U TMESO| LUT2368) o GAOTOMS| IS 87eesle|  O7essy
ahoretory Eouip. | 684645| 68415 {1 T T | Sl M0l sl M7l 2SN ARG S| S0S6% 4RI
Vehicles Q4674%) 3074115 | 10541610 | 1091074 1150536 27i0RS| 173  20M0818) LO0BASIO| TASSS| 3UTBOT|  STMG3  96%RTSY 6749410
Funiture & 5091989 1783 | % B8 | ueM omsen TS| 2605303 26184 {8675 T D6EESSY 07T
Fidtures
Office Equipment | 2905874 375061 1 he0%s| 18681 | Memee| 1m0or| SIGnOD o 1eoMTOd ATIGNO) o WMS 13 1363l 152873
Computers 1680899 195288 {687 26574 ; 2341928| WIS o3 | LSS 84l o 1678 TS| S6le 103
Total 204696809 7480109 | 28076918 2502524| 1091074 293588368| TO8SHY 10030889 | S3TGLANG| A7DSSS8| 749255 110267702 183320864 198415487 208368266

Note -1.2 - Intangible Assets under development include SAP under development.
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NOTES TO THE FINANCIAL STATEMENT

Note| AS AT AS AT AS AT

No 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES

1 2 Quantity [ Amount | Quantity | Amount |Quantity] Amount

2 |Non-current investments

Investment Measured at cost

In Equity Shares of Subsidiary Company
Unquoted, fully paid up

V&H Fabricators Pvt. Ltd. (wholy Owned 512500 1,72,37,500 512500| 1,72,37,500| 512500/ 1,72,37,500
Subsidiary)

In Equity Shares of Associate Company

Unquoted, fully paid up
Commonwealth Mining Pvt.Ltd 9000 90,000 9,000 90,000/ 9,000 90,000
Total of Investment Measured at Cost 1,73,27,500 1,73,27,500 1,73,27,500

b |Investment Measured at Fair Value through
other Comprehensive Income

In Equity Shares ,Quoted, fully paid up

Tata Consultancy Services 616| 17,55,169 616| 14,97,989 616 1,30,900
Hindalco Industries 200 42,840 200 39,010 200 8,810
National Aluminium 400 26,652 400 30,600 400 14,689
IB Housing Financial 100{ 1,23,710 - - - -
Total of Investment Measured at Fair Value 19,48,371 15,67,599 1,54,399
through other Comprehensive Income
Total Non current Investment(a+b) 1,92,75,871 1,88,95,099 15,85,895
Aggregate amount of quoted investments 19,48,371 15,67,599 1,54,399
Market Value of quoted investment 19,48,371 15,67,599 15,67,599
Aggregate amount of unquoted investments 1,73,27,500 1,73,27,500 1,73,27,500

2.1|Category -wise Non current Investment

Investment Measured at co.st 1:1::2;'232 173,27,500 1,73,27,500
Investment Measured at Fair Value through (b 15,67,599 1,54,399
other Comprehensive Income

Total Non current Investment 1,92,75,871 1,88,95,099 1,74,81,899
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Note AS AT AS AT AS AT
No 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES
1 2 3 4 4
3 Other non-current assets
Security Deposits 59,23,396 51,54,919 51,49,487
Total 59,23,396 51,54,919 51,49,487
4 Inventories
Raw materials 7,37,09,425 5,38,62,711 5,97,48,575
Work in progress 1,85,29,789 1,52,86,767 1,46,60,248
Finished goods 13,45,76,939 13,16,72,269 9,43,54,307
Stock in trade - 11,11,521 27,54,831
Stores and spares 26,26,546 23,24,598 33,64,475
Total 22,94,42,699 20,42,57,866 17,48,82,436
5 Trade receivables
Unsecured & considered good :
Exceeding Six months 2,69,25,420 2,74,72,963 33,740,838
Others 11,58,82,846) 9,75,24,888| 10,35,30,428
Total 14,28,08,266 12,49,97,851| 13,72,71,266
6 Cash and cash equivalents
Balances with banks in india 6,72,196 7,03,815 38,77,184
Cash on hand 4,84,861 8,80,903 9,54,816
FDR with Banks 60,61,134 94,09,415 85,04,390
Total 72,18,192 1,09,94,133 1,33,36,390
6.1 | Fixed Deposit maintained by the company with bank,which can be withdrawn by the company at any point of time.
7 Loans
Unsecured Considered good
Loans & Advances to related parties
(Wholly owned Subsidiary Company & Associates) 35,46,210 28,86,506 30,95,356
Other Loans and advances * 1,56,64,892 1,56,01,418 62,26,819
Total 1,92,11,102 1,84,87,924 93,22,175
7.1 | *Other Loans and advances includes Advance to Vendors / Service Providers.
8 Other Current Assets
Balance with Government Authorities 73,32,550 98,88,464 89,95,259
Prepaid Expenses 15,59,866 6,93,980 6,05,254
Total 88,92,416 1,05,82,444 96,00,513
9 Share Capital
Equity Share Capital :
Authorised Share capital 10,00,00,000 10,00,00,000| 10,00,00,000
1,00,00,000 Equity Shares of Rs.10/- Each
Issued, subscribed & fully paid share capital 7,40,00,000 7,40,00,000 7,40,00,000
74,00,000 Equity Shares of Rs.10/- each (Fully Paid up)
Total 7,40,00,000 7,40,00,000 7,40,00,000
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9.1 E:lc‘(i:;ncgllze;t:::.of Number of Shares AS AT AS AT AS AT
4 ’ 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES
No. of Shares No. of Shares No. of Shares
Balance as at the beginning of the year 74,00,000 74,00,000 74,00,000
Add : Shares Issued During the period : ) .
Balance As at the end of the year 74,00,000 74,00,000 74,00,000
9.2 |Terms/Rights attached to equity Shares
Equity Shares: The company has one class of equity shares having par value of Rs.10 per share. Each share
holder is eligible for one vote per share held. The dividend proposed by the Board of Directors is subject to the approval of
the shareholders in the ensuing Annual General Meeting. In the event of liquidation, the equity shareholders are eligible to
receive the remaining assets of the Company after distribution of all preferential amounts, in proportion to their
shareholding.
9.3 |Details of shares held by shareholders holding more AS AT AS AT AS AT
than 5% of the aggregate shares in the Company 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES
equity Shares : No. of Shares No. of Shares No. of Shares
1. Corna Infra Limited 8,06,000 8,06,000 8,06,000|
(10.89%) (10.89%) (10.89%)
2. Harsh Vora (HUF) 6,73,600 6,73,600 6,73,600
(9.10%) (9.10%) (9.10%)
3. Suchita Kakrecha 5,37,085) 5,37,085 5,37,085
(7.26%) (7.26%) (7.26%)
9.4 |Nil Equity Shares were issued in the last 5 years under the Employee Stock Options Plan as consideration for services
rendered by employees.
Note AS AT AS AT AS AT
N 31.03.2018 31.03.2017 01.04.2016
° RUPEES RUPEES RUPEES
1 2 3 4 4
10 |Other Equity
Capital Reserves
Balance As Per last Balance Sheet 1,58,00,000 1,58,00,000 1,58,00,000]
Total 1,58,00,000 1,58,00,000 1,58,00,000
Securities Premium Reserve
As Per last Balance Sheet 2,14,84,800 2,14,84,800 2,14,84,800
Total 2,14,84,800 2,14,84,800 2,14,84,800
General Reserve
As Per last Balance Sheet 6,80,00,000 6,80,00,000 6,80,00,000
Add : Amount Transferred from Surplus Balance in Statement
of profit & Loss - - -
Total 6,80,00,000 6,80,00,000 6,80,00,000
Retained Earning
As Per last Balance Sheet 11,24,07,054 10,88,33,064 10,48,37,399
Profit for the Year 31,57,636 35,73,990 39,95,665
Less : Appropriations/Allocations - - -
Total 11,55,64,69( 11,24,07,054 10,88,33,064
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Note AS AT AS AT AS AT
N 31.03.2018 31.03.2017 01.04.2016
° RUPEES RUPEES RUPEES
1 2 3 4 4
Other Comprehensive Income(OCl)
As Per last Balance Sheet 14,13,200 - -
Movement in OCI during the Year 2,67,792 14,13,200 -
Total 16,80,992 14,13,200 -
Grand Total 22,25,30,482 21,91,05,054 21,41,17,864
11 ([Borrowings- Non Current
Secured
Term Loans from Banks :
a) HDFC Bank Ltd. (Term Loan) 2,08,47,487 2,30,08,629 32,952,526
b) HDFC Bank Ltd. (Car Loan) - 5,30,585 14,38,538
c) HDFC Bank Ltd.(WCTL) - - 44,47,535
Term Loans from Others:
a) Toyota Financial Services Ltd.(Car Loan) 4,17,010 11,20,484 -
Total 2,12,64,497 2,46,59,698 3,88,38,599

11.1 |Nature of Security and terms of repayment for secured borrowings

Nature of Security Terms of Repayment

a) Term Loan From HDFC Bank amounting Rs. 50/- Lakhs is secured by way |Repayble in 60 Monthly installment
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant & of Rs. 112617/-@ MCLR+1.55%
Machinery. & Collateral security by way of first mortgage of industrial statrting from 07/05/2014
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh, post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

b) Term Loan From HDFC Bank amounting Rs. 150/- Lakhs is secured by way |Repayble in 60 Monthly installment
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant & of Rs. 337851/-@ MCLR+1.55%
Machinery. & Collateral security by way of first mortgage of industrial statrting from 07/06/2014
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh,post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

c)Working capital Term Loan From HDFC Bank amounting Rs. 175/ Lakhsis |Repayblein 36 Monthly instaliment
secured by way of Hypothecation by First and exclusive charges of Stock, Book of Rs. 581250/-@ MCLR+1.55%
debts & Plant & Machinery. & Collateral security by way of first mortgage statrting from 07/12/2014

of industrial property situated at village: Sejwaya, Gram Ghatabillod, District
Dhar & industrial property situated at village: Borai, District Durg, chattisgarh,post
dated cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

d) Four Vehicle Loans from HDFC Bank amounting to Rs. 33.20/- Lakhs (Previous All'loans Repayble in 36 Monthly
Year Two vehicle loan amounting Rs. 15.45/- Lakhs) is secured against respective INSTALLMENT RATE = STARTING

Vehicles FROM
’ 05/08/2014 21127/- 10.50%

07/12/2014 29090/- 10.50%
07/09/2015 18622/- 10.25%
05/04/2016 38636/- 9.85%
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e) Term Loan From HDFC Bank amounting Rs. 300/- Lakhs is secured by way
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant &
Machinery. & Collateral security by way of first mortgage of industrial
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh,post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

Repayble in 60 Month installment of
Rs. 671130/-@ MCLR+1.55%
statrting from 15/10/2015

f) One Vehicle Loans from TOYOTA FINANCIAL SERVICES INDIA LIMITED
amounting to Rs. 20.00/- Lakhs is secured against respective Vehicles.

All loans Repayble in 36 Monthly

installment

INSTALLMENT RATE STARTING

FROM
23/10/2016

63580/- 8.97%

g) Term Loan From HDFC Bank amounting Rs. 200/- Lakhs is secured by way
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant &
Machinery. & Collateral security by way of first mortgage of industrial
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh,post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

Repayble in 60 Monthly installment
of Rs. 642531/-@ MCLR+1.55%
statrting from 22/08/2017

Note AS AT AS AT AS AT
No 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES
1 2 3 4 4

12 |Deferred Tax Liability (Net)
At the start of the year 1,68,80,068 1,62,64,324 1,56,36,910
Charge/(credit) to statement of profit & loss (1,72,006) 6,15,744 6,27,414
At the end of the year 1,67,08,062 1,68,80,068 1,62,64,324

12.1 |Deferred Tax Liability/(Assets) in relation to

Property, Plant & Equipment 1,85,34,572 1,86,77,593 1,80,65,442
Provision (18,26,510) (17,97,525) (18,01,118)
Total 1,67,08,062 1,68,80,068 1,62,64,324

13 |Other non current liabilities
Deffered Income
Government grant Received 60,00,000 - -
Less: Transferred to other Income 4,12,583 - -
Less: Shown Under other current liabilities 4,12,583 - -

Total 51,74,834 - .

14  [Borrowing-Current
Secured
From Bank
Loan repayable on demand from HDFC Banks (CC A/C) 4,56,16,512 2,63,86,629 76,24,585
LC & Buyers Credit of HDFC Bank 2,58,99,035 5,01,96,762 4,99,43,103
Channel Finance Facility From Axis Bank 1,92,63,503 1,50,63,543 36,22,850
Unsecured
Froms Directors 35,98,862 80,58,045
From Others 81,74,984 1,09,11,338,

Total 9,07,79,050 10,34,20,780 8,01,59,921
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141 Working capital limit and LC/Buyers Credit limit are secured by way of Hypothecation by First and exclusive charges of
Stock, Book debts & Plant & Machinery. & Collateral security by way of first mortgage ofindustrial property
situated at village: Sejwaya, Gram Ghatabillod, District Dhar & industrial property situated at village: Borai, District
Durg, chattisgarh,Post dated cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

14.2 |Channel Finance facility From Axis Bank are secured by post dated cheques. & Personal Garranteeof Mr. Harsh Vora & Mr. Madhusudhan Jain

14.3 |Unsecured Loan Taken from Directors are from their owned fund & Maximum tenure of repayment of unsecured loan is
within six month.

14.4 |Interest on unsecured loan is provided @ 12% P.A. and in the year 2015-16 @ 15% P.A.

Note AS AT AS AT AS AT
31.03.2018 31.03.2017 01.04.2016
No RUPEES RUPEES RUPEES
1 2 3 4 4
15 |Trade Payables
(i) Total Outstanding dues of micro & small enterprises N - -
(ii)Total Outstanding dues of creditors other than micro
and small enterprises 13,00,82,118 8,98,78,532 9,10,57,250
Total 13,00,82,118] 8,98,78,532 9,10,57,250
15.1 [In the absence of information from all suppliers of their status being small / micro enterprises, all the units are classified
into other.
16 |Other Financial liabilities
Current maturities of long term debt 1,93,96,484 1,59,30,618 1,59,16,608
Interest Accrued but not due on borrowings 2,12,531 2,43,633 3,49,284
Cheque In Transit 52,87,276 43,15,572 51,70,994
Total 2,48,96,292 2,04,89,823 21,436,886
17 |Other current liabilities
Sundry Staff Payble 32,18,715 29,04,742 44,80,399
Advance Received From Customer 48,30,235 69,11,189 47,11,626
Dealer Deposits 37,02,005 38,44,842 40,04,842
Statutory Dues Payables 62,64,823 20,34,461 29,30,092
Deferred Income ( Government Grant) 4,12,583 - -
Others 42,35,138 40,57,086 38,09,164
Total 2,26,63,499 1,97,52,320 1,99,36,123
18 Provisions- Current
Provision for employee benefits 36,68,362 31,26,900 28,36,702
Provision for Income Tax (Net of Advance Tax) 8,82,700 11,50,000 12,00,000
Others* 48,21,991 2,07,01,828 1,69,44,048
Total 93,73,053 2,49,78,728 2,09,80,750
18.1 |In previous year other provisions includes the diff. of excise duty on opening & closing stock of finished goods.
19 |Revenue from Operations
Revenue from - Sale of products 70,67,30,356 67,59,57,399
Other operating revenues 42,415 81,110
Total 70,67,72,771 67,60,38,509

20 |Other Income
Interest income 14,01,969 615,011
Dividend income 33,296 29,644
Profit On Sale of Fixed Assets 1,23,000 -

Deferred Income (Government Grant) 4,12,583 -
Other non-operating income 47,702 1,00,968
Total 20,18,550 7,45,623

®




D & H INDIA LIMITED ANNUAL REPORT 2017-18

21 Cost of Material Consumed
Wire, Chemicals, Packing Material 49,64,45,391 41,46,39,465

22 |Changes In Inventories Of Finished Goods, Stock-In-Process And Stock-In-Trade
Inventories at Close

Finished Goods 13,45,76,939 13,16,72,269
Semi Finished Goods 1,85,29,789 1,52,86,767
Stock In Trade - 11,11,521
Total 15,31,06,728 14,80,70,557
Inventories at Commencement
Finished Goods 13,16,72,269 9,43,54,307
Semi Finished Goods 1,52,86,767 1,46,60,248
Stock In Trade 11,11,521 27,54,831
Less: Reversal of provision of Excise duty on Finished Goods (1,46,30,252) -
Total 13,34,40,305 11,17,69,386
Increase In Inventories (1,96,66,423) (3,63,01,171)
23 Employee Benefits Expense
Salaries and wages 7,44,07,010 6,88,80,814
Salaries (Research & Development Staff) 29,66,821 28,92,016
Contribution to provident and other funds 59,79,366 53,44,896
Staff welfare expenses 15,25,302 15,92,699
Total 8,48,78,499 7,87,10,426

23.1 |Defined Benefit plans :
a. The employees’ gratuity fund scheme managed by Life Insurance Corporation of India for the Company is a
defined benefit plan.During the year company paid amount Rs. 1,91,505/- for future gratuity benefits of the
employees of company. b. Company has made provision for benefit related to the leave encashment as per the
policy of the company.

24 Finance Costs
Interest expenses 1,35,91,456 1,41,16,214
Other borrowing costs 13,24,852 21,46,920

Total 1,49,16,307 1,62,63,134

24.1 |Interest expenses is net of Interest Subsidy received from DIC Dhar for Ghatabillod Unit amounting to
Rs. Nil ( P.Y. 739406/-).

25 Other Expenses
Manufacturing Expenses :
Consumption of stores and spare parts & Others(Indigenous) 36,36,479 49,24,262
Power and fuel 2,24,39,015 2,30,98,408
Repairs to buildings 6,32,221 6,99,741
Repairs to machinery 36,19,155 31,22,144
Repairs to others 8,70,289 5,26,816
Research & Development Expenses 1,67,952 2,10,657
Laboratory Expenses 2,17,433 2,98,611
Packing & Other Expenses 40,193 2,06,734
Difference In Excise Duty on Opening / Closing Stock - 37,85,286
Administrative Expenses :
Rates and Taxes, excluding taxes on income 4,71,807 4,75,726
Rent 13,53,865 8,48,935
Printing & Stationery 7,55,730 7,89,939
Postage & Telegram 2,63,765 5,37,848
Telephone Charges 10,01,971 12,99,532
Travelling Exp. Staff & others 31,89,800 24,05,437
Vehicle Expenses 38,64,814 37,49,870
Payment To Auditors 1,00,000 1,01,000
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Legal & Professional Charges 72,78,723 71,99,411
Membership & Testing Fees 22,53,448 24,96,591
Exc.Diff,In.Foreign.Currency 3,16,909 2,16,323
Insurance Expenses 11,60,957 7,86,593
Office General & Misc. Exp. 31,49,586 24,97,650
Director's Sitting Fees 1,00,000 1,70,000
Donation 2,23,554 1,91,300
Selling & Distribution Expense :
Duties & Taxes 57,66,521 2,31,94,702
Freight & Cartage Outward 1,80,63,786 1,01,65,319
Advertisement & Publicity 1,34,180 1,06,657
Sales Promotion etc. 29,92,907 18,90,451
Commission & Discount 58,96,980 77,65,331
Bad Debts Written off - 6,83,174
Total 8,99,62,040 10,44,44,448

25.1 |The Excise duty related to the difference between the closing stock and opening stock is Nil.
(Previous Year Rs. (3785286/-) has been shown in other manufacturing expenses.
25.2 |Payment to Auditors

i Audit Fees 70,000 70,000
ii Tax Audit Fees 30,000 30,000
jii Certification fees - 1,000

1,00,000 1,01,000

26  |Earning Per Share
I Net Profit after tax as per Statement of Profit and Loss

attributable to Equity Shareholders 34,25,428 49,87,190
i Weighted Average number of equity shares wused as

denominator for calculating EPS 74,00,000 74,00,000
jiii Basic earning per share 0.46 0.67
iv Diluted earning per share 0.46 0.67
v Face Value per equity share 10 10

27 Related Party Disclosures

As per Ind As 24, the discloures of transaction with the ralated parties are given below
Subsidiary Company

V & H Fabricators Pvt. Ltd.(Wholly Owned)

Associate Company

Commonwealth Mining Private Limited

Key Managerial Persons

Shri Harsh Vora (Managing Director)

Shri Madhusudan Jain (Whole Time Director)

Shri Saurabh Vora (Whole Time Director)

Smt. Atithi Vora (Whole Time Director upto 30-09-2017,Thereafter Non executive Director)
Shri Sanat Jain (Chief Financial Officer)

Shri Rajesh Sen ( Company Secretary)

Enterprises Over which Key Managerial Person are able to Exercise Significant Influence

Vora Wires Industries (India) Limited
Corna Infra Limited
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Transactions with related Parties

Nature of Transactions 31.03.2018 31.03.2017
Sale of Goods - 36,931
Purchase of Capital Goods - 6,84,000
Purchase of Raw Material - 7,24,233
Receiving of Services 95,840 1,79,928
Rent Received 7,500 -
Loan & Advances Given 3,25,000 -
Unsecured Loan Taken 1,78,50,000 2,67,00,000
Repayment of Unsecured Loan 2,96,23,846 3,54,21,122
Interest Paid 11,57,621 16,95,095
Interest Received 3,71,893

Remuneration to Director 1,26,93,333 1,31,07,027
Remuneration to other Key Managerial Person 20,71,838 19,13,984
Outstanding Balances

Trade & Other Receivables 35,87,095 29,28,028
Trade & Other Paybles 22,39,433 1,35,74,178

28

29

30
31

32

32.1

33

34
35

36

Various items included under the head Current Assets, Loan & Advances, as well as Current Liabilities

are subject to confirmation / reconciliation.

In the opinion of the Management, the value on realization of loans and advances, and other current
assets will be at least equal to the amounts stated in the books of accounts, if realized in the ordinary

course of the business.

Amortization of lease hold land is not being done as the same is on perpetual lease.

Segment Reporting
a) Business Segment :

The Company is mainly engaged in the business of welding consumables. All other activities of the
Company revolve around the main business and as such there is no separate reportable business

segment.

b) Geographical Segment :

Since all the operations of the Company are conducted within India as such there is no separate

reportable geographical segment.
Contingent Liabilities & Commitments(To the Extent not provided for)

Guarantees given on behalf of the company 9,70,794 29,06,000
CST Demand (in appeal) 39,67,609 47,58,537
Entry Tax Demand (in appeal) 5,02,246 4,81,280

Total 54,40,649 81,45,817

Some of the cases are pending before the Hon'ble courts but management believes that the ultimate
outcome of these proceedings will not have a material adverse effects on the Company's financial

position and results of operation.
Value of Imports on(CIF Basis)

Raw Material 3,57,19,394 2,50,47,072

Trading Goods - 95,606
Total 3,57,19,394 2,51,42,678

Expenditure in foreign exchange 3,57,19,394 2,51,42,678

Earning in foreign exchange

FOB Value of Export 45,92,799 18,70,290

These financial statements have been prepared in the format prescribed by the revised Schedule Il
(Division Il) to the companies Act 2013. Previous period figures have been recasted / restated to
confirm to the current period Figures. Current period figure have been rounded off to the nearest
Rupee.
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37 | FIRST TIME IND AS ADOPTION RECONCILIATION
37.1 |Effect of Ind As adoption on the standalone balance sheet as at 31 st march 2017 & 1 st april 2016
As at 31st March 2017 As at 1st April 2016
As Per Effect of As per Ind AS As Per Effectof  |As per Ind AS
Particulars Previous Transition Balance sheet Previous Gaap |Transition |Balance sheet
Gaap to Ind As Balance Sheet | toInd As
(1) ASSETS Balance
Non-current assets
(a) Property, Plant and Equipment 19,84,15,487 19,84,15,487 20,83,68,266 20,83,68,266
(b) Intangible assets under evelopment 13,79,283 13,79,283 13,79,283 13,79,283
(c) Financial Assets
Investments 1,74,81,899 14,13,200 1,88,95,099 1,74,81,899 1,74,81,899
(d) Other non-current assets 51,54,919 51,54,919 51,49,487 51,49,487
(2) Current assets
(a) Inventories 20,42,57,866 20,42,57,866 17,48,82,436 17,48,82,436
(b) Financial Assets
Trade receivables 12,49,97,851 12,49,97,851 13,72,71,266 13,72,71,266
Cash and cash equivalents 1,09,94,133 1,09,94,133 1,33,36,390 1,33,36,390
Loans 1,84,87,924 1,84,87,924 93,22,175 93,22,175
(c) Other current assets 1,05,82,444 1,05,82,444 96,00,513 96,00,513
Total Assets 59,17,51,805 14,13,200 59,31,65,005 57,67,91,717 57,67,91,717
EQUITY AND LIABILITIES
Equity
(a) Equity Share capital 7,40,00,000 7,40,00,000 7,40,00,000 7,40,00,000
(b) Other Equity 21,76,91,854 14,13,200 21,91,05,054 21,41,17,864 21,41,17,864
LIABILITIES
Non-current liabilities
(a) Financial Liabilities
Borrowings 2,46,59,698 2,46,59,698 3,88,38,599 3,88,38,599
(b) Deferred tax liabilities (Net) 1,68,80,068 1,68,80,068 1,62,64,324 1,62,64,324
Current liabilities
(a) Financial Liabilities
Borrowings 10,34,20,780 10,34,20,780 8,01,59,921 8,01,59,921
Trade payables 8,98,78,532 8,98,78,532 9,10,57,250 9,10,57,250
Other financial liabilities 2,04,89,823 2,04,89,823 2,14,36,886 2,14,36,886
(b) Other current liabilities 1,97,52,320 1,97,52,320 1,99,36,123 1,99,36,123
(c) Provisions 2,49,78,728 2,49,78,728 2,09,80,750 2,09,80,750
(d) Current Tax Liabilities (Net)
Total Equity and Liabilities 59,17,51,805 14,13,200 59,31,65,005 57,67,91,717 57,67,91,717
37.2| Reconciliation of Profit and other Equity between Ind AS and Previous GAAP
Net Profit
. Year Ended | Other Equity As |Other Equity As
Nature of Adjustment 31st March | At31stMarch | At31stMarch
2017 2017 2017
Net profit/Other Equity as per Previous Indian Gaap 35,73,990 21,76,91,854 21,41,17,864
1) Changes In accounting policy - -
2)Fair Valuation of Financial Assets Note -1 - 14,13,200 -
3) Deffered Tax - -
4) Other - -
Net Profit before OCI/Other Euity as per IND AS 35,73,990 21,91,05,054 21,41,17,864
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Note-1: Fair Valuation of Financial Assets- The company has valued financial assets( Other than Investment in
subsidiary & Associates, which are accounted at cost), at fair value. Impact of fair value change as on the date
of transition, is recognised in opening reserve & changes thereafter are recognised in other comprehensive
income.
37.3 | Effect of IND AS adoption on the statement of Profit & Loss for the Year Ended 31st March 2017
Effect on
Particulars Previous Transition to
GAAP IND AS As Per IND AS
Revenue from operations(Gross) 67,60,38,509 - 67,60,38,509
Less : Excise Duty 7,50,28,123 - 7,50,28,123
Revenue from operations(Net) 60,10,10,386 - 60,10,10,386
Other Income 7,45,623 - 7,45,623
Total Income (I +II) 60,17,56,009 - 60,17,56,009
Expenses:
Cost of materials consumed 41,46,39,465 - 41,46,39,465
Purchase of Stock-in-Trade 7,37,161 - 7,37,161
Changes in inventories of finished
goods, work-in-progress and Stock-in-
Trade (3,63,01,171) - (3,63,01,171)
Employee benefit expense 7,87,10,426 - 7,87,10,426
Financial costs 1,62,63,134 - 1,62,63,134
Depreciation and amortization expense 1,74,32,889 - 1,74,32,889
Other expenses 10,44,44,448 - 10,44,44,448
Total Expenses (IV) 59,59,26,352 - 59,59,26,352
Profit before exceptional item and tax
(n-1v) 58,29,657 - 58,29,657
Prior Period Adjustments 4,89,923 - 4,89,923
Profit before tax (V - VI) 53,39,734 - 53,39,734
Extraordinary Items 0 0
Tax expense:
(1) Current tax 11,50,000 - 11,50,000
(2) Deferred tax 6,15,744 - 6,15,744
Profit/(Loss) for the period (VII-VIII) 35,73,990 - 35,73,990
As per our report of even date attached
for and on behalf of M/S M.S Dahiya & CO. For and on behalf of the Board
Chartered Accountants
FRN-013855C
(Harsh Vora) (Sushil Rawka)
(Harsh Firoda) Managing Director Director
Partner DIN: 00149287 DIN: 00156990
M.No. 409391
Place: Indore (Rajesh sen) (Sanat Jain)
Date: 29.05.2018 Company Secretary Chief Financial Officer
FCS: 7689
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INDEPENDENT AUDITOR'S REPORT

Tothe Members of D & HINDIALIMITED

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements of D & H INDIA LIMITED (hereinafter referred to
as “the Holding Company”) and its subsidiary and associate (the Holding Company and its subsidiary and associate
together referred to as “the Group”) comprising of the Consolidated Balance Sheet as at 31" March, 2018, the
Consolidated Statement of Profit and Loss including the Consolidated Statement of Other Comprehensive Income, the
Consolidated Cash Flow Statement the Consolidated Statement of Changes in Equity for the year then ended, and a
summary of the significant accounting policies and other explanatory information (hereinafter referred to as “the
consolidated financial statements”).

Management's Responsibility for the Consolidated Financial Statements

The Holding Company's Board of Directors is responsible for the preparation of these consolidated financial
statements in terms of the requirements of the Companies Act, 2013 (hereinafter referred to as “the Act”)that give a
true and fair view of the consolidated financial position, consolidated financial performance including Consolidated
Other Comprehensive Income, consolidated cash flows and the Consolidated Statement of Changes in Equity of the
Group in accordance with the accounting principles generally accepted in India, including the Indian Accounting
Standards (Ind AS) specified under Section 133 of the Act, read with the Companies (Indian Accounting Standards)
Rules, 2015 as amended. The respective Board of Directors of the companies included in the Group responsible for
maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding the assets
of the Group and for preventing and detecting frauds and other irregularities; the selection and application of
appropriate accounting policies; making judgments and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial controls, that were operating effectively for ensuring
the accuracy and completeness of the accounting records, relevant to the preparation and presentation of the
financial statements that give a true and fair view and are free from material misstatement, whether due to fraud

or error, which have been used for the purpose of preparation of the consolidated financial statements by the
Directors of the Holding Company, as aforesaid.

Auditor's Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. While
conducting the audit, we have taken into account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and the Rules made
thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of the Act.
Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whetherthe consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
consolidated financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal financial control relevant to the Holding
Company's preparation of the consolidated financial statements that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances but not for the purpose of expressing an opinion on whether the
Holding Company has an adequate internal financial controls system over financial reporting in place and the
operating effectiveness of such controls. An audit also includes evaluating the appropriateness of the accounting
policies used and the reasonableness of the accounting estimates made by the Holding Company's Board of Directors,
as well as evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence obtained by us is sufficient and appropriate to provide a basis for our audit opinion
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onthe consolidated financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
consolidated financial statements give the information required by the Act in the manner so required and give a true
and fair view in conformity with the accounting principles generally accepted in India, of the consolidated State of
Affairs of the Group as at 31" March, 2018, and their consolidated profit including consolidated Other Comprehensive
Income, its consolidated Cash Flows and the Consolidated Statement of Changes in Equity for the year ended on that
date.

Report on Other Legal and Regulatory Requirements
1. Asrequired bySection143(3) of the Act, we report, to the extent applicable, that:

a)  We have sought and obtained all the information and explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit of the aforesaid consolidated financial statements.

b) In our opinion, proper books of account as required by law relating to preparation of the aforesaid
consolidated financial statements have been kept so far as it appears from our examination of those books
andthereports of the other auditors.

c¢) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss, and the Consolidated Cash
Flow Statement dealt with by this Report are in agreement with the relevant books of account maintained for
the purpose of preparation of the consolidated financial statements.

d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards
specified under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015 as
amended;.

e) On the basis of the written representations received from the directors of the Holding Company as on 31"
March, 2018 taken on record by the Board of Directors of the Holding Company and the reports of the
statutory auditors of its subsidiary and associate companies incorporated in India, none of the directors of the
Group companies incorporated in India is disqualified as on 31" March, 2018 from being appointed as a
directorintermsof Section 164 (2) of the Act.

f)  With respect to the adequacy of the internal financial controls over financial reporting of the Group and the
operating effectiveness of such controls, refer to our separate reportin “Annexure A”; and

g)  With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditor's) Rules, 2014, in our opinion and to the best of our information and according
tothe explanations given to us:

i.  The consolidated financial statements disclose the impact of pending litigations on the consolidated
financial position of the Group Refer Note 35 to The Consolidated Financial Statements.
ii.  The Group did not have any material foreseeable losses on long-term contracts including derivative

contracts.
iii. There were noamounts which were required to be transferred to the Investor Education and Protection
Fund by the Company.
For M.S. Dahiya & Co.
Chartered Accountants
FRN : 013855C
(Harsh Firoda)
Place: Indore Partner
Date: 29/05/2018 M. No. : 409391
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ANNEXURE 'A' TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE CONSOLIDATED
FINANCIAL STATEMENTS OF D & H INDIA LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013
(“the Act”)

In conjunction with our audit of the consolidated financial statements of the Company as of and for the year ended 31"
March, 2018, we have audited the internal financial controls over financial reporting of D & H INDIA LIMITED (“the
Holding Company”) and its subsidiary and associate companies which are companies incorporated in India, as of that
date.

Management's Responsibility for Internal Financial Controls

The Respective Board of Directors of the Holding Company and its subsidiary and associate companies, which are
companies incorporated in India, are responsible for establishing and maintaining internal financial controls based on
the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls over Financial
Reporting issued by the Institute of Chartered Accountants of India (“ICAI'). These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating effectively for ensuring
the orderly and efficient conduct of its business, including adherence to company's policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the accounting records,
andthe timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based
on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls
over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAl and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered
Accountants of India. Those Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such controls operated effectively in all material respects.
Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls system over financial reporting and their operating effectiveness. Our audit of internal financial controls over
financial reporting included obtaining an understanding of internal financial controls over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the Company'sinternal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company's internal financial control over financial
reporting includes those policies and procedures that:

1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

2) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
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statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorisations of management and
directors of the company; and

3) Provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may occur and
not be detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

Inour opinion, the Holding Company and its subsidiary and associate companies, which are companies incorporated in
India, have, in all material respects, an adequate internal financial controls system over financial reporting and such
internal financial controls over financial reporting were operating effectively as at 31" March, 2018, based on the
internal control over financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by
the ICAI.

For M.S. Dahiya & Co.
Chartered Accountants
FRN : 013855C

(Harsh Firoda)
Place: Indore Partner
Date: 29/05/2018 M. No. : 409391
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Consolidated Balance Sheet as at 315t March, 2018

Note AS AT AS AT AS AT
Particulars No 31.03.2018 31.03.2017 01.04.2016
) RUPEES RUPEES RUPEES

(1) ASSETS
Non-current assets
(a) Property, Plant and Equipment 1.1 18,46,10,669 19,99,27,060 21,00,44,107
(b) Intangible assets under evelopment 1.2 16,25,969 16,25,969 16,25,969
(c) Goodwill 68,88,212 68,88,212 68,88,212
(c) Financial Assets

Investments 2 1,9,87,456 16,04,274 1,86,336
(d) Other non-current assets 3 79,26,056 79,16,123 78,72,837
Total Non-Current Assets 20,30,38,362 21,79,61,638 22,66,17,461
(2) Current assets
(a) Inventories 4 23,50,29,762 20,99,84,780 18,14,49,347
(b) Financial Assets

Trade receivables 5 15,05,69,519 13,33,16,136 14,58,66,780

Cash and cash equivalents 6 1,15,29,115 1,44,39,312 1,65,28,112

Loans 7 1,56,89,892 1,56,02,418 62,27,819
(c) Other current assets 8 94,80,547 1,11,93,534 1,01,97,846
Total Current Assets 42,22,98,835 38,45,36,180 36,02,69,904
Total Assets 62,53,37,197 60,24,97,817 58,68,87,364
EQUITY AND LIABILITIES
EQUITY
(a) Equity Share capital 9 7,40,00,000 7,40,00,000 7,40,00,000
(b) Other Equity 10 22,80,66,382 22,58,98,347 22,15,76,186
Total Equity 30,20,66,382 29,98,98,347 29,55,76,186
LIABILITIES
Non-current liabilities
(a) Financial Liabilities

Borrowings 11 2,30,94,497 2,65,89,698 4,09,68,599
(b) Deferred tax liabilities (Net) 12 1,69,76,457 1,71,94,654 1,63,87,543
(c) Other Non current liabilities 13 51,74,834 - -
Total Non-current liabilities 4,52,45,788 4,37,84,352 5,73,56,142
Current liabilities
(a) Financial Liabilities

Borrowings 14 9,07,79,050 10,34,20,780 8,02,84,921

Trade payables 15 13,00,82,119 8,98,78,532 9,10,57,250

Other financial liabilities 16 2,48,96,293 2,04,89,823 2,14,36,886
(b) Other current liabilities 17 2,26,83,840 1,98,02,530 2,00,33,000
(c) Provisions 18 95,83,725 2,52,23,450 2,11,42,980
Total Current liabilities 27,80,25,027 25,88,15,116 23,39,55,035
Total Liabilities 32,32,70,815 30,25,99,469 29,13,11,177
Total Equity and Liabilities 62,53,37,197 60,24,97,817 58,68,87,364

As per our report of even date attached
for and on behalf of M/S M.S Dahiya & CO.
Chartered Accountants

FRN-013855C

(Harsh Firoda)
Partner
M.No. 409391

Place: Indore
Date: 29.05.2018

See Significant Accounting Policies & Notes 1-40 are an integral part of these financial statements.

For and on behalf of the Board

(Harsh Vora)

Managing Director

DIN: 00149287

(Rajesh sen)

Company Secretary

FCS: 7689

(Sushil Rawka)
Director
DIN: 00156990

(Sanat Jain)

Chief Financial Officer
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Consolidated Statement of Profit and Loss for the year ended 31st March, 2018
Note AS AT AS AT
Particulars No 31.03.2018 31.03.2017
RUPEES RUPEES
|. |Revenue from operations(Gross) 19 70,68,63,775| 67,72,89,085
Less : Excise Duty 1,98,61,423 7,50,28,123
Revenue from operations(Net) 68,70,02,353| 60,22,60,962,
II. [Other Income 20 21,99,311 15,05,794
11l. |Total Income (I +11) 68,92,01,664 60,37,66,756
IV. |Expenses.
Cost of materials consumed 21 49,68,23,777 41,46,46,529
Purchase of Stock-in-Trade - 7,37,161
Changes in inventories of finished goods, work-in-progress
and Stock-in-Trade 22 (1,96,66,423) (3,53,46,171)
Employee benefit expense 23 8,53,50,949 7,96,98,736
Financial costs 24 1,52,91,174 1,62,69,623
Depreciation and amortization expense 1.1 1,74,77,096 1,76,58,517
Other expenses 25 9,00,92,527 10,47,36,358
Total Expenses (IV) 68,53,69,100 59,84,00,753|
V. |Profit before exceptional item and tax (lll - 1V) 38,32,564 53,66,003
VI. |Prior Period Adjustments 7,70,227 5,04,669
VII. |Profit before tax (V - VI) 30,62,337 48,61,334
VIII. |Tax expense:
(1) Current tax 13,82,700 1,1,50,000
(2) Deferred tax 12 (2,18,197) 8,07,111
IX. |Profit/(Loss) for the period (VII-VIII) 18,97,834 29,04,223
X |Other Comprehensive Income
A (i) Items that will not be reclassified to profit or loss 2,67,792 14,13,200
(ii) Income tax relating to items that will not be reclassified to
profit or loss - -
B (i) Items that will be reclassified to profit or loss - -
(i) Income tax relating to items that will be reclassified to profit
or loss - -
X|. |Total Comprehensive Income for the Year (IX-X) 21,65,626 43,17,423
XIl. |Earning per equity share of face value of Rs. 10 each 26
(1) Basic 0.29 0.58
(2) Diluted 0.29 0.58
See Significant Accounting Policies & Notes 1-40 are an integral part of these financial statements.
As per our report of even date attached
for and on behalf of M/S M.S Dahiya & CO. For and on behalf of the Board
Chartered Accountants
FRN-013855C
( Harsh Vora) (Sushil Rawka)
(Harsh Firoda) Managing Director Director
Partner DIN: 00149287 DIN: 00156990
M.No. 409391
Place: Indore ( Rajesh sen) (Sanat Jain)
Date: 29.05.2018 Company Secretary Chief Financial Officer
FCS: 7689
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR 2017-18
31.03.2018 31.03.2017
A. Cash flow from Operating Activities
Net profit before tax & Extraordinary items 38,32,564 53,66,003
Adjustment for : Depreciation 1,74,77,096 1,76,58,517
Deferred Revenue Expenditure - -
Preliminary Expenditure - -
Loss/(Profit) on sale of fixed assets (1,23,000) (5,81,272)
Other Income (20,76,311) (9,24,522)
Interest Paid / Bank Charges 1,52,91,174 1,62,69,623
Operating Profit before working Capital Changes Adjustment for: 3,44,01,523 3,77,88,349
Trade & other receivable (1,72,53,383) 1,25,50,644
Inventories (2,50,44,982) (2,85,35,433)
Trade Payables & Other Provisions 3,11,53,239 29,24,219
Cash generated from Operations 2,32,56,397 2,47,27,779
Direct Tax paid (11,50,000) (12,00,000)
Cash flow before extraordinary items 2,21,06,397 2,35,27,779
Extraordinary items (7,70,227) (5,04,669)
Net Cash from Operating Activities 2,13,36,170 2,30,23,109
B. Cash Flow from Investing Activities
Purchase of fixed assets (Net) (20,37,709) (69,60,199)
Loans & Advances 16,15,580 (1,15,63,573)
Interest received / Misc Receipts 16,30,432 8,94,878
Purchase/ Sale of Non Current Investments (1,15,390) -
Dividend Income 33,296 29,644
Net cash used in Investing Activities 11,26,209 (1,75,99,250)
C. Cash Flow from Financing Activities
Proceeds from capital subsidy 60,00,000 -
Proceeds from long term & Short term borrowings (1,61,36,931) 87,56,958
Interest Paid (1,52,91,174) (1,62,69,623)
Dividend Paid (Including Dividend Distribution Tax) - -
Net cash used in Financing Activities (2,54,28,105) (75,12,665)
Net increase in Cash and Cash equivalent (A+B+C) (29,65,724) (20,88,807)
Cash & Cash Equivalents As at 01.04.2017 1,44,39,312 1,65,28,112
Cash & Cash Equivalents As at 31.03.2018 1,15,29,115 1,44,39,312
For and on behalf of M/S M.S Dahiya & CO.
Chartered Accountants For and on behalf of the Board
FRN-013855C
(Harsh Vora) (Sushil Rawka)
(Harsh Firoda) Managing Director Director
Partner DIN: 00149287 DIN: 00156990
M.No. 409391
(Rajesh sen) (Sanat Jain)
Place: Indore Company Secretary Chief Financial Officer
Date: 29.05.2018 FCS: 7689
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Consolidated Statement of Changes in Equity For The Year Ended 31st March 2018

A. Equity Share Capital

Balance at the
beginning of the
reporting period i.e
1st April 2016

Changes in equity
share capital during
the year 2016-17

Balance at the end of
the reporting period
i.e 31st March 2017

Changes in equity
share capital during
the year 2017-18

Balance at the end of
the reporting period
i.e 31st March 2018

7,40,00,000 - 7,40,00,000 - 7,40,00,000

B. Other Equity
Balance at |Total Divid [Transfer |Balance at |Total Divid |Transfer |Balance at
the 1stof |Comprehen |ends |to the 31st Comprehen |ends |[to the 31st
April 2016 |sive Income retained |march 2017 |[sive Income retained |[march 2018

for the year earnings for the year earnings

Share application - - - - - - - -

money pending

allotment

Reserve &

Surplus

Capital Reserve 1,58,00,000 - - -| 1,58,00,000 - -| 1,58,00,000

Securities 2,94,34,800 - - -| 2,94,34,800 - -| 2,94,34,800

Premium Reserve

General Reserve | 6,80,00,000 - - -| 6,80,00,000 - -| 6,80,00,000

Retained 10,83,41,386| 29,08,961 - -{1112,50,347| 19,00,243 -/11,31,50,590

Earnings

Other items of - 14,13,200 - - 14,13,200 2,67,792 - 16,80,992

Other

Comprehensive

Income

Total 22,15,76,186| 43,22,161 - -| 22,58,98,347| 21,68,035 -| 22,80,66,382

As per our report of even date attached
forand on behalf of M/S M.S Dahiya & CO.

Chartered Accountants
FRN-013855C

(Harsh Firoda)
Partner
M.No. 409391

Place: Indore
Date: 29.05.2018

For and on behalf of the Board

(Harsh Vora)
Managing Director
DIN: 00149287

(Rajesh sen)
Company Secretary
FCS: 7689

(Sushil Rawka)
Director
DIN: 00156990

(Sanat Jain)
Chief Financial Officer
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
A. SIGNIFICANT ACCOUNTING POLICIES:-
A.1. Basis of Preparation & Presentation

These financial statements for the year ended 31st March, 2018 are the first the Company has prepared under Ind
AS. For all periods upto and including the year ended 31st March, 2017 , the Company prepared its financial
statements in accordance with the accounting standards notified under the section 133 of the Companies Act
2013, read together with paragraph 7 of the Companies (Accounts) Rules, 2014 (hereinafter referred to as
'Previous GAAP') used for its statutory reporting requirement in India immediately before adopting Ind AS. The
financial statements for the year ended 31st March, 2017 and the opening Balance Sheet as at 1st April, 2016 have
been restated in accordance with Ind AS for comparative information. Reconciliations and explanations of the
effect of the transition from Previous GAAP to Ind AS on the Company's Balance Sheet, Statement of Profit and
Lossare provided in notes.

The financial statements have been prepared on accrual and going concern basis. The accounting policies are
applied consistently to all the periods presented in the financial statements, including the preparation of the
opening Ind AS Balance Sheet as at 1st April, 2016 being the 'date of transition to Ind AS'. All assets and liabilities
have been classified as current or non current as per the Company's normal operating cycle and other criteria as
set out in the Division Il of Schedule Il to the Companies Act, 2013. Based on the nature of products and the time
between acquisition of assets for processing and their realisation in cash and cash equivalents, the Company has
ascertained its operating cycle as 12 months for the purpose of current or non-current classification of assets and
liabilities.

These financial statements are the Company's first IND AS standalone financial statements.
A.2. PRINCIPLES OF CONSOLIDATION

The consolidated financial statements relate to D & H India Limited ('the Company') and its subsidiary & Associate
Company. The consolidated financial statements have been prepared on the following basis:

a) The financial statements of the Company and its subsidiary company are combined on a line-by-line basis by
adding together the book values of like items of assets, liabilities, income and expenses, after fully eliminating
intra-group balances and intra-group transactions in accordance with “ Ind-As”.

b) The difference between the cost of investment in the subsidiaries, over the net assets at the time of acquisition of
shares in the subsidiary is recognized in the financial statements as Goodwill or Capital Reserve, as the case may
be.

c) The audited financial statements of subsidiaries and associates have been prepared in accordance with the Ind
AS.

d) The consolidated financial statements are prepared using uniform accounting policies are presented in the same
manner as the Company's standalone financial statements.

e) Investmentinassociate company has been accounted under the equity method as per Ind AS 28 — Investments in
Associates and Joint Ventures.

f)  The carrying amount of the parent's investment in each subsidiary is offset (eliminated) against the parent's
portion of equity in each subsidiary.

g) OtherSignificantaccounting policies

These are set out under “Significant accounting Policies” as given in the company's standalone financial
statement.
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Note -1.1- PROPERTY PLANT & EQUIPMENT

Partculars (Gross Block Depreciation Net Block

AsOn | Total | Total | AsOn | Total | Total | AsOn | AsOn | ForThe |Writen| UpTo | ForThe |Writenl UpTo | AsOn |  AsOn| AsOn

01,0416 |Addition Deduction| 004,17 (Addition|Deduction| 31.03.18 | 010416 | VYear | Back |3L03.47| VYear | Back | 3L03.18 | 31.03.18 | 3L03.17| 0L04.16

Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees | Rupees (Rupees| Rupees | Rupees | Rupees| Rupees
leaseHodland | w31 - L || By - - - |- || | wt| s
Freeodland | #530%  - S| BB - || 48509 - |- - |- | B B B8R
OffceBulding | 043m0] - S T B30 95186 JMAs| | %ML 2010 | 1507|9868 1208009 1552504
Factory Bulding | 97657300] 63644 -1 9mied 230642 -| 97957806] 196,00859| 2877620 -[L478479) 844207 -| 153,20,706] 7,2635,100( 75248685 78056461
Plant & Machingry | 14,1944358] 27,0730 - | 144652288 1060031 | WSTIL 351060 LT85 |58 sAI| L1 | - 6308.110] TS40308] 897 46468] 98356300
Hlectric nstallaion | 15302622 81055 - | 11,3176] 645397 || L1653 SSaTIL| UT8RSR8| | TAME0| 17| | S4S018| 86LSSS| 878856 | 9ng6sll
Laboratory Equip. | 684645( 68415 -1 1R 000 |80 20000 AL | 2473 265M| | AT 349305) 55699 4816
Vehicles 9999953024115 20000 | 13034100 | 1091074 | 11963036 306979| 127880]  S070] 3329789] 1084510[ 74955 36504 | 829799 M| 6793016
Commercil Vehicle] 25618%| | 235900 | 50s866) - || S05866] 437 0]1953172 48057 0] | 4nsm| Bl B 18
Furniture & Fixtures|  51,62709] 178903 -| s B8 || S| N sessel | wA0m0) 1l | m09eL| MISTB| 10| LSS
Offce Equipment | 2505,874] 375,061 -1 1| 186831 - Meniee| s S0 | 894I04] L0l | Wm%| B2 BB B
Computers 1885500 195,88 - 1m| 265741 || B6SI] W05 M08| | ML S| | 607S5| TATI| SERIT| A%
Nursurery Shed | 17500 B T |17 - |- - |- S ATt R ) 0
Total 20,04,56,846| 659,199 | 2075970 |286040075| 2502524 | 10,9104 |29,7451,525 |8,04,1,741] 1,765,515 19,3842 | 91,13 05{ 1,177,096 7,4,255 | 11,8,408561846,10 669 19.99,27,060 | 21,0044 107

Note 1.2 Intangible Assets under development include SAP under development,

®
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Note AS AT AS AT AS AT

No 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES

1 2 Quantity | Amount | Quantity | Amount [Quantity] Amount

2 | Non-current investments

a | Investment Measured at cost( Accounted

using Equity Method)

In Equity Shares of Associate Company

Unquoted, fully paid up

Commonwealth Mining Pvt.Ltd 9000 39,085 9,000 36,675| 9,000 31,937
Total of Investment Measured at Cost 39,085 36,675 31,937

b Investment Measured at Fair Value through
other Comprehensive Income
In Equity Shares ,Quoted, fully paid up

Tata Consultancy Services 616 17,55,169 616( 14,97,989 616 | 1,30,900
Hindalco Industries 200 42,840 200 39,010 200 8,810
National Aluminium 400 26,652 400 30,600 400 14,689
IB Housing Financial 100 1,23,710 - - - -
Total of Investment Measured at Fair Value
through other Comprehensive Income 19,48,371 15,67,599 1,54,399
Total Non current Investment(a+b)
19,87,456 16,04,274 15,85,895
Aggregate amount of quoted investments 19,48,371 15,67,599 1,54,399
Market Value of quoted investment 19,48,371 15,67,599 15,67,599
Aggregate amount of unquoted 39,085 36,675 31,937
investments
2.1| Category -wise Non current Investment
Investment Measured at cost 39,085 36,675 31,937
(Accounted using equity method)
Investment Measured at Fair Value through 19,48,371 15,67,599 1,54,399
other Comprehensive Income
Total Non current Investment 19,87,456 16,04,274 1,86,336

®
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT

Note AS AT AS AT AS AT
No 31.03.2018 | 31.03.2017 | 01.04.2016
RUPEES RUPEES RUPEES
1 2 3 4 4
3 |Other non-current assets
Security Deposits 62,82,056 62,29,865 65,63,837
Deposit & Advances 16,44,000 16,86,258 13,09,000
Total 79,26,056 79,16,123 78,72,837
4 |Inventories
Raw materials 7,37,09,425( 5,38,62,711 6,19,60,486
Work in progress 2,19,29,789| 1,86,86,767| 1,90,15,248
Finished goods 13,45,76,939( 13,16,72,269| 9,43,54,307
Stock in trade - 11,11,521 27,54,831
Stores and spares 48,13,609 46,51,512 33,64,475
Total | 23,50,29,762| 20,99,84,780| 18,14,49,347
5 |Trade receivables
Unsecured & considered good :
Exceeding Six months 3,39,24,542| 3,44,05,248( 4,09,50,352
Others 11,66,44,977| 9,89,10,888| 10,49,16,428
Total| 15,05,69,519| 13,33,16,136| 14,58,66,780
6 [Cash and cash equivalents
Balances with banks in india 15,24,949 8,44,114 38,99,476
Cash on hand 14,24,685 16,31,852 17,29,213
FDR with Banks 85,79,480 119,63,346] 1,08,99,423
Total 1,15,29,115| 1,44,39,312] 1,65,28,112
6.1 |Fixed Deposit maintained by the company with bank,which can be withdrawn by the company at any point of time.
7 |Loans
Unsecured Considered good
Loans & Advances to related parties
(Wholly owned Subsidiary Company & Associates) 25,000 - -
Other Loans and advances * 1,56,64,892| 1,56,02,418 62,27,819
Total| 1,56,89,892| 1,56,02,418 62,27,819
7.1 [*Other Loans and advances includes Advance to Vendors / Service Providers.
8 |Other Current Assets
Balance with Government Authorities 79,19,477| 1,04,97,637 95,86,068
Prepaid Expenses 15,61,070 6,95,897 6,11,778
Total 94,80,547| 1,11,93,534| 1,01,97,846
9 |Share Capital
Equity Share Capital :
Authorised Share capital 10,00,00,000| 10,00,00,000( 10,00,00,000
1,00,00,000 Equity Shares of Rs.10/- Each
Issued, subscribed & fully paid share capital 7,40,00,000( 7,40,00,000( 7,40,00,000
74,00,000 Equity Shares of Rs.10/- each (Fully Paid up)
Total| 7,40,00,000( 7,40,00,000| 7,40,00,000

),
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9.1 |Reconciliation of Number of Shares AS AT AS AT AS AT
Equity Shares : 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES
No. of Shares No. of Shares No. of Shares
Balance as at the beginning of the year 74,00,000 74,00,000 74,00,000
Add : Shares Issued During the period - - -
Balance As at the end of the year 74,00,000 74,00,000 74,00,000
9.2 |Terms/Rights attached to equity Shares
Equity Shares: The company has one class of equity shares having par value of Rs.10 per share. Each share holder is
eligible for one vote per share held. The dividend proposed by the Board of Directors is subject to the approval of the
shareholders in the ensuing Annual General Meeting. In the event of liquidation, the equity shareholders are eligible to receive
the remaining assets of the Company after distribution of all preferential amounts, in proportion to their shareholding.
9.3 |Details of shares held by shareholders holding more AS AT AS AT AS AT
than 5% of the aggregate shares in the Company 31.03.2018 31.03.2017 01.04.2016
RUPEES RUPEES RUPEES
equity Shares : No. of Shares No. of Shares No. of Shares
1. Corna Infra Limited 8,06,000 8,06,000 8,06,000
(10.89%) (10.89%) (10.89%)
2. Harsh Vora (HUF) 6,73,600 6,73,600 6,73,600
(9.10%) (9.10%) (9.10%)
3. Suchita Kakrecha 5,37,085 5,37,085 5,37,085
(7.26%) (7.26%) (7.26%)
9.4 |Nil Equity Shares were issued in the last 5 years under the Employee Stock Options Plan as consideration for services rendered
by employees.
10 [Other Equity
Capital Reserves
Balance As Per last Balance Sheet 1,58,00,000 1,58,00,000 1,58,00,000
Total 1,58,00,000 1,58,00,000 1,58,00,000
Securities Premium Reserve
As Per last Balance Sheet 2,94,34,800 2,94,34,800 2,94,34,800
Total 2,94,34,800 2,94,34,800 2,94,34,800
General Reserve
As Per last Balance Sheet 6,80,00,000 6,80,00,000 6,80,00,000
Add : Amount Transferred from Surplus Balance in Statement of
profit & Loss - - -
Total 6,80,00,000 6,80,00,000 6,80,00,000
Retained Earning
As Per last Balance Sheet 11,12,50,347 10,83,41,386 10,54,27,504
Profit for the Year 18,97,834 29,04,223 29,10,048
Share In Profit of Commonwealth Mining Private Limited(Net) 2,409 4,738 3,834
Less : Appropriations/Allocations - - -
Total 11,31,50,590, 11,12,50,347 10,83,41,386
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Other Comprehensive Income(OCI)

As Per last Balance Sheet 14,13,200 - -
Movement in OCI during the Year 2,67,792 14,13,200 -
Total 16,80,992 14,13,200 -
Grand Total 22,80,66,382 22,58,98,347 22,15,76,186
11 |Borrowings- Non Current
Secured
Term Loans from Banks :
a) HDFC Bank Ltd. (Term Loan) 2,08,47,487 2,30,08,629 3,29,52,526
b) HDFC Bank Ltd. (Car Loan) - 5,30,585 14,38,538
c) HDFC Bank Ltd.(WCTL) - - 44,47,535
Term Loans from Others:
a) Toyota Financial Services Ltd.(Car Loan) 4,17,010 11,20,484 -
Unsecured
Other Loans & Advances 18,30,000 19,30,000 21,30,000
Total 2,30,94,497 2,65,89,698 4,09,68,599
11.1 [Nature of Security and terms of repayment for secured borrowings

Nature of Security

Terms of Repayment

a) Term Loan From HDFC Bank amounting Rs. 50/- Lakhs is secured by way of
Hypothecation by First and exclusive charges of Stock, Book debts & Plant &
Machinery. & Collateral security by way of first mortgage of industrial
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh, post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

Repayble in 60 Monthly installment of Rs
112617/-@ MCLR+1.55% statrting from
07/05/2014

b) Term Loan From HDFC Bank amounting Rs. 150/- Lakhs is secured by way
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant &
Machinery. & Collateral security by way of first mortgage of industrial
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh,post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

Repayble in 60 Monthly installment of Rs
337851/-@ MCLR+1.55% statrting from
07/06/2014

c)Working capital Term Loan From HDFC Bank amounting Rs. 175/- Lakhs is
secured by way of Hypothecation by First and exclusive charges of Stock, Book
debts & Plant & Machinery. & Collateral security by way of first mortgage
of industrial property situated at village: Sejwaya, Gram Ghatabillod, District

Dhar & industrial property situated at village: Borai, District Durg, chattisgarh,post
dated cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

Repayble in 36 Monthly installment of Rs
581250/-@ MCLR+1.55% statrting from
07/12/2014

d) Four Vehicle Loans from HDFC Bank amounting to Rs. 33.20/- Lakhs (Previous
Year Two vehicle loan amounting Rs. 15.45/- Lakhs) is secured against respective
Vehicles.

All loans Repayble in 36 Monthly
installment
INSTALLMENT RATE STARTING FROM
21127/- 10.50% 05/08/2014
29090/- 10.50% 07/12/2014
18622/- 10.25% 07/09/2015
38636/- 9.85% 05/04/2016
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e) Term Loan From HDFC Bank amounting Rs. 300/- Lakhs is secured by way
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant &
Machinery. & Collateral security by way of first mortgage of industrial
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh,post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

Repayble in 60 Month installment of Rs.
671130/-@ MCLR+1.55% statrting from
15/10/2015

f) One Vehicle Loans from TOYOTA FINANCIAL SERVICES INDIA LIMITED
amounting to Rs. 20.00/- Lakhs is secured against respective Vehicles.

All loans Repayble in 36 Monthly
installment
INSTALLMENT RATE STARTING FROM
63580/- 8.97% 23/10/2016

g) Term Loan From HDFC Bank amounting Rs. 200/- Lakhs is secured by way
of Hypothecation by First and exclusive charges of Stock, Book debts & Plant &

Repayble in 60 Monthly installment of Rs
642531/-@ MCLR+1.55% statrting from

Machinery. & Collateral security by way of first mortgage of industrial 22/08/2017
property situated at village: Sejwaya, Gram Ghatabillod, District Dhar &
industrial property situated at village: Borai, District Durg, chattisgarh,post dated
cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.
12 |Deferred Tax Liability (Net)
At the start of the year 1,71,94,654 1,63,87,543 1,57,61,161
Charge/(credit) to statement of profit & loss (2,18,197) 8,07,111] 6,26,382
At the end of the year 1,69,76,457 1,71,94,654 1,63,87,543
12.1 |Deferred Tax Liability/(Assets) in relation to
Property, Plant & Equipment 1,88,02,967 1,89,92,179 1,81,88,661
Provision (18,26,510) (17,97,525) (18,01,118)
Total 1,69,76,457 1,71,94,654 1,63,87,543
13 |Other non current liabilities
Deffered Income
Government grant Received 60,00,000 - -
Less: Transferred to other Income 4,12,583 - -
Less: Shown Under other current liabilities 4,12,583 - -
Total 51,74,834 - -
14 |Borrowing-Current
Secured
From Bank
Loan repayable on demand from HDFC Banks (CC A/C) 4,56,16,512| 2,63,86,629 76,24,585
LC & Buyers Credit of HDFC Bank 2,58,99,035 5,01,96,762 4,99,43,103
Channel Finance Facility From Axis Bank 1,92,63,503 1,50,63,543 36,22,850
Unsecured
Froms Directors - 35,98,862 81,83,045
From Others - 81,74,984 1,09,11,338
Total 9,07,79,050 10,34,20,780 8,02,84,921

®
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14.1 |Working capital limit and LC/Buyers Credit limit are secured by way of Hypothecation by First and exclusive charges of Stock,
Book debts & Plant & Machinery. & Collateral security by way of first mortgage of industrial property situated at
village: Sejwaya, Gram Ghatabillod, District Dhar & industrial property situated at village: Borai, District Durg, chattisgarh,Post
dated cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain.

14.2 |Channel Finance facility From Axis Bank are secured by post dated cheques & Personal Guarantee of Mr. Harsh Vora & Mr. Madhusudan Jain

14.3 |Unsecured Loan Taken from Directors are from their owned fund & Maximum tenure of repayment of unsecured loan is within
six month.

14.4 [Interest on unsecured loan is provided @ 12% P.A. & in The Year 2015-16 @ 15% P.A.

15 |Trade Payables
(i) Total Outstanding dues of micro & small enterprises - - -
(ii)Total Outstanding dues of creditors other than micro

and small enterprises 13,00,82,119 8,98,78,532 9,10,57,250
Total 13,00,82,119 8,98,78,532 9,10,57,250

15.1 |In the absence of information from all suppliers of their status being small / micro enterprises, all the units are classified into
other.

16 |Other Financial liabilities
Current maturities of long term debt 1,93,96,484 1,59,30,618 1,59,16,608
Interest Accrued but not due on borrowings 2,12,531 2,43,633 3,49,284
Cheque In Transit 52,87,276 43,15,572 51,70,994

Total 2,48,96,293 2,04,89,823 2,14,36,886

17 |Other current liabilities
Sundry Staff Payble 32,18,715 29,04,742 44,80,399
Advance Received From Customer 48,30,235 69,11,189 47,11,626
Dealer Deposits 37,02,005 38,44,842 40,04,842
Statutory Dues Payables 62,64,823 20,34,461 29,30,092
Deferred Income ( Government Grant) 4,12,583 - -
Others 42,55,478 41,07,296 39,06,041

Total 2,26,83,840 1,98,02,530 2,00,33,000

18 | Provisions- Current
Provision for employee benefits 37,14,835 31,52,931 29,76,432
Provision for Income Tax (Net of Advance Tax) 8,82,700 11,50,000 12,00,000
Others* 49,86,189 2,09,20,519 1,69,66,548

Total 95,83,725 2,52,23,450 2,11,42,980

18.1 |In previous year other provisions includes the diff. of excise duty on opening & closing stock of finished goods.

19 |Revenue from Operations
Revenue from - Sale of products 70,68,21,360 67,72,07,975
Other operating revenues 42,415 81,110

Total 70,68,63,775 67,72,89,085

20 |Other Income
Interest income 15,82,730 7,93,910
Dividend income 33,296 29,644
Profit On Sale of Fixed Assets 1,23,000 -

Deferred Income (Government Grant) 4,12,583 -
Other non-operating income 47,702 6,82,240
Total 21,99,311 15,05,794

®
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Nil ( PY. 739406/-).

21 |Cost of Material Consumed
Wire, Chemicals, Packing Material 49,68,23,777 41,46,46,529
22 | Changes In Inventories Of Finished Goods, Stock-In-Process And Stock-In-Trade
Inventories at Close
Finished Goods 13,45,76,939 13,16,72,269
Semi Finished Goods 2,19,29,789 1,86,86,767
Stock In Trade - 11,11,521
Total 15,65,06,728 15,14,70,557
Inventories at Commencement
Finished Goods 13,16,72,269 9,43,54,307
Semi Finished Goods 1,86,86,767 1,90,15,248
Stock In Trade 11,11,521 27,54,831
Less: Reversal of provision of Excise duty on Finished Goods (1,46,30,252) -
Total 13,68,40,305 11,61,24,386
Increase In Inventories (1,96,66,423) (3,53,46,171)
23 [Employee Benefits Expense
Salaries and wages 7,48,64,010 6,98,38,224
Salaries (Research & Development Staff) 29,66,821 28,92,016
Contribution to provident and other funds 59,94,816 53,75,796
Staff welfare expenses 15,25,302 15,92,699
Total 8,53,50,949 7,96,98,736
23.1 |Defined Benefit plans :
a. The employees’ gratuity fund scheme managed by Life Insurance Corporation of India for the Company
is a defined benefit plan.During the year company paid amountRs. 1,91,505/- for future gratuity benefits
of the employees of company.
b.Company has made provision for benefit related to the leave encashment as per the policy of the
company.
24 |Finance Costs
Interest expenses 1,39,64,474 1,41,16,589
Other borrowing costs 13,26,701 21,53,034
Total 1,52,91,174 1,62,69,623
24.1 |Interest expenses is net of Interest Subsidy received from DIC Dhar for Ghatabillod Unit amounting to Rs.

®
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25 |Other Expenses
Manufacturing Expenses :
Consumption of stores and spare parts & Others(Indigenous) 16,97,279 49,24,262
Power and fuel 2,24,39,015 2,31,05,408
Repairs to buildings 6,32,221 6,99,741
Repairs to machinery 55,58,355 31,22,144
Repairs to others 8,70,289 5,26,816
Research & Development Expenses 1,67,952 2,10,657
Laboratory Expenses 2,17,433 2,98,611
Packing & Other Expenses 40,193 2,06,734
Difference In Excise Duty on Opening / Closing Stock - 37,85,286
Administrative Expenses :
Rates and Taxes, excluding taxes on income 4,71,807 4,75,726
Rent 14,13,865 8,99,935
Printing & Stationery 7,55,730 7,90,699
Postage & Telegram 2,63,765 5,37,953
Telephone Charges 10,01,971 13,01,872
Travelling Exp. Staff & others 31,89,800 25,75,219
Vehicle Expenses 38,64,814 37,56,670
Payment To Auditors 1,15,340 1,15,885
Legal & Professional Charges 72,85,173 72,04,611
Membership & Testing Fees 22,53,448 24,96,591
Exc.Diff,In.Foreign.Currency 3,16,909 2,16,323
Insurance Expenses 11,68,645 8,07,886
Office General & Misc. Exp. 31,67,082 25,07,895
Director's Sitting Fees 1,00,000 1,70,000
Donation 2,23,554 1,91,300
Selling & Distribution Expense :
Duties & Taxes 57,90,034 2,31,97,202
Freight & Cartage Outward 1,80,63,786 1,01,65,319
Advertisement & Publicity 1,34,180 1,06,657
Sales Promotion etc. 29,92,907 18,90,451
Commission & Discount 58,96,980 77,65,331
Bad Debts Written off - 6,83,174
Total 9,00,92,527 10,47,36,358
25.1 |The Excise duty related to the difference between the closing stock and opening stock is Nil. (Previous
Year Rs. (3785286/-) has been shown in other manufacturing expenses.
25.2 |Payment to Auditors
i Audit Fees 85,340 81,450
i Tax Audit Fees 30,000 33,435
iii Certification fees - 1,000
1,15,340 1,15,885
26 |Earning Per Share
i Net Profit after tax as per Statementof Profit and Loss
attributable to Equity Shareholders 21,65,626 43,17,423
Weighted Average number of equity shares used as
ii denominator for calculating EPS 74,00,000 74,00,000
jii Basic earning per share 0.29 0.58
iv Diluted earning per share 0.29 0.58
v Face Value per equity share 10 10
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27

Related Party Disclosures

As per Ind AS the discloures of transaction with the ralated parties are given below

Subsidiary Company

V & H Fabricators Pvt. Ltd.(Wholly Owned)
Associate Company

Commonwealth Mining Private Limited

Key Managerial Persons
Shri Harsh Kumar Vora (Managing Director)

Shri Madhusudan Jain (Whole Time Director)
Shri Saurabh Vora (Whole Time Director)

Smt. Atithi Vora (Whole Time Director upto 30-09-2017,Thereafter Non Executive Director)

Shri V. Manoharan (Director)
Shri Sanat Jain (Chief Financial Officer)
Shri Rajesh Sen ( Company Secretary)

Enterprises Over which Key Managerial Person are able to Exercise

Significant Influence
Vora Wires Industries (India) Limited
Corna Infra Limited

Transactions with related Parties

Nature of Transactions

31.03.2018

31.03.2017

Sale of Goods

36,931

Purchase of Capital Goods

Purchase of Raw Material

7,24,233

Receiving of Services

95,840

Rent Received

7,500

Loan & Advances Given

25,000

Unsecured Loan Taken

1,78,50,000

2,67,00,000

Repayment of Unsecured Loan

2,96,23,846

3,54,21,122

Interest Paid

11,57,621

16,95,095

Interest Received

Remuneration to Director

1,31,50,333

1,40,14,027

Remuneration to other Key Managerial Person

20,71,838

19,13,984

Outstanding Balances

As on 31.03.2018

Trade & Other Receivables

35,87,095

41,522

Trade & Other Paybles

57,60,643

1,64,60,684

28

Enterprises consolidated as subsidiary & Associates in accordance with Indian Accounting Standard 110/28

in Consolidated Financial statement

S.NO

Name Of Enterprises

Country Of
Incorporation

Proportion Of
Ownership Interest

V & H Fabricators Private Limited
Commonwealth Mining Private Limited

India
India

100%
50%

®
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29 Additional Information, as required under Schedule Ill to the Companies Act, 2013, of enterprises
Consolidated as Subsidiary/Associates
Net Assets i.e Total Assets Minus
Total Liabilities
Part -A Name of the Enterprise As % of Amount
Consolidated ( In Rupees)
Parent
D & H India Limited 94.89 29,65,30,482
Subsidiari
India
V & H Fabricators Private Limited 5.10 1,59,36,107
Foreign Nil Nil
Minority Interest In All Subsidaries - -
A . (0 As Per the Equity Method)
India
Commonwealth Mining Private Limited 0.01 39,084
Foreign Nil Nil
Joint ventures (As per Proportionate consolidation /
Investment As per Equity Method)
India Nil Nil
Foreign Nil Nil
Total 100.00 31,25,05,673
Share In Profit Or Loss
Part-B Name of the Enterprise As % of Amount
Consolidated ( In Rupees)
Parent
D & H India Limited 158.00 34,25,428
Subsidiari
India
V & H Fabricators Private Limited (58.11) (12,59,801)
Foreign Nil Nil
Minority Interest In All Subsidaries (0.00) (0.00)
A . (0 As Per the Equity Method)
India
Commonwealth Mining Private Limited 0.11 2,410
Foreign Nil Nil
loint ventures (As per Proportionate consolidation /
Investment As per Equity Method)
India Nil Nil
Foreign Nil Nil
Total 100.00 21,68,037

®




D & H INDIA LIMITED ANNUAL REPORT 2017-18

30 |Statement containing salient features of the financial statement of
subsidiaries/associate companies/joint ventures
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies

Part “A”: Subsidiaries
(Information in respect of each subsidiary to be presented with amounts in Rs)

1. SI. No. 1

2. Name of the subsidiary V & H Fabricators Private Limited
3. Reporting period for the subsidiary concerned, if

different from the holding company’s reporting period No
4. Reporting currency and Exchangerate as on the last

date of the relevant Financial year in the case of foreign INR
subsidiaries.

5. Equity Share capital 51,25,000
6. Other Equity 1,08,11,107
7. Total assets 2,17,86,723
8. Total Liabilities 58,50,616
9. Investments -
10. Turnover 12,50,576
11. Profit before taxation (13,05,992)
12. Provision for taxation(Including Deffered Tax) (46,191)
13. Profit After taxation (12,59,801)
14. Other Comprehensive Income -
15. Total Comprehensive Income (12,59,801)
16 .Proposed Dividend -
17. % of Share Holding 100
1. Names of subsidiaries which are yet to commence operations N.A
2. Names of subsidiaries which have been liquidated or sold during the year N.A

Part “B”: Associates and Joint Ventures
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

S.NO 1
COMMONWEALTH MINING PRIVATE

Name of Associates/Joint Ventures LIMITED

1. Latest audited Balance Sheet Date 3/31/2018

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

Numbers of Share 9,000

Amount of Investment in Associates/Joint Venture 90,000

Extend of Holding % 50%

3. Description of how there is significant influence Share holding Upto 50%

4. Reason why the associate/joint venture is not consolidated N.A

5. Networth attributable to Shareholding as per latest audited 39,085
Balance Sheet

6. Profit / Loss for the year

i. Considered in Consolidation 2,410

i. Not Considered in Consolidation 2,409

1. Names of associates or joint ventures which are yet to commence COMMONWEALTH
operations. MINING PRIVATE LIMITED

2. Names of associates or joint ventures which have been liquidated or sold N.A
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31 |Various items included under the head Current Assets, Loan & Advances, as well as Current Liabilities are
subject to confirmation / reconciliation.

32 |In the opinion of the Management, the value on realization of loans and advances, and other current assets
will be at least equal to the amounts stated in the books of accounts, if realized in the ordinary course of
the business.

33  |Amortization of lease hold land is not being done as the same is on perpetual lease.

34 |Segment Reporting
a) Business Segment :

The Company is mainly engaged in the business of welding consumables. All other activities of the
Company revolve around the main business and as such there is no separate reportable business segment.

b) Geographical Segment :
Since all the operations of the Company are conducted within India as such there is no separate reportable
geographical segment.

35 [Contingent Liabilities & Commitments(To the Extent not provided for)

i Guarantees given on behalf of the company 9,70,794 29,06,000
i CST Demand (in appeal) 39,67,609 47,58,537
iiii Entry Tax Demand (in appeal) 5,02,246 4,81,280

Total 54,40,649 81,45,817

35.1 |Some of the cases are pending before the Hon'ble courts but management believes that the ultimate
outcome of these proceedings will not have a material adverse effects on the Company's financial position
and results of operation.

36 |Value of Imports on(CIF Basis)

Raw Material 3,57,19,394 2,50,47,072
Trading Goods - 95,606

Total 3,57,19,394 2,51,42,678

37 |Expenditure in foreign exchange 3,57,19,394 2,51,42,678

38 |Earning in foreign exchange
FOB Value of Export 45,92,799 18,70,290

39 |These financial statements have been prepared in the format prescribed by the revised Schedule
I1I(Division 1) to the companies Act 2013. Previous period figures have been recasted/ restated to confirm
to the current period Figures. Current period figure have been rounded off to the nearest Rupee.

)
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40 |FIRST TIME IND AS ADOPTION RECONCILIATION
40.1|Effect of Ind As adoption on the consolidated balance sheet as at 31 st
As Per Effect of |As per Ind AS (As Per Effect of |As perInd
Particulars Previous Gaap|Transition |Balance sheet |Previous Gaap|Transition|AS Balance
Balance Sheet |to Ind As Balance Sheet|to Ind As [sheet
(1) ASSETS
Non-current assets
(a) Property, Plant and Equipment 19,99,27,060 19,99,27,060| 21,00,44,107 21,00,44,107
(b) Intangible assets under evelopment 16,25,969 16,25,969 16,25,969 16,25,969
(c) Goodwill 68,88,212 68,88,212 68,88,212 68,88,212
(c) Financial Assets
Investments 1,91,074| 14,13,200 16,04,274 1,86,336 1,86,336
(d) Other non-current assets 79,16,123 79,16,123 78,72,837 78,72,837
(2) Current assets
(a) Inventories 20,99,84,780 20,99,84,780| 18,14,49,347 18,14,49,347
(b) Financial Assets
Trade receivables 13,33,16,136 13,33,16,136| 14,58,66,780 14,58,66,780
Cash and cash equivalents 1,44,39,312 1,44,39,312| 1,65,28,112 1,65,28,112
Loans 1,56,02,418 1,56,02,418 62,27,819 62,27,819
(c) Other current assets 1,11,93,534 1,11,93,534| 1,01,97,846 1,01,97,846
Total Assets 60,10,84,617) 1,413,200| 60,24,97,817)| 58,68,87,364 58,68,87,364
EQUITY AND LIABILITIES
Equity
(a) Equity Share capital 7,40,00,000 7,40,00,000( 7,40,00,000 7,40,00,000
(b) Other Equity 22,44,85,14811,413,200| 22,58,98,347| 22,15,76,186 22,15,76,186
LIABILITIES
Non-current liabilities
(a) Financial Liabilities
Borrowings 2,65,89,698 2,65,89,698| 4,09,68,599 4,09,68,599
(b) Deferred tax liabilities (Net) 1,71,94,654 1,71,94,654| 1,63,87,543 1,63,87,543
(c) Other Non current liabilities - - - -
Current liabilities
(a) Financial Liabilities
Borrowings 10,34,20,780 10,34,20,780| 8,02,84,921 8,02,84,921
Trade payables 8,98,78,532 8,98,78,532| 9,10,57,250 9,10,57,250
Other financial liabilities 2,04,89,823 2,04,89,823| 2,14,36,886 2,14,36,886
(b) Other current liabilities 1,98,02,530 1,98,02,530| 2,00,33,000 2,00,33,000
(c) Provisions 2,52,23,450 2,52,23,450| 2,11,42,980 2,11,42,980
Total Equity and Liabilities 60,10,84,617| 14,13,200| 60,24,97,817| 58,68,87,364 58,68,87,364
40.2|Reconciliation of Profit and other Equity between Ind AS and Previous GAAP
Net Profit
. Year Other Equity As Other Equity As
Nature of Adjustment Ended 31st At 31 st March At 1ST April
March 2017 2017 2016
Net profit/Other Equity as per Previous Indian Gaap 35,73,990 22,44,85,148 22,15,76,186
1) Changes In accounting policy
2)Fair Valuation of Financial Assets Note -1 - 14,13,200 -
3) Deffered Tax
4) Other
Net Profit before OCI/Other Euity as per IND AS 35,73,990 22,58,98,348 22,15,76,186
Note-1: Fair Valuation of Financial Assets- The company has valued financial assets( Other than Investment in
subsidiary & Associates, which are accounted at cost), at fair value. Impact of fair value change as on the date of
transition, is recognised in opening reserve & changes thereafter are recognised in other comprehensive income.
(1)

115
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40.3 |Effect of IND AS adoption on the statement of Profit & Loss for the Year Ended 31st March 2017
Effect on
Particulars Transition
Previous GAAP to IND AS As Per IND AS
Revenue from operations(Gross) 67,72,89,085 - 67,72,89,085
Less : Excise Duty 7,50,28,123 - 7,50,28,123
Revenue from operations(Net) 60,22,60,962 - 60,22,60,962
Other Income 15,05,794 - 15,05,794
Total Income (I +11) 60,37,66,756 - 60,37,66,756
Expenses:
Cost of materials consumed 41,46,46,529 - 41,46,46,529
Purchase of Stock-in-Trade 7,37,161 - 7,37,161
Changes in inventories of finished
goods, work-in-progress and Stock-in-
Trade (3,53,46,171) - (3,53,46,171)
Employee benefit expense 7,96,98,736 - 7,96,98,736
Financial costs 1,62,69,623 - 1,62,69,623
Depreciation and amortization expense 1,76,58,517 - 1,76,58,517
Other expenses 10,47,36,358 - 10,47,36,358
Total Expenses (IV) 59,84,00,753 - 59,84,00,753
Profit before exceptional item and tax
(n-1v) 53,66,003 - 53,66,003
Prior Period Adjustments 5,04,669 - 5,04,669
Profit before tax (V - VI) 48,61,334 - 48,61,334
Tax expense:
(1) Current tax 11,50,000 - 11,50,000
(2) Deferred tax 8,07,111 - 8,07,111
Profit/(Loss) for the period (VII-VIII) 29,04,223 - 29,04,223
As per our report of even date attached
for and on behalf of M/S M.S Dahiya & CO. For and on behalf of the Board
Chartered Accountants
FRN-013855C
(Harsh Vora) (Sushil Rawka)
(Harsh Firoda) Managing Director Director
Partner DIN: 00149287 DIN: 00156990
M.No. 409391
Place: Indore (Rajesh sen) (Sanat Jain)
Date: 29.05.2018 Company Secretary Chief Financial Officer
FCS: 7689
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PROXY FORM
FORM MGT-11

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

D & H INDIA LIMITED

CIN: L28900MH1985PLC035822

Regd. Office: A-204, Kailash Esplanade, Opp. Shreyas Cinema,
L. B. S. Marg, Ghatkopar (W), Mumbai- 400 086

Folio No./DP ID/ClientID......

I/We, being the member(s) of .................. Shares of the above named Company, hereby appoint:
1.

as my/our proxy to attend and vote on a poll for me/us and on my/our behalf at the 33“Annual General Meeting of the
Company to be held on29"September, 2018 at 10.00 a.m.at Lavender Bough, Next to Swaminarayan Temple, 90 feet
Road Garodia Nagar, Ghatkopar (East), Mumbai - 400077 and at any adjournment thereof in respect of such
resolutionsasare indicated below:

Resolutions

1. To receive, consider and adopt the Standalone and Consolidated Financial Statements containing the Audited
Balance Sheet as at 31"March, 2018 and the statement of Profit & Loss and Cash Flow Statement of the Company
fortheyear ended 31*March, 2018 and the Reports of the Board and Auditors thereon.

2.Tore-appoint Mrs. Atithi Vora (DIN: 06899964) as a director who retires by rotation.

3. To Appointment of M/s M S Dahiya & Co., Chartered Accountant, as Statutory Auditors and fixing their
Remuneration.

4. Torevisionin remuneration of Mr. Saurabh Vora (DIN: 02750484), as a Whole-time Director
5. To re-appoint Mr.Madhusudan Jain (DIN: 00145329), as a Whole-time Director.

6. To consider and authorize Board of Directors to provide loans, give guarantee and security to a company / Body
Corporate in which Director's are interested as per section 185 of the Companies Act, 2013.

Signed this day of 2018. Signature of Shareholder
Signature of Proxy holder (s)

Notes:

(1) This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of
the Company not less than 48 hours before the commencement of the meeting.
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D & H INDIA LIMITED

CIN: L28900MH1985PLC035822
Regd. Office: A-204, Kailash Esplanade, Opp. Shreyas Cinema,
L. B. S. Marg, Ghatkopar (W), Mumbai- 400 086

ADMISSION SLIP

Equity Folio No. L e
DP ID* e
Client ID* e
No. of Shares held.  © e
No. of Shares held e

I hereby record my presence at the 33" Annual General Meeting of the Company being held at Lavender Bough, 90
feet Road Garodia Nagar, Ghatkopar (East), Mumbai - 400077 on Saturdaythe 29" day of September, 2018 at 10.00
A.M.

Name of the Member e
(In block letters)

Name of the Proxy holder ........ccccoooiiiiiiiiiiiiiece e
(IN BLOCK LETTERS)

Signature of the Member / Proxy

Note: A member/ proxy wishing to attend the meeting must complete this Admission slip before coming to the
meetingand hand it overatthe entrance.

* Applicable for investors holding shares in electronic form.
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Route Map of AGM Venue
Venue: Lavender Bough, 90 feet Road, Garodia Nagar, Ghatkopar (East), Mumbai - 400077
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Igniting Solutions

Return if not delivered :

D & H INDIA LIMITED

Formerly ‘D & H Welding Electrodes (India) Ltd’
CIN:L28900MH1985PLC035822

Plot ‘A’ Sector ‘A’ Industrial Area; Sanwer Road,
Indore-452 015 (M.P.)

To,
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