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NOTICE OF THIRTY EIGHTH ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE THIRTY EIGHTH ANNUAL
GENERAL MEETING OF THE MEMBERS OF RELIANCE
CHEMOTEX INDUSTRIES LIMITED will be held at Hotel Alka
Udaipur-313 001 on Monday, the 12" Day of September, 2016 at
10.30A.M. to transact the following businesses :-

ORDINARY BUSINESS:

1.

To, consider and adopt the Audited Financial Statements of the
Company for the year ended March 31, 2016, together with
reports of the Board of Directors and Auditors thereon.

To declare a final dividend of Rs.10/- per 10% Cumulative
Preference Shares of Rs. 100/-each.

To declare afinal dividend of Rs. 1/- per Equity Shares of Rs. 10/-
each.

To appoint a Director in place of Mrs. Dipika Shroff, DIN
(0226941) who retires by rotation, and being eligible, offers
herself for re-appointment.

RATIFICATION OF APPOINTMENT OF THE STATUTORY
AUDITORS OF THE COMPANY

To consider and if thought fit, to pass the following Resolution
asan Ordinary Resolution;

“RESOLVED THAT pursuant to provisions of Section 139, 142
and other applicable provisions , if any, of the Companies Act,
2013 read with The Companies (Audit & Auditors) Rules,
2014(including any statutory modification(s) or re-
enactment(s) thereof for the time in being in force) and
pursuant to the resolution passed by the shareholders in the
36'™" Annual General Meeting of the Company held on 29t
September,2014 the appointment of M/s. G.P Kejriwal & Co.
Chartered Accountants (Firm Registration Number: 001036C)
as Statutory Auditors of the Company to hold office till the
conclusion of 39" Annual General Meeting be and is hereby
ratified (for the financial year 2016-17) and that the Board of
Directors be and is hereby authorized to fix the remuneration
payable to them for the financial year 2016-17plus
reimbursement of travelling and other incidental expenses, if any
incurred in connection with the audit.”

SPECIALBUSINESS:

6.

APPOINTMENT OF MR.R.N SHARMA AS A DIRECTOR OF
THE COMPANY

To consider and, if thought fit, to pass, the following resolution
asan Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Section 149, 152
and other applicable provisions, if any, of the Companies
Act,2013 read with The Companies (Appointment &
Qualification of Directors) Rules 2014 ( including any Statutory
modification(s) or re-enactment(s) thereof for the time beingin
force) Mr. R.N Sharma (DIN : 00368947) , who was appointed as

an Additional Director by the Board of Directors of the
Company on 09™ April,2016 pursuant to the provisions of
section 161(1) of the Companies Act, 2013 and the Articles of
Association of the Company and who holds office up to the date
of this Annual General Meeting and in respect of whom the
Company has received a notice in writing under section 160(1)
of Companies Act, 2013 from a member proposing his
candidature for the office of a Director, be and is hereby
appointed as a Director of the Company, liable to retire by
rotation.

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

RE-APPOINTMENT OF MR. AMEYA SHROFF (DIN:
05315616) AS EXECUTIVE DIRECTOR OF THE COMPANY

To consider and if thought fit, to pass the following resolution as
aSpecial Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196,
197, 198 and 203 and other applicable provisions, if any, of the
Companies Act, 2013 read with Schedule V to the Act and the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, (including any statutory
modification(s) or re-enactment(s) thereof for the time beingin
force), subject to other requirement under the Act, if any and
based on the recommendation of Nomination and
Remuneration Committee, approval of the members be and is
hereby accorded for the re-appointment of Mr. Ameya Shroff
(DIN:05315616) as the Executive Director of the Company with
effect from 01.08.2016 for three year with increased
remuneration upto Rs. 10.00 Lacs per month inclusive of all
allowances and perquisites to Mr. Ameya Shroff, Executive
Director w.e.f01.04.2016, as may be decided by the board from
timetotime.

RESOLVED FURTHER THAT in the event of any statutory
amendment, modification or relaxation by the Central
Government to Schedule V to the Companies Act, 2013,or any
other relevant Statutory enactment(s) thereof in this regard,
the Board of Directors be and is hereby authorized to vary or
increase the remuneration including salary, commission,
perquisites, allowances etc. within such prescribed limit or
ceiling and the said agreement between the Company and Mr.
Ameya Shroff be suitably amended to give effect to such
modification, relaxation or variation without any further
reference tothe members for their approval.

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

INCREASING REMUNERATION OF MR. SANJIV SHROFF,
MANAGING DIRECTOR

To consider and if thought fit, to pass the following resolution as
a Special Resolution:
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“RESOLVED THAT in accordance with the provisions of
Sections 196,197,198 and 203 read with  Schedule V and all
other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 including any statutory
modification(s) or re-enactment(s) thereof, for the time being
in force), and on the recommendation of Nomination and
Remuneration Committee consent of the members of the
Company be and is hereby accorded for the payment of
increased remuneration up to Rs. 10.00 Lacs Per Month
inclusive of all allowances and perquisites to Shri Sanjiv Shroff,
Managing Director w.e.f 01.04.2016, as may be decided by the
board from time to time.

RESOLVED FURTHER THAT in the event of any statutory
amendment, modification or relaxation by the Central
Government to Schedule V to the Companies Act, 2013,or any
other relevant Statutory enactment(s) thereof in this regard,
the Board of Directors be and is hereby authorized to vary or
increase the remuneration including salary, commission,
perquisites, allowances etc. within such prescribed limit or
ceiling and the said agreement between the Company and Mr.
Sanjiv Shroff be suitably amended to give effect to such
modification, relaxation or variation without any further
reference to the members for theirapproval.

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

INCREASING REMUNERATION OF MR. RAHUL SHROFF,
EXECUTIVE DIRECTOR

To consider and if thought fit, to pass the following resolution
as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of
Sections 196, 197,198 and 203 read with Schedule V and all
other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 including any statutory
modification(s) or re-enactment(s) thereof, for the time being
in force), and on the recommendation of Nomination and
Remuneration Committee consent of the members of the
Company be and is hereby accorded for the payment of
increased remuneration up to Rs. 10.00 Lacs Per Month
inclusive of all allowances and perquisites to Shri Rahul Shroff,
Executive Director w.e.f 01.04.2016, as may be decided by the
board from time to time.

RESOLVED FURTHER THAT in the event of any statutory
amendment, modification or relaxation by the Central Govern-
ment to Schedule V to the Companies Act, 2013,or any other
relevant Statutory enactment(s) thereof in this regard, the
Board of Directors be and is hereby authorized to vary or
increase the remuneration including salary, commission,
perquisites, allowances etc. within such prescribed limit or

10.

Place : Mumbai
Date : 12" August, 2016

ceiling and the said agreement between the Company and Mr.
Rahul Shroff be suitably amended to give effect to such
modification, relaxation or variation without any further
reference to the members for theirapproval.

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

RATIFICATION OF REMUNERATION TO THE COST
AUDITORS

To consider and if thought fit, to pass, the following resolution
as an Ordinary Resolution;

“RESOLVED THAT pursuant to provisions of Section 148 and all
other applicable provisions, if any, of The Companies Act, 2013
read with The Companies (Audit and Auditors) Rules, 2014
(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force)and pursuant to the
recommendations of the Audit Committee, the payment of the
remuneration of Rs. 45000/-( Forty Five Thousand Only) plus
applicable Service Tax and reimbursement of out of pocket
expenses at actuals to M/s. HMVN & Associates, Cost
Accountants (Firm Registration N0.000290) who were
appointed by the Board of Directors of the Company, as “Cost
Auditors” to conduct the audit of the cost records maintained
by the Company for Financial Year ending March 31, 2017, be
andis hereby ratified and approved.

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

By order of the Board
For Reliance Chemotex Industries Limited

Registered Office: Vimal Tank
Village- Kanpur Post Box No. 73 Company Secretary
Udaipur- 313003 M.No. 22370

1.

2.

NOTES FOR MEMBERS' ATTENTION

The relevant Explanatory Statement pursuant to Section
102(1) of the Companies Act, 2013 in respect of item no.6
to 10 of the notice set out above is annexed here to.

A Member entitled to attend and vote at the Annual
General Meeting (the “Meeting/ AGM”) is entitled to
appoint a proxy to attend and vote on a poll instead of
himself and a proxy need not be a Member of the Company.
A person can act as proxy on behalf of members not
exceeding Fifty (50) and holding in the aggregate not more
than ten percent (10%) of the total share capital of the
Company carrying voting rights. However, a member
holding more than 10% of the total share capital of the
company carrying voting rights may appoint a single person
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as proxy and such person shall not act as proxy for any other

person orshareholder/s.

The instrument appointing the proxy in order to be effective

must be deposited at the Registered Office of the Company,

duly stamped, completed and signed, not less than 48

hours before the time fixed for the meeting. Proxies

submitted on behalf of the companies / Societies etc. must
be supported by an appropriate authority/resolution as
applicable.

Corporate Members intending to send their authorized

representatives to attend the meeting are requested to

send a duly certified true copy of the Board Resolution
authorizing their representatives to attend and vote on
their behalf at the Annual General Meeting.

If the Final Dividend, as recommended by the Board of

Directors, is approved at the Annual General Meeting,

payment of dividend will be made within 30 days asunder:

a. Toallthe Beneficial Ownersinrespect of shares held in
dematerialized form as per the data as may be made
available by the National Securities Depository
Limited (NSDL) and the Central Depository Services
(India) Limited (CDSL) as of the close of business
hourson 05" September, 2016.;

b. Toallthe Membersinrespect of shares held in physical
form after giving effect to valid transfers in respect of
transfer requests lodged with the Company on or
before the close of business hours on 05" September,
2016.

Members holding shares in dematerialized form are

requested to intimate all changes pertaining to their bank

details, National Electronic Clearing Service (NECS),

Electronic Clearing Service (ECS), mandates, power of

attorney, change of address, change of name, e-mail

address, contact numbers, etc., to their Depository

Participant (DP). Changes intimated to the DP will then be

automatically reflected in the Company's record which will

help the Company and the Company's Registrars and

Transfer Agents to provide efficient and better services.

Members holding shares in physical form are requested to

intimate such changesto TSRDL.

Members holding shares in physical form under multiple

folios are requested to send Company's Registrar and

Share Transfer Agent details of such folios together with

the share certificates for consolidating their holdings in

one folio. A consolidated share certificate will be returned
to such Members after making requisite changes thereon.

During the period beginning 24 hours before the time fixed

for the commencement of the meeting and ending with

the conclusion of the meeting, a member would be

10.

11.

12.

13.

14.

15.

entitled to inspect the proxies lodged at any time during the
business hours of the Company, provided that not less than
3 daysof notice in writing is given to the Company.
Members/Proxies/authorized representatives should bring
copy of Annual Report and the duly filled attendance slip
enclosed herewith to attend the meeting.

Brief resume of Directors including those proposed to be
appointed / re-appointed, nature of their expertise in
specific functional areas, names of companies in which they
hold directorships and memberships / chairmanships of
Board Committees, shareholding and relationships
between directors inter-se as stipulated under Regulation
36(3) of SEBI (LODR), Regulation,2015 with the Stock
Exchanges, are provided in the Corporate Governance
Report.

Members are informed that in case of joint holders
attending the Meeting, only such Joint holder who is higher
inthe order of the names will be entitled to vote.

Members may now avail the facility of nomination as
permitted under Section 72 of the Companies Act, 2013 in
respect of shares held by them in the Company, by
nominating in the prescribed formSH-13 which can be
procured from RTA (Big Shares Services Private Limited) a
person to whom their shares in the Company shall vest in
the event of their death. Members holding shares in demat
form may contact their respective depository participants
for such nominations.

Members desiring any information as regards the Accounts
and/or operation of the Company are requested to write to
the Company at an early date so as to enable the
Management to keep the information ready at the meeting.
The Register of Directors and Key Managerial Personnel and
their shareholding and Register of Contracts or
Arrangements in which Directors are interested, maintained
under Sections 170 and 189 of the Companies Act, 2013
respectively will be available for inspection by the members
atAGM.

All the documents referred in the notice will be available for
inspection by the shareholders at the registered office of the
Company between 11.00 a.m. to 5.00 p.m. on all the
working days excluding Saturdays hereof up to the date of
the meeting.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested
to submit the PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members
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16.

17.

18.

19.

20.

21.

22.

23.

holding shares in physical form can submit their PAN details
to the Company / Registrars and Transfer Agents.

The Register of Members and Shares Transfer Books of the
Company shall remain closed from 06" September, 2016 to
12" Day of September, 2016 (both days inclusive)for annual
closing and in connection with the payment of dividend, if
declared, for the financial year 2015-16.

The annual report and the notice of Annual General Meeting
is available at the website of the Company at
www.reliancechemotex.com. Members are requested to
address all correspondence to Bigshares Services Private
Limited.

The voting rights of shareholders shall be in proportion to
their shares in the paid up equity share capital of the
Company as on 5" Day of September, 2016 (Cutoff date).

A copy of Audited Financial Statements for the year ended
31" March, 2016 together with the Board's and Auditor's
Reportthereon are enclosed herewith.

The notice of the meeting along with the Annual Report
2015-16 is being sent through electronic mode only to the
members whose email addresses are registered with the
Company/Depository Participant(s), unless any member
has requested for a physical copy of the report. For
members who have not registered their email addresses,
physical copies of the Annual Report 2015-16 are being sent
by the permitted mode.

To support the “Green Initiative” Members who have not
registered their e-mail addresses are requested to register
the same with Company's Registrar and Share Transfer
Agent.

In compliance with Section 108 of Companies Act, 2013,
Rule 20 of The Companies (Management & Administration)
Rules, 2014,substituted by Companies (Management and
Administration) Amendment, Rules 2015, and Regulation
44(3) of SEBI ( Listing Obligation and Disclosure
Requirement) Regulation 2015, the Company has provided
a facility to the members to exercise their votes
electronically through the electronic voting service facility
arranged by CDSL The facility for voting, through ballot
paper, will also made available at the AGM and members
attending the AGM who have not already cast their votes by
remote e-voting shall be able to exercise their right at the
AGM through ballot paper. Members who have cast their
votes by remote e-voting prior to the AGM may attend the
AGM but shall not be entitled to cast their votes again. The
instructions for remote e-voting are annexed to the Notice.
The Board of Directors has appointed CS Manoj
Maheshwari, FCS 3355 Practicing Company Secretary,
Jaipur as the Scrutinizer for the conduct of e-voting process

24.

25.

(if)
(iii)
(iv)

(v)

(vi)

in a fair and transparent manner and also for polling at the
time of 38" AGM of the company.

The Voting period begins on 8" September,2016 at 10.00
a.m. and ends on 11" September, 2016 at 5.00 p.m. During
the period shareholders of the company, holding shares
eitherin physical form or demat form as on the cut-off date
05" September,2016 may cast their vote electronically.
Thee- voting module shall be disabled by CDSL for voting
thereafter.

The final result including remote e-voting & poll results shall
be declared on 14" September, 2016. The final result along
with the Scrutinizers Report shall be placed on the
Company's website www.reliancechemotex.com and on
the website of CDSL within two days of passing of resolution
at the Annual General Meeting of the Company on 12"
September, 2016 and communicate to BSE Limited.

Any person who acquires shares of the Company and
becomes member of the Company after dispatch of the
notice of AGM and holding shares as of the cut-off date i.e
05" September, 2016 may obtain the login ID and password
by sending a request at helpdesk.evoting@cdslindia.com.
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.

The instructions for members for voting electronically are as
under:-

The voting period begins on 8" September, 2016 at 10.00
A.M and ends on 11" September, 2016 at 5.00 p.m. 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 05" September, 2016 may cast
their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

Log on to the e-voting website www.evotingindia.com
Clickon Shareholders

Now Enteryour User ID

For CDSL: 16 digits beneficiary ID,

For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
Members holding shares in Physical Form should enter Folio
Number registered with the Company.

Next enter the Image Verification as displayed and Click on
Login.

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) If you are afirst time user follow the steps given below:
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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
(refer serial no. printed on the name and address
sticker/Postal Ballot Form/mail) in the PAN field.
In case the sequence number is 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. E.g. If your name is Ramesh
Kumar with serial number 1 then enter
RA00000001 in the PAN field.

Dividend
Bank
Details

Enter the Dividend Bank Details or Date of Birth
(in dd/mm/yyyy format) as recorded in your
demat account or in the company records in
ordertologin.

OR Date
of Birth
(DOB)

If both the details are not recorded with the
depository or company please enter the member
id / folio number in the Dividend Bank details

field as mentioned ininstruction (iv).

(i)

(i)

(iii)

(iv)

(v)

(vi)

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

Members holding shares in physical form will then reach
directly 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.

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

Click on the EVSN for the relevant <Reliance Chemotex
Industries Limited>on which you choose to vote.

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.

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

(vii) After selecting the resolution you have decided to vote on,

clickon “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm your vote, click on “OK”, else to change your
vote, clickon “CANCEL” and accordingly modify your vote.

(viii) Once you “CONFIRM” your vote on the resolution, you will not

(ix)

(x)

(xi)

(xii)

be allowed to modify your vote.

You can also take out print of the voting done by you by clicking
on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the changed password
then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by
the system.

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 on or after
30th June 2016. Please follow the instructions as prompted by
the mobile app while voting on your mobile.

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
Corporates.

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
voteon.

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

A scanned 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.

(xiii) In case you 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.

In case of members receiving the physical copy:

A.

Please follow all steps from sl. no. (i) to sl. no. (xix) above to cast
vote.

The voting period begins on 8" September, 2016 and ends on
11" September,2016. 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 5"
September,2016, may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.
In case you 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.
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ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 6
Board of directors has appointed Mr. R.N Sharma as an Additional Director of the company under the provision of Section 160 of the
Companies Act, 2013 with effect from 09.04.2016 to hold office up to conclusion of the ensuing AGM.
Notice in writing from a member under Section 160(1) of the Companies Act 2013 has been received along with a deposit of Rs.
1,00,000/- proposing the candidature of Mr. R.N Sharma as director of the Company. Mr. R.N Sharma, if appointed, will be liable to
retire by rotation.
The Company has received consent from Mr. R.N Sharma in writing to act as director in Form DIR-2 pursuant to Rule 8 of Companies
(Appointment & Qualification of Directors) Rules, 2014 and intimation in Form DIR-8 in terms of Companies (Appointment &
Qualification of Directors) Rules, 2014 to the effect that he is not disqualified under sub section (2) of section 164 of the Companies Act,
2013.His brief resume is provided in the corporate governance report forming part of the Annual report.
None of the Director & KMP except Mr. R.N Sharma, himself deemed to be interested in the said resolution, to the extent of his
shareholdinginterest, if any.
The Board recommends the ordinary resolution set forth in Item No. 6for the approval of the members.

ltemNo.7,8&9.

The Board of directors at their meeting held on 24" May, 2016 on the recommendation of the Nomination & Remuneration Committee
has approved the re-appointment of Mr. Ameya Shroff as Executive Director w.e.f 01" August, 2016 Further the Board of Director at their
meeting held on 12" August, 2016 on the recommendation of Nomination and Remuneration Committee has approved the revised
increased remuneration of Shri Sanjiv Shroff, Managing Director, Shri Rahul Executive Director & Shri Ameya Shroff, Executive Director
w.e.ffrom 01" April, 2016 on such terms and conditions as detailed below:

Mr. Rahul Shroff

Name Mr. Sanjiv Shroff

Mr. Ameya Shroff

Designation

Managing Director

Executive Director

Executive Director

Basic Salary

From Rs. 3,00,000/- upto
Rs. 6,00,000/- Per Month

From Rs. 2,65,000/- up to
Rs. 5,30,000/- Per Month

From Rs. 2,25,000/- up to
Rs. 4,50,000/- Per Month

House Rent Allowance/
RFHA

From Rs. 62,250/- up to
Rs. 1,20,000/- Per Month

From Rs. 60,450/- up to
Rs. 1,21,000/- Per Month

From Rs. 75,000/- up to
Rs. 1,50,000/- Per Month

Other Allowances

From Rs. 55,000/- up to
Rs. 1,10,000/- Per Month

From Rs. 85,000/- up to
Rs. 1,70,000/- Per Month

From Rs. 75,000/- up to
Rs. 1,50,000/- Per Month

Ex-gratia in lieu of Bonus

From Rs. 60,000/- up to
Rs. 1,20,000/- Per Month

From Rs. 53,000/- up to
Rs. 1,06,000/- Per Month

From Rs. 45,000/- up to
Rs. 90,000/- Per Month

Leave Travel Concession For family and self, once in a year as per rules of the Company, but shall not exceed the one month

basicsalary.

Medical Reimbursement Medical Reimbursement expenses incurred for self and family, but shall not exceed One month basic

salary ayearor 3 Months' basic Salary over a period 3 Years.

Personal Accident /Medical
Insurance

Actual premium on personal accidental/ medical insurance for self and the family.

Provident Fund, Superannuation fund, and gratuity as per rules of the Company, subject to ceiling as per guidelines for Managerial
Remuneration.

Carwith Driver and telephone at residence are provided to our Managing Director / Executive Directors for business purpose as well as
for personal use. Perquisite value for the use of Car with Driver has beenincluded in his Computation of Income as per Section 17(2) of
the Income Tax Act, 1961.However telephone provided to our Managing Director/ Executive Director is not a taxable perquisite as per
section 17(2) of the Income Tax Act, 1961.

Encashment of leave as per rules of the Company.

Club Feesis subject to a maximum of two clubs, this will not include admission and life membership fees.
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Statement of Particulars pursuant to Schedule-V of The Companies Act, 2013
1. General Information

Nature of industry Manufacturing and marketing of Synthetic Blended Yarn

Date or expected date of commencement of commercial production. The Company has already commenced commercial production
in the month of August, 1979.

In case of new companies, expected date of commencement of activities as Not Applicable
per project approved by financial institutions appearing in the prospectus.

Financial performance based on given indicators Particulars for the Financial year ended (Rs. in lacs)
31.03.2016
Sales including other Income 25979.98
Profit (before exceptional & extraordinary items & tax) 170.91
Profit After Tax 253.08
Export Performance and net foreign exchange earnings and collaborations Export Sales during the year 2015-16 is of Rs. 16933.33 Lacs. No

such investment or collaboration except minor shareholding of
Non Resident Indians, if any.

2. Information about the appointee

Name Mr. Sanjiv Shroff Mr. Rahul Shroff Mr. Ameya Shroff
Background Shri Sanjiv Shroff has a Bachelor Shri Rahul Shroff, Executive Shri Ameya Shroff, Executive
Details of Science in Chemistry (Honours) | Director of the Company since 01st | Director of the Company since 1st

from St. Xavier's College, Kolkata August, 2010. He is a US citizen August, 2013. He has a Bachelor of
University and has been the and has a Bachelor of Science in Science in Electrical Engineering
Managing Director of Reliance Electrical Engineering and and Computer Science, a Bachelor
Chemotex Industries Limited since | Computer Science, a Bachelor of of Science in Management Science
1988. He has been associated Science in Management Science and a Masters of Engineering in
with the textile industry for the and a Masters of Engineering in Electrical Engineering and
last 30 years. Electrical Engineering and Computer Science from the
Computer Science from the Massachusetts Institute of
Massachusetts Institute of Technology, Cambridge, USA. He

Technology, Cambridge, USA. He has been the Whole Time Director
has been the Whole Time Director cum Executive Director of Reliance
cum Executive Director of Reliance | Chemotex Industries Limited for 3
Chemotex Industries Limited for 6 years. He has been associated with
years. He has been associated with the | the textiles industry for the last 3

textiles industry for the last 6 years. years. .
Past Rs. 31,02,886/- Paid during the Rs. 25,40,712/- Paid during the Rs. 17,45,858/- Paid during the
Remuneration | year year year.
paid during
the year 2015-
16
Recognitionor | N.A N.A N.A
awards
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Job profile and

He routinely holds review

He looks after the day-to-day

He looks after the day-to-day

his suitability meetings to analyses the running of the company and has running of the company and has
Company's overall performance. substantial power under substantial power under
The Whole-Time Directors, supervision, control, direction of supervision, control, direction of
President and Vice-President Managing Director. He focuses on Managing Director. He focuses on
Works, Chief Financial Officer and | streamlining the Company's streamlining the administrative
Vice Presidents of all departments | manufacturing processes with a framework of the Company,
are required to attend these specific emphasis on lean enterprise resource planning,
meetings. The Company's ideologies, analytical reasoning and | inventory management and stores
performance is reviewed in detail increased flexibility. He is procurement. He is also responsible
from cost, production and responsible for the organization's for giving the company's domestic
marketing perspectives with a increased exports and its focus on marketing a new direction.
view to further improve the diversifying into quality-conscious
Company's performance in the industrial and medical textile
future; Factory overheads, raw markets.
material prices, power and fuel
expenses, and logistics are also
discussed in depth. He is an
expert in financial engineering
and operational control. All the
Company's new proposals are
sent, evaluated and monitored by
him.
Remuneration Up to Rs. 10.00 Lacs Per Month Up to Rs. 10.00 Lacs Per Month Up to Rs. 10.00 Lacs Per Month
proposed
Comparative Taking into account the turnover of the Company and responsibilities of the directors, the remuneration being
remuneration proposed to be paid to them is reasonable and in line with the remuneration levels in the industry across the
profile with country.
respect to

industry, size
of the
Company,
profile of the
position and
person.

Pecuniary
relationship
directly or
indirectly with
the company
or
relationship
with the
managerial
personnel, if
any.

Father of Mr. Rahul & Mr. Ameya
Shroff, Executive Directors&
husband of Mrs. Dipika Shroff,
Director of the Company

Son of Mr. Sanjiv Shroff, Managing
Director & Mrs. Dipika Shroff,
Director and Brother of Mr.
Ameya Shroff, Executive Director
of the Company.

Son of Mr. Sanjiv Shroff, Managing
Director& Mrs. Dipika Shroff,
Director and Brother of Mr. Rahul
Shroff, Executive Director of the
Company.
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3. Other Information

Reasons of inadequate
profit

Subdued sentiments in the global textile market, reduced overall demand, volatile raw material prices and a
constant struggle for prices has resulted in a decrease in the Company's bottom line. Despite this the Company has
seena9.63%increaseinitstop lineand aremarkable 24.71% increase in export turnover.

Steps taken or
proposed to be taken
for improvement

The Indian textile market is gaining momentum and is set for a resurgence on account of strong growth in the
domestic and export markets. Your Company intends to leverage this along with its long-standing customer
relations, deep focus on understand its customer's needs, excellent post-sales service, innovative product
development and versatile product mix to further strengthen its sales both globally and in the domestic market.
Furthermore, in its efforts to remain ahead of the curve, the company has actively taken steps to enhance
economies of scale, increase productivity, reduce costs, shrink delivery schedules, invest in the research and
development of new products and aggressively pursue opportunities in new markets. Finally, Your Company is also
evaluating the feasibility of a diversification and expansion project which will further improve the Company's
bottom line.

Expected increase in

the productivity and

profits in measurable
terms.

Looking to the Company's strong performance in the fourth quarter of the last financial year the company is
cautiously optimist for 2016-2017. This, along with our increased capacity, continued focus on value-added
products, consistent quality and versatile product mix will resultin increased profits by 2% (approx.) of the revenue
inthe nextfiscal.

4, Disclosures

Information on the
remuneration package
of the managerial
personnel

The shareholders are notified of the remuneration package of managerial personnel through abstracts of terms
circulated to them as well as explanatory statement annexed to the notice of meeting in which proposal of their
appointmentis placed before the shareholders.

Disclosure on
remuneration package
and other terms of
Board under
'Corporate
Governance' Report

The Board Report and Corporate Governance Report forms part of the Annual Report for the year and the
remuneration package and other terms applicable to the Directors have been disclosed therein.

The terms of remuneration specified above are now being placed before the Members for theirapproval.

Shri Sanjiv Shroff, Smt Dipika Shroff, Shri Rahul Shroff ,Shri Ameya Shroff and Shri N.G Khaitan Directors of the company for themselves and
through their relatives to the extent of their shareholding, if any, in the Company, may be deemed to be concerned or interested, financially or
otherwise, in the Resolution at SI. Nos. 7, 8 & 9, respectively. Save and except the above, none of the other Directors, Key Managerial Personnel
of the Company and/or their relatives are in any way concerned or interested, financially or otherwise in the said Resolutions. The Board
recommends the Resolutions at Sr. No. 7,8 & 9 of the Notice for approval of the Members by means of Special Resolution

ITEMNO.10

The Board, on the recommendation of the Audit Committee, has approved the appointment and remuneration of M/s HMVN & Associates, to
conduct the audit of the cost records of the Company for the financial year ending March 31, 2017.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditor has to be ratified by the shareholders of the Company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out in Item No. 10 of the Notice for ratification of the
remuneration payable to the Cost Auditor for the financial year ending March 31, 2017.

None of the Directors or Key Managerial Personnel of the Company or their relatives is, in any way, concerned or interested, financially or
otherwise, in the Resolution set out at ltem No.10 of the Notice.

The Board recommends the Ordinary Resolution set forth in Item No. 10 for approval of the members.

Place: Mumbai
Date: 12" August,2016

By the order of the Board
For Reliance Chemotex Industries Limited

Registered Office: Vimal Tank
Village- Kanpur Company Secretary
M.No. 22370

Post Box No. 73

ipur- 31
Udaipur- 313003 10
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DIRECTOR'S REPORT & MANAGEMENT
DISCUSSION AND ANALYSIS

Dear Members,

Your Directors are pleased to present the 38" Annual Report on
the affairs of the Company along with the Audited Financial
Statements for the financial year ended on 31" March, 2016.

FINANCIALHIGHLIGHTS

Rs. in lacs

FINANCIAL YEAR
2015-16

FINANCIAL YEAR

PARTICULARS 2014-16

25979.98
2143.17

Total Revenues (including other income)
Profit before, Interest, Depreciation &
amortization, and Tax

Less: Interest / Finance Cost

Less: Depreciation & amortization

Profit before Tax

25123.96
2733.62

1312.58
659.68
170.91

1256.51
571.72
905.39

Less: Provision for Taxation
Current year
Earlier year Tax
Deferred Tax
Wealth Tax
Mat Credit Entitlement
Profit after Tax
Add: Profit brought forward
from previous year
Total Available surplus

35.00
(0.30)
55.62

172.00
(35.51)
117.31
0.60

- 254.40
650.99
1585.06

(172.49) (82.17)
253.09

1929.25

2182.33 2236.05

Out of which the following appropriations
have been made
Proposed Dividend

Preference Shares 230.75 206.83

Equity Shares 39.77 270.52 39.77 246.60

Tax on Proposed Dividend 55.07 50.20

INDUSTRIALSTRUCTURE AND DEVELOPMENTS

The global economy has been sluggish in the year under review
with the World Bank pegging the global economic growth forecast
at 3.1% in 2015 in comparison to 3.3% achieved in 2014. This
slowdown can be attributed to erosion in commodity prices,
plummeting oil prices and the weakened economic scenario in
China.

India, however, has seen a strong improvement in economic
indicators in the last fiscal on the back of benign commodity
prices, strong investor-focused central government policies,
reduction in interest rates and the RBI's inflation focus. India has
registered a growth rate of 7.6% in the last fiscal year, making it the
world's fastest growing major economy; furthermore, the
manufacturing sector has seen robust growth, accelerating to
9.3% compared to 5.5% in the previous fiscal.

The Indian textile industry, currently estimated at around USS 108
billion, is significant contributor to the economy and is expected
to grow to USS 223 billion by 2021, buoyed by strong demand in
the domestic and export markets. It contributes 5% to the
country's Gross Domestic Product (GDP) and 14% to the overall
Index of Industrial Production (IIP).

OPERATIONS

Your Company has performed well in the year under review
despite subdued sentiments in the global textile market, reduced
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overall demand, volatile raw material prices and a constant
struggle for prices.

Your Company's net revenue from operations has increased 9.63
% from Rs. 23454.72 Lacs in the previous fiscal to Rs.25712.62
Lacs. Yarn production has also increased 5.53% at 14087 MT from
13349 MT in the previous year helped by its capacity expansion in
the previous financial years. Despite sluggish global demand, the
Company has seen remarkable growth of 24.71% in its export
turnover on account of its long-standing customer relations, deep
focus on understanding its customer's needs, excellent post-sales
service, innovative product development and versatile product
mix.

Furthermore, in its efforts to remain ahead of the curve, the
Company has actively taken steps to enhance economies of scale,
increase productivity, reduce costs, shrink delivery schedules,
invest in the research and development of new products and
aggressively pursue opportunities in new markets. The Company
is driven by the belief that a large product range, with
ever-increasing variety and product flexibility is essential to serve
its customers and survive in an increasingly transparent and
competitive global market.

Your Company is also evaluating the feasibility of a diversification
and expansion project which will further improve the Company's
bottom line.

EXPORTS

Exports have always been the main focus of your Company. During
the year under review, the Company's exports has seen
exceptional growth of 24.71% in its export turnover and of 22.58%
inits export quantity.

RISK& RISKMANAGEMENT

Your Company has framed the Risk Management Policy and has
constituted a Committee on Risk Management. The Committee
closely monitors all risks that could have a negative effect on the
Company. The Risk Management Committee comprises Mr. Sanjiv
Shroff, Mr. Rahul Shroff Mr. Ameya Shroff & Mr. R.N Sharma and
was also attended by the CFO and the Company Secretary. Risks
which were reviewed by the Risk Management Committee are
Financial Risk, Compliance Risk, Hazardous Risk, and Employee
Related Risk. In accordance with Listing Regulation the Board
member were informed of risk assessment and minimization
procedures after which the Board formally adopted steps for
framing, implementing and monitoring the risk management plan
for the Company. In order to achieve the key objective, the policy
establishes a structured and disciplined approach to Risk
Management, in order to guide decisions on risk related issues.

You Company is exposed to a number of factors which could potentially
have an impact on the Company's operations: cost of raw material
prices, fluctuation in foreign exchange, changes in government
regulation and availability of skilled labour, amongst others.
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OPPORUTUNITY AND THREATS

The Indian textile market is gaining momentum and is set for a
resurgence on account of an increase in purchasing power and
disposable income. Furthermore, the capacity expansion
undertaken by your Company in the previous fiscals has
increased overall production and allowed the Company to
further increase flexibility and expand its product range. There
are a number of factors which could adversely affect the
Company's operations: these include, severe competition in
both the international and domestic market, international trade
policies, government policies, inflation, volatility in crude prices
and exchange rates, fluctuation in raw material prices, changes
in power cost etc.

HUMAN RESOURCES AND INDUSTRIAL RELATIONS

Human resources are the driving force behind any organization
and there is no doubt that the Company has consistently
achieved its business targets due to the hard work, dedication
and diligence of its employees. This year is no exception. The
employer-employee relations have continued to remain cordial
throughout this year. The management of the Company is
convinced that the Company's vision can only be achieved by
maintaining a high level of organizational vitality. The Company
is committed to leveraging its human resource capital to further
enhance its competitiveness in the globally challenging
business environment.

In the year under review your Company has focused on
improving human resource efficiencies by adopting new and
proven technologies. The Company has implemented a new
Enterprise Resource Planning (ERP) software in order to
strength data reliability, availability and security throughout the
organization.

The employee strength at the end of the last financial year was
1606. Thisincludes both skilled and unskilled manpower.

DIVIDEND ON EQUITY SHARES

Your Directors are please to recommend a dividend of 10% (i.e.
Rs. 1.00/- per Share) on Equity Shares of Rs. 10/- each. The total
dividend payout, if approved by the members at the Annual
General Meeting, will absorb a sum of Rs. 39.77 Lacs and Rs.
8.09 Lacs by way of Dividend Distributions Tax thereon.

DIVIDEND ON PREFERENCE SHARES

Your directors are pleased to recommend a dividend of 10% (i.e.
Rs. 10.00/- per Share) on 10% Cumulative Redeemable
Preference shares of Rs.100/- each. The dividend has to be paid
as per the terms of the issue for the year; the total dividend
payout will absorb a sum of Rs. 230.75 Lacs and Rs 46.98 Lacs by
way of Dividend Distribution Tax thereon.

FINANCE:

Your Company has been in strong financial health during the
year under review. During the year, the Company has made

12

repayments of term loans amounting to Rs. 1063.48 Lacs to
banks and financial institution and the Company's bankers have
readily provided your Company with need-based working capital.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Smt. Dipika Shroff, Non-Executive Director of the Company is
liable to retire by rotation in accordance with Section 152 of the
Companies Act, 2013. She will retire by rotation at the ensuing
Annual General meeting and, being eligible, offers herself for
reappointment.

The term of contract of Shri Ameya Shroff, Executive Director of
the Company has expired on 31* July, 2016. In the board meeting
held on 24" May, 2016, the Board of Directors has re-appointed
him as Executive Director for a period of three years, with effect
from 1% August, 2016, subject to approval in the ensuing Annual
General Meeting.

Shri R.N Sharma, Whole-Time Director, has resigned from the
Board of Directors on 1% April, 2016. In the board meeting held
on April 9" 2016, he was appointed as an Additional Director, to
hold office till the date of annual general meeting. Pursuant to
Section 160 of the Companies Act, 2013, the Company has
received the required notice from a member proposing his
appointment and accordingly, a resolution for his appointment
shall be placed for the approval of the members at the ensuing
Annual General Meeting. Given his vast experience in the textile
industry and long association with the Company, he has also
been appointed as a consultant with a remuneration of Rs. 1 Lac
per month.

The Board of Directors recommends the aforementioned
appointments/re-appointments of Smt Dipika Shroff, Shri
Ameya Shroffand ShriR.N.Sharma.

During the financial year 2015-2016, Shri S.L Shroff, former
Chairman of the Board of Directors and founder of the Company,
resigned from the Board of Directors with effect from 29" May,
2015. The Board of Directors wishes to place on record its
deepest gratitude and appreciation for the immense
contribution that Shri S.L Shroff has made during his long
association with the Company. Furthermore, in the board
meeting held on 8" August, 2015 the Board of Directors has
conferred upon Shri S.L. Shroff the honorary position of
Chairman Emeritus.

Additionally, during the financial year 2015-2016, Shri Rahul
Shroff has been reappointed Executive Director for a period of
three years from 27.09.2015t0 26.09.2018.

DECLARATION OF INDEPENDENCE BY INDEPENDENT
DIRECTORS

The Company has received declarations from all the
Independent Directors of the Company confirming that they
continue to meet the criteria of independence as prescribed
under sub-section (6) of Section 149 of the Companies Act, 2013.
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BOARD EVALUATION

Pursuant to Provision of the Companies Act, 2013 read with
Rules issued there under and the SEBI (Listing Obligation and
Disclosure Requirement) Regulation, 2015 ("Listing Regulation")
the Board has carried out an annual evaluation of its own
performance, the directors individually, as well as the evaluation
of the Working of its Committees. The performance of Individual
Directors, the Board and its various Committees were discussed
in details. A structured questionnaire each for evaluation of the
Board, its various Committees and individual director were
prepared and recommended to the Board of Director by
Nomination & Remuneration Committee for doing the required
evaluation, after taking into consideration the input received
from directors covering various aspect of the Boards function
such as adequacy of the composition of the Board and its
committees, execution and performance of specific duties,
obligationsand governance etc.

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 judgement, safeguarding the
interest of the Company. A Performance evaluation of
Independent Directors was carried out by the entire Board. A
Performance evaluation of the Chairman and non-independent
directors was also carried out by the Meeting of Independent
Directors separately.

MEETINGS OF BOARD

The Board of Directors met four times during the year on
29.05.2015, 08.08.2015, 05.11.2015, and 05.02.2016. The
frequency of and the quorum at these meetings were in
conformity with the provisions of the Companies Act, 2013 and
the Listing Regulation entered into by the Company with the
Stock Exchanges. Attendance and other details are given in
Corporate Governance Report. The intervening gap between any
two meetings was within the period prescribed by the
Companies Act, 2013 and Listing Regulation.

STATUTORY AUDITORS

M/s G.P. Kejriwal & Co. Chartered Accountants, Jaipur (Firm
Registration Number:001036C), were appointed as Statutory
Auditor of the Company at the Annual General Meeting held on
29" September, 2014 to hold the office till the conclusion of 39"
Annual General Meeting of the Company, subject to ratification
of their appointment by the members in every Annual General
Meeting. As required under the provisions of Section 139 of the
Companies Act, 2013, the Company has obtained a written
certificate from the above mentioned Auditors to the effect that
they conform with the limits specified in the said Section and
that they are not disqualified for appointment within the
meaning of Section 141 of the said Act.
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Ratification of appointment of Statutory Auditors is being sought
fromthe shareholders of the Company at the ensuing AGM.

AUDITORS REPORT

The Auditor Report of FY 2015-16 does not contain any
qualification, reservation or adverse remark.

COSTAUDITORS

The Cost Audit for the year 2014-15 was not applicable on your
Company butthe Management has decided to conduct the Audit
by M/s HMVN & Associates Cost Accountants, Delhi- for the year
2014-15 for their Internal Control. In Board Meeting held on 08
August,2015, M/s HMVN & Associates was appointed as Cost
Auditor to undertake the Cost Audit for the Financial Year 2015-
16. Further Cost Audit report for the Financial Year 2015-16
approved in the Board Meeting held on 12" August,2016 will be
submittedin due course.

M/s. HMVN & Associates, Cost Accountants, New Delhi has been
appointed by the Board to conduct the Audit for the Financial
Year 2016-17. As required under the Companies Act, 2013 the
remuneration payable to the Cost Auditors is required to be
placed before the members in a general meeting for their
ratification. Accordingly, a resolution seeking member's
ratification for remuneration payable to M/s. HMVN &
Associates, Cost Accountant, New Delhiis included in the Notice
of Annual General Meeting.

SECRETARIALAUDITORS & SECRETARIALAUDIT REPORT

Pursuant to Provision 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. V.M & Associates, Practicing Company Secretary
(FRN: P1984RJ039200), Jaipur to undertake the Secretarial
Audit of the Company for the financial year 2015-16. The
Secretarial Audit Report is included as Annexure-2 and forms
integral part of the Report.

The Secretarial Audit Report does not contain any
qualification/reservation &adverse remark.

The Board of Directors has re-appointed M/s. V.M & Associates,
Practicing Company Secretary, Jaipur to conduct the Secretarial
Audit for the Financial Year 2016-17.

INTERNALAUDITORS

Pursuant to Provision of Section 138 of the Companies Act,2013
read with Companies Accounts Rules) 2014, the Board of
Directors in its meeting held on 24" May, 2016 has re-appointed
M/s. Rajeev Amitabh & Co, Chartered Accountant, New Delhi to
conduct the Internal Audit of the Company for the Financial Year
2016-17.

FIXED DEPOSITS:
During the Financial Year 2015-16, your Company has not
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invited, accepted or renewed any deposits within the meaning of
Section73, 74 and 76 of the Companies Act., 2013 read together
with the Companies (Acceptance of Deposit) Rules, 2014 as
amended.

SHARE CAPITAL

During the year under review, there is no change in the Capital
Structure of the Company. Capital structure as on 31.03.2016 is
asunder:

399.48 Lacs
2307.50Lacs

Equity Share Capital
Preference Share Capital
EXTRACT OF ANNUALRETURN

The Extract of the Annual Return in Form MGT-9 containing
details as on the financial year ended 31%* March, 2016, as
required under Section 92 (3) of the Companies Act,2013, read
with the Companies (Management and Administration) Rules
2014, isincludedin the Report asan Annexure-9.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE
FINANCIALPOSITION OF THE COMPANY

There were no material changes and commitment affecting the
financial position of the Company which have occurred between
the end of the financial year of the Company to which financial
statement related i.e. 31" March, 2016 and date of report
(August12,2016).

SIGNIFICANT MATERIAL ORDER PASSED BY THE
REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE
GOING CONCERN STATUS AND COMPANY'S OPERATIONS
INFUTURE

There were no significant and material orders passed by the
regulators, courts or tribunals which would impact the going
concern status of the Company.

SUBSIDIARY COMPANY

During the year, the Company has no Subsidiaries/ associate
companies /Joint Venture as on 315* March, 2016.

LOANS, GUARANTEES & INVESTMENTS BY THE COMPANY

Details of Loans, Guarantees, and Investments covered under
the provisions of Section 186 of the Companies Act, 2013 are
providedinthe Note No. 12 of the Financial Statement.

INTERNAL FINANCIALCONTROLSYSTEM

The Company has put in place an adequate system of internal
control commensurate with its size and nature of business to
safeguard and protect from loss, unauthorized use or disposition
of its assets. All the transactions are properly authorized,
recorded and reported to the Management. The Company is
following all the applicable Accounting Standards for properly
maintaining the books of accounts and reporting financial
statements. The internal auditor of the Company checks and
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verifies the internal control system and monitors them in
accordance with the policy adopted by the Company. The Audit
Committee of the Board of Directors, Statutory Auditor and
Department head were appraised of the internal audit finding
and corrective action taken thereon. The audit observation/
management response was placed before the committee.

REPORT ON CORPORATE GOVERNANCE

A separate section on Corporate Governance and a certificate
from Auditors of the Company regarding compliance with the
conditions of Corporate Governance as stipulated under
Regulation 27 of Listing Regulation form a part of the Annual
Reportare givenin Annexure-8.

VIGILMECHANISM /WHISTLE BLOWER POLICY

Your Company is committed to highest standard of ethical, moral
and legal business conduct. Accordingly, the Board of Directors
have formulated a Whistle Blower Policy which is in compliance
with the provisions of Section 177(9) of the Companies Act, 2013
and Listing Regulation. The Policy provides a framework and
process whereby concerns can be raised by its employees
against any kind of discrimination, harassment, victimization or
any other unfair practice being adopted against them. The policy
is to promote ethical behavior in all its business activities and to
report concerns and unethical behavior, actual or suspected
fraud or violation of our code of conduct and ethics. Under the
said Mechanism, the employees are free to report violations of
applicable laws and regulations and the Code of Conduct. It also
provides for adequate safeguards against the victimization of
persons who use such mechanism. The Vigil Mechanism
/Whistle Blower Policy has been posted on the Company's
website www.reliancechemotex.com.

The functioning of the vigil mechanism is reviewed by the Audit
Committee from time to time.

Your Company affirm that no director/employee has been
denied to accessed the Chairman of the Audit Committee and
that no compliant were received during the year. Brief details
about the policy are giveninthe Corporate Governance Report.

NOMINATION & REMUNERATION POLICY

The Board of Directors has framed the policy on Nomination &
Remuneration which lays down the framework in relation to
remuneration of Directors, Key Managerial Person and Senior
Management of the Company. This policy also lays down the
criteria for selection and appointment of Board Members. The
Nomination & Remuneration policy has been posted on the
Company's website : www.reliancechemotex.com and also
annexed with the reportin Annexure-7.

RELATED PARTY TRANSACTION

The Company has framed the policy on related party
transactions and the Audit Committee reviewed the related
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party transactions in every meeting. As reviewed by the Audit
Committee there are no material related party transactions
during the year. Audit Committee in the Meeting held on 29th
May, 2015 has sanctioned the omnibus approval of various
transaction with related party for one year. All related party
transaction placed before the Audit Committee and thereafter
placed before the Board. Shareholder in the Annual General
Meeting held on 29.09.2014have approved the lease/ leave
agreement with Indo Textile & Fibers Ltd, A.S Chemotex Private
Limited, Spell Fashions Private Limited and A. R Commercial
Private Limited. The disclosure of particulars of
contracts/arrangements entered into by the Company with
related parties referred to in sub-section (1) of section 188 of the
CompaniesAct, 2013 isgivenin AOC-2 asgiven in Annexure-3.

DISCLOSURE UNDER THE SEXUAL HARRASAMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
AND REDRESSAL) ACT, 2013

The Company has always believed in providing a safe and
harassment free workplace for every individual through various
interventions and practices. The Company always endeavors to
create and provide an environment that is free from
discrimination and harassmentincluding sexual harassment.

The Company has in place an Anti-Sexual Harassment Policy in
line with the requirements of the Sexual Harassment of Women
at the Workplace (Prevention, Prohibition & Redressal) Act,
2013. Internal Complaints Committee (ICC) has been set up to
redress complaints received regarding sexual harassment. All
employees (permanent, contractual, temporary, trainees) are
covered under this policy.

The following is a summary of sexual harassment complaints
received and disposed off during the year 2015-16

No. of No. of
S. No. complaints complaints
received disposed off

1 NIL N.A.

COMMITTEES OF THEBOARD

The Board of Directors has following committees
Audit Committee

Nomination & Remuneration Committee
Stakeholder Relationship Committee

CSR Committee

Finance Committee

Management Committee

N oo s W

Risk Management Committee

The details of committees along with their composition, number
of meetings and attendance of the meetings are provided in the
Corporate Governance Report.

CORPORATE SOCIALRESPONSIBILITY

In terms of requirements of Section 135 of the Companies Act,
2013 and rulesissued there under, the Board of Directors of your
Company has constituted a CSR Committee comprising of Shri
K.L Sonthalia, Shri R.N Sharma, Shri Rahul Shroff as members of
the committee. This Committee is responsible for formulating,
implementing and monitoring the CSR Policy of the Company.
During the year, on the recommendation of CSR Committee, the
Company has spent Rs.1,45,000/- towards CSR Activities. The
Report on CSR Activities as required under the Companies Act,
2013 aresetoutinthe Annexure - 4.

PARTICULARS OF EMPLOYEES & THEIR DISCLOSURES:

The information required pursuant to Section 197 (12) read with
rule 5 (1) of The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 in respect of managerial
remuneration of the Company is appended as Annexure-5.

None of the employees of the Company was in receipt of the
remuneration exceeding the limits prescribed u/s 197 (12) read
with rule 5, sub-rule 2 of The Companies (Appointment and
Remuneration of Managerial Personnel) of the Companies Act,
2013 during the year under review. The Statement of particular
of top ten employees in accordance with Rule 5(2) of the
Companies (Appointment and Remuneration of Managerial
Personal) Rules, 2014 is appended as Annexure-6.

PARTICULARS REGARDING CONSERVATION OF ENERGY,
TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNING AND OUTGO.

The statement pursuant to Section 134 (3)(m) of The Companies
Act, 2013 read with the Rule 8(3) of The Companies (Accounts)
Rules,2014 regarding particulars relating to conservation of
energy, technology absorption, foreign exchange earnings and
outgo, as required to be disclosed under the Act is given in
Annexureno. 1.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirement of Section 134(3)(c) of the
Companies Act, 2013, with respect to Directors' Responsibility
Statement Board of Directors hereby state and confirm that:

(i) Inthe preparation of the annual accounts for the year ended
March 31, 2016 the applicable accounting standards and
schedule Il of the Companies Act, 2013 had been followed
andthere are no material departures fromthe same;

(ii) Appropriate accounting policies have been selected and
these have been applied consistently and that the
judgements and estimates that have been made are
reasonable and prudent so as to provide a true and fair view
of the state of affairs of the Company at the end of the
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financial year and of the profit or loss of the Company for
that period;
(iii) Proper and sufficient care has been taken for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 2013 to
safeguard the assets of the Company and to prevent or
detect fraud and otherirregularities;
(iv) The annual accounts for the year ended 31st March, 2016
have been prepared on a going concern basis;
Robust and detailed Internal Financial Controls to be
followed by the Company have been laid down. These
controls are adequate and were operating effectively; and

(v)

(vi) Appropriate system have been devised to ensure that your
Company is compliant with all applicable provisions and
statutory requirements. These systems were adequate and
operating effectively.

Cautionary Statement

Certain statements in this Director's Report and Management
Discussion and Analysis describing the Company's objectives,
projections, estimates and expectations may be “forward-
looking statements,” within the meaning of applicable laws and
regulations. Forward-looking statements are identified in this
report by using words like “anticipates”, “believes”, “expects”,

“intends” and other similar expressions in such statements.

Although we believe our expectations are based on reasonable
assumptions, these forward-looking statements may be
influenced by numerous risks and uncertainties that could cause
actual outcomes and results to be materially different from
those expressed or implied. Some of these risks and
uncertainties have been discussed in the section on “Risk
Management”. The Company takes no responsibility for any
consequence of decisions made, based on such statements, and
holds no obligation to update these in the future.
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FOR AND ON BEHALF OF BOARD OF DIRECTORS
FOR RELIANCE CHEMOTEX INDUSTRIES LIMITED

Place: Mumbai
Date: 12" August, 2016

(Sanjiv Shroff)
DIN: 00296008

(Rahul Shroff)
DIN: 02301693

Annexure- 1

Information as per the Companies (Accounts) Rules, 2014 and
forming part of the Board's Report for the year ended 31st
March, 2016.

A. CONSERVATION OF ENERGY
1. EnergyConservation Measures Taken

The Company is continuing with the energy

conservation measures takenin earlier years

v' Reduction of Voltage of Transformer No.1 from
436Vto415V.

v Provided thermal insulation for feed water tank at
boiler.

v Provided Steam flow controller at Drier in Dye
house

v Interlocking of Pneumatic fan motors in DJ/5 ring
Frame.

v" Replacement of 3 old Auto corners with new
generation energy efficient auto corners.

16

v 5 Nos. energy efficient motors provided in
Humidification plant.

2. Additional investment and proposals, if any, being
implemented for reducing the Energy Consumption.

v Replacement of 36W tubelights with LED
tubelightsin C Section of Unit-1

v" To provide Steam Flow control by temperature
controller for 1 No. drier.

v Installation of compressed air monitoring systemin
ESPERO Auto corner of Unit-1

v"Installation of VFD at WCS in Unit-2.

Intermittent working of colling tower circulation
pump andfanin STP Colling tower

v Installation of Effimax 4000 System in Boiler.

Thermalinsulation for Boiler feed water tank.
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FORM 'A’
Form for disclosure of particulars with respect to conservation
of energy 2015-16.

(A) Power and Fuel Consumption

Current Year Previous Year
31.03.2016 31.03.2015
(1) Electricity
a) Purchased Unit (KWH) 4,50,80,157 4,17,64,334
Total Amount (Rs.) 22,63,13,155 17,70,33,816
Rate/ Unit (Rs.) 5.02 4.24
b) Own Generation
i) | Through Diesel
Generator (Unit KWH) 15,320 26,400
Units per Ltr. of Diesel oil 3.98 3.98
Cost/ Unit (Rs.) 13.25 12.97
ii) | Through Furnace Oil
Generator (Unit KWH)
Units per Ltrs. of F.O.
Cost/ Unit (Rs.)
(2) Coal / Petcoke
Quality B. Grade B. Grade
Where used Boiler Boiler
Quantity (Tonnes) 1384.40 1282.68
Total cost (Rs.) 97,00,209 1,08,76,241
Average Rate/ Ton (Rs.) 7006.77 8479.32
(3) Other/ Internal Generation NA NA
(B) Consumption per unit of production
Product Synthetics Synthetics
Blended Blended
Yarn Yarn
Units Per Kg Per Kg.
Electricity 3.30 3.06
Furnace Oil NA NA
Coal (Specify Quality) NA NA
Other (Specify) NA NA

B TECHNOLOGY ABSORPTION
RESEARCH & DEVELOPMENT (R&D)
(a) Specific Areas in which R & D carried outin the Company

Developed multifold knotless yarn for heavy duty
application. Alsointroduced low melt and low pill yarns for
specific uses & developed P/C Poly/Linen & Cationic
Dyeable Product and slubyarn.

(b) Benefitderived as a result of the above R& D

New business in Home Textiles and high end fabric category
as well as customer base is widened.

(c) Further plan of action

To develop processing of wool blends on cotton spinning

system.

(d) ExpenditureonR&D

Capital :Rs. NIL

Recurring :R&Dexpensescannot be segregated.
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2 TECHNOLOGICAL ABSOPRTION, ADOPTION AND

INNOVATION

e Splicing of heavy duty multifold yarn and also 2-fold
normal TFOvyarns.

e Adoptionof TFO'sto produce top class dye package.

C. FOREIGNEXCHANGE EARNINGSANDOUTGO

(Rs.in Lacs)
1. Foreign Exchange Earnings 16933.33
2. Foreign Exchange outgo 843.53
Annexure- 2

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st March, 2016

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

To,

The Members,

Reliance Chemotex Industries Ltd.
Village Kanpur,
Udaipur-313003(Rajasthan).

We have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Reliance Chemotex Industries
Ltd.(hereinafter called "the Company"). Secretarial Audit was
conducted in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon.

Based on our verification of the Company's books, papers,
minute books, forms and returns filed and other records
maintained by the Company and also the information provided
by the Company, its officers, agents and 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 March 31,
2016 ('Audit Period') complied with the statutory provisions
listed hereunder and also that the Company has proper Board-
processes and compliance-mechanism in place to the extent, in
the manner and subject to the 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 March 31, 2016 according to the
provisions of:

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

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

(a)

(v)

The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations,
2011;

The Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 1992; (repealed w.e.f.
15th May, 2015)

The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2009;(Not applicable to the Company during the Audit
Period)

The Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014;(Not
applicable to the Company during the Audit Period)

(b)

(c)

(d)

(e) The Securities and Exchange Board of India (Issue and
Listing of Debt Securities) Regulations, 2008;(Not

applicable to the Company during the Audit Period)

The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with
client;

The Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009; (Not applicable to
the Company during the Audit Period)

The Securities and Exchange Board of India (Buyback of
Securities) Regulations, 1998;(Not applicable to the
Company during the Audit Period)

(i) TheSecurities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015 and

(j)  The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,

2015
(vi) As confirmed by the management, there are no sector
specific laws that are applicable specifically to the

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

i. Secretarial Standards issued by The Institute of
Company Secretaries of India;

ii. The Listing Agreements entered into by the Company
with BSE Ltd.

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

We furtherreportthat

The Board of Directors of the Company is duly constituted with
proper balance of Executive Directors, Non-Executive 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, agenda and detailed notes on 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.

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

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

We further report that during the audit period the company has
received listing and trading approval from BSE Ltd. for 1,90,000
equity shares issued and allotted to an entity belonging to
promoter group

Place: Jaipur
Date: 24" May, 2016

For V.M. & Associates
Company Secretaries

CS Vikas Mehta
Partner

ACS 28964

CP No.:12789

Note: This report is to be read with our letter of even date which
is annexed as Annexure A and forms an integral part of this
report.
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Annexure- A'
To,
The Members
Reliance Chemotex Industries Ltd.
Village Kanpur,
Udaipur-313003(Rajasthan).
Ourreport of even dateisto 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
ouraudit.

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

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

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

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

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

Place: Jaipur For V. M. & Associates
Date: 24" May, 2016 Company Secretaries
CS Vikas Mehta

Partner

ACS 28964

CP No.:12789

Form No. AOC-2

Annexure- 3

(Pursuant to clause (h) of sub-section (3) of section 134 of the
Actand Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements
entered into by the company with related parties referred to in
sub-section (1) of section 188 of the Companies Act, 2013
including certain arm's length transactions under third proviso
thereto.

1. Details of contracts or arrangements or transactions not at
arm'slength basis: NIL

(a) Name(s)oftherelated party and nature of relationship: NA
(b) Nature of contracts/arrangements/transactions: NA

(c) Durationofthe contracts/arrangements/transactions: NA
(

d) Salient terms of the contracts or arrangements or
transactionsincluding the value, ifany: NA

(e) Justification for entering into such contracts or
arrangements or transactions: NA

(f) Date(s) ofapproval by the Board: NA

(g) Amount paid asadvances,ifany: NA

(h) Date on which the special resolution was passed in general
meeting as required under first proviso to section 188 : N.A.

2. Details of material contracts or arrangement or transactions

atarm's length basis

Name(s) of | Nature of Duration of Salient terms of | Date(s) of Amount Paid as
Related Party Contracts/ Contract/ the  Contract | Approval by the | Advance, if any
and nature of Ar [ | Ar / | or Ar Shareholders if
lationshii i \g or i any
including the
value, if any

A.S. Chemotex Lease, leave and | 8 Year Rent of Rs.150000/- | 29.09.2014 Rs. 10.00 Lacs
Private Limited License PM

Agreement
A.R. Commercial | Lease, leave and | 8 Year Rent of Rs. 150000/- | 29.09.2014 Rs. 1.00 Cr
Private Limited License PM

Agreement
Indo Textile & Lease, leave and | 8 Year Rent of Rs. 150000/-| 29.09.2014 Rs. 1.00 Cr
Fibre Limited License PM

Agreement

Lease, leave and | 8 Year Rent of Rs. 225000/-| 29.09.2014 Rs. 10.00 Lacs
Indo Textile & License PM
Fibre Limited Agreement
Spell fashions Lease, leave and | 8 Year Rent of Rs. 30000/- | 29.09.2014 Rs. 51000
Private Limited License PM

Agreement

FOR AND ON BEHALF OF BOARD OF
FOR RELIANCE CHEMOTEX INDUSTRIES LIMITED

PLACE: Mumbai (Sanjiv Shroff) (Rahul Shroff)
DATE: 12" August 2016  Managing Director  Executive Director
DIN: 00296008 DIN: 02301693
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Annexure- 4
Corporate Social Responsibility (CSR)

[Pursuant to clause (o) of sub-section (3) of section 134 of the
Act and Rule 9 of the Companies (Corporate Social
Responsibility) Rules, 2014]

1. A brief outline of the Company's CSR policy, including
overview of projects or programs proposed to be
undertaken and a reference to the web-link to the CSR
policy and projects or programs.: The CSR Policy was
approved by the Board in the Meeting held on 30th
May,2014 and has been uploaded on the Company's
Website. The Company main focus on Education, Healthand
rural development Sector.

2. The Composition of the CSR Committee: Shri K.L Sonthalia,
Chairman, Shri R.N Sharma & Shri Rahul Shroff are member
of the Committee

3. Average net profit of the company for last three financial
years: The Average Net Profit of Last Three Years is Rs.
873.24 Lacs

4. Prescribed CSR Expenditure (two per cent of the amount as
in item 3 above) : The Company's is required to spent of Rs.
17,46,470/-towards CSR for the Financial Year 2015-16.

5. Detailsof CSR spentduring the financial year:

(a) Totalamountto be spent for the financial year;: Rs. 17,46,470/-

(b) Amountunspent,ifany;:Rs.16,01,470/-
(c) Manner in which the amount spent during the financial year
is detailed below.

S.No. Cumulative
Expenditure up
to the reporting
period

45000/-

Sector in which
the projects is
covered

CSR Project or Activity
Identified

Project or
Programmer

Amount outlay | Amount Spent
on CSR Activity

Amount spent
Direct or through
implementing
agency

Direct

Udaipur,
Rajasthan
Udaipur,
Rajasthan

1 Promotion of Education | Government 45000/- 45000/-

2 Promotion of Education | Government 100000/~ 100000/~ 145000/- Direct

145000/~ 145000/

6. Incasethe Company has failed to spend the two per cent of
the average net profit of the last three financial years or any
part thereof, the company shall provide the reasons for not
spendingthe amountinits Board report. : The Companyisin
process of looking the appropriate projects in Education,
medical and rural development sector in Udaipur. The
member of the committee also co-ordinate with the
implementing agencies to fulfill the CSR Obligation.

7. A responsibility statement of the CSR Committee that the
implementation and monitoring of CSR Policy, is in
compliance with CSR objectives and Policy of the Company.

Responsibility Statement:

"The Implementing and monitoring of CSR Policy is in

compliance with CSR objectives and as per Policy of the

Company.

Managing Director Chairman of CSR Committee

Annexure-5

(The Report forms part of Directors Report) Disclosure in Directors Report on pursuant to Section 197(12) of the Companies Act, 2013
with the Companies (Appointment & Remuneration of Managerial Person), Rules 2014.

Sr. no. Particulars Disclosure
1. The Ratio of the remuneration of each director to the Name of Director Ratio
median remuneration of the employees of the Shri Sanjiv Shroff 41.11x
Company forthe financial year Shri Rahul Shroff 31.26x
Shri Ameya Shroff 28.03x
Shri R.N Sharma 35.30x
2. the percentége ir'1creas'e in rfemunera?tion of eafch Shri Sanjiv Shroff, MD Nil
director, Chief Financial Officer, Chief Executive Shri Rahul Shroff. ED Nil
C.)fﬁcer, Company Secretary or Manager, if any, in the Shri Ameya Shroff, ED Nil
financial year; Shri R.N Sharma, WTD Nil
Shri Ravindra Kala, CFO 47.99%
Shri Vimal Tank, CS 19.23%
3. the percentage increase in the median During the Financial Year 2016, the percentage increase in
remuneration of employeesinthe financial year; the median remuneration of the employees as compared
to previous year6.71% (approx.)
4. the number of permanent employees on the rolls 1606
of company;

20



N

. RELIANCE
CHEMOTEX INDUSTRIES LIMITED

CIN L40102RJ1977PLC 001994

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

Increase in the remuneration of Employee & Worker
around 10% other than Managerial Person. 16.90 %

Increase in Managerial Remuneration.

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

Yes, Itis confirmed.

1. Managerial person includes Managing Director, Executive Director and Whole time Director.
2. Profit of the Company is calculated as per Section 198 of the Companies Act, 2013.
ANNEXURE-6
Statement containing particular of employees in accordance with Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014
Name Destination Remuneration Qualification Experience Joining Age Last
date Employment
Mr. Sanjiv Managing 31,02,886 Science 28 Years 01.09.88 55 -
Shrofff Director Graduate Years
Mr. Rahul Executive 25,40,712 Master of 6 Year 28.07.08 28 --
Shroff Director Engineering in
Electrical and Years
Computer
Science
Mr. Ameya Executive 17,45,858 Master of 3 Year 29.06.13 26 -
Shroff Director Engineering in Years
Electrical and
Computer
Science
Mr. R.N Wholetime 22,39,950 Textile 46 Years 01.11.99 69 Pasupati Spinning and
Sharma Director Graduate Years Weaving Mills Limited
Mr. Chief 34,19,767 Chartered 37 Years 09.08.14 61 Rolta India
Ravindra Financial Accountant Years Limited
Kala Officer
Mr. Azad President 22,84,800 B.Tech 35 Years 24.07.15 61 Spintex
Singh Arya Works Year Industries
Limited
Mr. Rajesh Vice 14,97,059 B.A Economics 36 Years 01.12.04 60 Jaipur
Kumar President Year Polyspin
Jain Marketing Limited
Mr. S.S Vice 14,91,240 Master of 34 Years 26.05.14 58 Birla Textile
Saksena President Social Works year Mills Limited
Personal
Mr. S.S Vice 13,17,000 Post Graduate 40 Year 01.01.15 65 Rewacold Falls
Bomb President in Arts Limited
Marketing Year
Mr. V.K Vice 11,64,968 M. Tech 24 Year 01.07.13 54 Bharat Commerecial
Joshi President Year Industries Limited
R&D
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NOMINATION & REMUNERATION POLICY

Introduction:

In pursuance of the Company's policy to consider human
resources as its invaluable assets, to pay equitable remuneration
to all Directors, Key Managerial Personnel (KMP) and Senior
Management Level of the Company, to harmonize the
aspirations of human resources consistent with the goals of the
Company and in terms of the provisions of the Section 178,
Companies Act, 2013 and the listing agreement as amended
from time to time this policy on nomination and remuneration of
Directors, Key Managerial Personnel and Senior Management
has been formulated by the Committee and approved by the
Board of Directors.

Terms of Reference: The Board of Directors in its meeting held
on 30" May, 2014 reconstitute the Existing remuneration
committee of Directors as “Nomination & Remuneration
Committee” of Directors with the following terms of reference.

e Tolay down criteria and terms and conditions with regard
to identifying persons who are qualified to become
Directors (Executive and Non-Executive) and persons who
may be appointed in Senior Management and Key
Managerial positions and to determine their
remuneration.

* Todetermine remuneration based on the Company's size
and financial position and trends and practices on
remuneration prevailing in peer companies, in the Textile
industry.

» To carry out evaluation of the performance of Directors,
as well as Key Managerial and Senior Management
Personnel

* To provide them reward linked directly to their effort,
performance, dedication and achievement relating to the
Company's operations.

* Toretain, motivate and promote talentand to ensure long
term sustainability of talented managerial persons and
create competitive advantage.

In the context of the aforesaid criteria the following policy has
been formulated by the Nomination and Remuneration
Committee and adopted by the Board of Directors at its meeting
held on 30"May,2014.

Effective Date: This policy shall be effective from 1" April, 2014.
Constitution of the Nomination and Remuneration Committee:
The Board has changed the nomenclature of Remuneration
Committee as Nomination and Remuneration Committee on 30"
May, 2014. The Nomination and Remuneration Committee
comprises of following Directors:
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Annexure -7
Sr. No. Name of Director Position
1 Mr. K.L Sonthalia Member
2 Mr.Shankar Menon Member
3 Mr. Ramadoss Srinivasan Member

The Board has the power to reconstitute the Committee in
consistent with the Company's policy and applicable statutory
requirement.

Definitions:

1. Board meansBoard of Directors of the Company.

2. Directors means Directors of the Company.

3. Committee means Nomination and Remuneration
Committee of the Company as constituted or
reconstituted by the Board

4. Company means Reliance Chemotex Industries
Limited

5. Independent Director means a director referred to in
Section 149 (6) of the Companies Act, 2013.

6. KeyManagerial Personnel (KMP) means
(i)  Executive Chairmanand/or Managing Director
(ii)  Whole-time Director
(iii)  ChiefFinancial Officer
(iv) CompanySecretary
(v)  Such other officer as may be prescribed under

the applicable statutory provisions / regulations.
Senior Management means personnel of the
Company occupying the position of Chief
Executive Officer (CEO) of any unit / division or
Vice President including Vice President of any
unit / division of the Company. Unless the
context otherwise requires, words and
expressions used in this policy and not defined
herein but defined in the Companies Act, 2013 as
may be amended from time to time shall have
the meaning respectively assigned to them
therein.

(vi)

Applicability: The Policy isapplicable to

Directors (Executive and Non-Executive)

Key Managerial Personnel

Senior Management Personnel

General

This Policy is divided in three parts: Part — A covers the matters
to be dealt with and recommended by the Committee to the
Board, Part—B covers the appointment and nomination and Part
—Ccoversremuneration and perquisites etc.
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The key features of this Company's policy shall be included in

the Board's Report.

PART A: MATTERS TO BE DEALT WITH, PERUSED AND

RECOMMENDED TO THE BOARD BY THE NOMINATION AND

REMUNERATION COMMITTEE

The Committee shall formulate the criteria for determining

qualifications, positive attributes and independence of a

director.

» Identify persons who are qualified to become Director and
persons who may be appointed in Key Managerial and Senior
Management positions in accordance with the criteria laid
down in this policy.

* Recommend to the Board, appointment and removal of
Director, KMP and Senior Management Personnel

PART — B POLICY FOR APPOINTMENT AND REMOVAL OF

DIRECTOR, KMP AND SENIOR MANAGEMENT

Appointment criteria and qualifications:

1. The Committee shall identify and ascertain the integrity,
qualification, expertise and experience of the person for
appointment as Director, KMP or at Senior Management
level and recommend to the Board his / herappointment.

2. Apersonshould possess adequate qualification, expertise
and experience for the position he / she is considered for
appointment. The Committee has discretion to decide
whether qualification, expertise and experience
possessed by a person is sufficient / satisfactory for the
concerned position.

3. The Company shall not appoint or continue the
employment of any person as Wholetime Director who
has attained the age of seventy years. Provided that the
term of the person holding this position may be extended
beyond the age of seventy years with the approval of
shareholders by passing a special resolution based on the
explanatory statement annexed to the notice for such
motion indicating the justification for extension of
appointment beyond seventy years.

4. Term/Tenure:

1. Managing Director/Whole-time Director: - The
Company shall appoint or re-appoint any person as its
Executive Chairman, Managing Director or Executive
Director for a term not exceeding five years at a time.
No re-appointment shall be made earlier than one
year before the expiry of term.

2. Independent Director:- An Independent Director
shall hold office for a term up to five consecutive years
on the Board of the Company and will be eligible for

re-appointment on passing of a special resolution by the
Company and disclosure of such appointment in the
Board's report.- No Independent Director shall hold office
for more than two consecutive terms, but such
Independent Director shall be eligible for appointment
after expiry of three years of ceasing to become an
Independent Director. Provided that an Independent
Director shall not, during the said period of three years,
be appointed in or be associated with the Companyin any
other capacity, either directly or indirectly. However, if a
person who has already served as an Independent
Director for 5 years or more in the Company as on 1st
October, 2014 or such other date as may be determined
by the Committee as per regulatory requirement, he / she
shall be eligible for appointment for one ore term of 5
years only. - At the time of appointment of Independent
Director it should be ensured that number of Boards on
which such Independent Director Serves is restricted to
seven listed companies as an Independent Director and
three listed companies as an Independent Director in
case such person is serving as a Whole-time Director of a
listed Company
Evaluation:
The Committee shall carry out evaluation of performance
of every Director, KMP and Senior Management
Personnel atregularinterval (yearly).
Removal: Due to reasons for any disqualification
mentioned in the Companies Act, 2013, rules made
thereunder or under any other applicable Act, rules and
regulations, the Committee may recommend, to the
Board with reasons recorded in writing, removal of a
Director, KMP or Senior Management Personnel subject
to the provisions and compliance of the said Act, rules
and regulations.
Retirement: The Director, KMP and Senior Management
Personnel shall retire as per the applicable provisions of
the Companies Act, 2013 and the prevailing policy of the
Company. The Board will have the discretion to retain the
Director, KMP, Senior Management Personnel in the
same position / remuneration or otherwise even after
attaining the retirement age, for the benefit of the
Company.

PART-C POLICY RELATING TO THE REMUNERATION FOR THE

WHOLE-TIME DIRECTOR, KMP AND SENIOR MANAGEMENT

PERSONNEL

General:

1.  The remuneration / compensation / commission etc. to the
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Whole-time Director, KMP and Senior Management
Personnel will be determined by the Committee and
recommended to the Board for approval. The
remuneration / compensation / commission etc. shall be
subject to the prior/post approval of the shareholders of
the Company and Central Government, wherever
required.

The remuneration and commission to be paid to the
Whole-time Director shall be in  accordance with the
percentage / slabs / conditions laid down in the Articles of
Association of the Company and as per the provisions of
the Companies Act, 2013, and the rules made thereunder.
Increments to the existing remuneration / compensation
structure may be recommended by the Committee to the
Board which should be within the slabs approved by the
Shareholders in the case of Whole-time Director.
Increments will be effective from 1% April in respect of
directors & other employees of the Company.

Where any insurance is taken by the Company on behalf of
its Whole-time Director, Chief Executive Officer, Chief
Financial Officer, the Company Secretary and any other
employees forindemnifying them against any liability, the
premium paid on such insurance shall not be treated as
part of the remuneration payable to any such personnel.
Provided that if such person is proved to be guilty, the
premium paid on such insurance shall be treated as part
of the remuneration.

Remuneration to Whole-time / Executive / Managing
Director, KMP and Senior Management Personnel:

1. Fixed pay:The Whole-time Director / KMP and Senior
Management Personnel shall be eligible for a monthly
remuneration as may be approved by the Board on the
recommendation of the Committee. The breakup of the
pay scale and quantum of perquisites including,
employer's contribution to P.F, pension scheme, medical
expenses, club fees etc. shall be decided and approved by
the Board on the recommendation of the Committee and
approved by the shareholders and Central Government,
wherever required

2. Minimum Remuneration: If, in any financial year, the
Company has no profits or its profits are inadequate, the
Company shall pay remuneration to its Whole-time
Director in accordance with the provisions of Schedule V
of the Companies Act, 2013 and if it is not able to comply
with such provisions, with the previous approval of the
Central Government.
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3. Provisions for excess remuneration: If any Whole-time
Director draws or receives, directly or indirectly by way of
remuneration any such sums in excess of the limits
prescribed under the Companies Act, 2013 or without the
prior sanction of the Central Government, where required,
he / she shall refund such sums to the Company and until
such sum is refunded, hold it in trust for the Company. The
Company shall not waive recovery of such sum refundable
toitunless permitted by the Central Government.
Remuneration to Non- Executive / Independent Director:
1. Remuneration / Commission : The remuneration /
commission shall be fixed as per the slabs and conditions
mentioned in the Articles of Association of the Company
and the Companies Act, 2013 and the rules made
thereunder.

2. Sitting Fees: The Non- Executive / Independent Director
may receive remuneration by way of fees for attending
meetings of Board or Committee thereof, provided that
the amount of such fees shall not exceed Rs.20,000/- per
meeting of the Board / Committee or such amount as may
be prescribed by the Central Government from time to
time.

3. Commission: Commission may be paid within the
monetary limit approved by shareholders, subject to the
limit not exceeding 1% of the profits of the Company
computed as per the applicable provisions of the
CompaniesAct, 2013.

4. Stock Options: An Independent Director shall not be
entitled to any stock option of the Company
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Annexure- 8

Form No. MGT-9
EXTRACT OF ANNUAL RETURN AS ON FINANCIAL YEAR ENDED ON 31.03.2016
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the
Company (Management & Administration) Rules, 2014

I. REGISTRATION AND OTHER DETAILS:

i CIN L40102RJ1977PLC001994

ii. Registration Date 23.08.1977

iii. Name of the Company RELIANCE CHEMOTEX INDUSTRIES LIMITED

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

V. Address of the Registered office and contact Village Kanpur, Post Box No. 73, Udaipur 313003
details 0294-2490488

vi. Whether Listed Company Yes

vii. Name, Address and Contact details of Bigshares Service Private Limited
Registrar and Transfer Agent, if any E-2&3, Ansa Industrial Estate, Saki Vihar Road, Saki Naka,
Andheri ( E ) Mumbai, Ph. 022-40430200

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE Company
All the business activities contributing 10% or more of the total turnover of the Company shall be stated:-

SI. No. Name and Description NIC Code of the % to total turnover
of main products/ services Product/ service of the Company

1 Synthetic Blended Yarn 13111 100%

I1l. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. No. Name And Address CIN/GLN Holding/ %of Applicable
of the Company Subsidiary/Associate shares held Section

NOT APPLICALBE

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
(i) Category-wise Share Holding

Category of No. of Shares held at the No. of Shares held at
Shareholders beginning of the year 01.04.2015 the end of the year 31.03.2016

% Ch
Demat| Physical Total | % of Total Demat | Physical Total |% of Total dur?:gg ©

Shares Shares | thevear

A. Promoter

1) Indian

a) Individual/ HUF 586500 400 586900 14.67% 854500 - 854500 21.35% |45.60%

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

c) State Govt(s) - . - - - = - _ _

d) Bodies Corporate 1231179 190000 | 1421179 35.51% 1153179 1153179 28.82% |(18.86%)

e) Banks/Fl - - - - - - - - -

f) Any Other - - - - - - - - =

Sub-Total (A)(1):- 1817679| 190400 | 2008079 50.18% 2007679 - 2007679 50.17% | 0.01%
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2) Foreign

(a)NRIs-Individuals -- -- -- -- -- -- --

(b) Other-Individuals -- -- - -- -- -- --

(c) Bodies Corporate -- - - -- - -- - -

(d)Banks / FI -- - - - - - -

(e)Any Other.... -- -- -- -- -- -- -- --

Sub-Total (A)(2):- - - - - - - -

Total Shareholding
of Promoter
(A)=(A)(1)+(A)(2) 1817679 | 190400 | 2008079 50.18% 2007679 -- 2007679 50.17% | (0.01%)

B. Public Shareholding

1. Institutions

a) Mutual Funds -- - - - - - - - -

b) Banks/Fl -- 150 150 -- -- 150 150 -- --

c) Central Govt -- - - - - - - -

d) State Govt(s) -- - - - - - - - -

e) Venture Capital Funds - - - - - - - - -

f) Insurance Companies -- - - - - - - - -

g) Flis - - - - - - - - -

h) Foreign Venture -- -- -- -- -- -- -- -- --
Capital Funds

i) Others (specify) -- - - - - - - - -

Sub-Total(B)(1) - 150 150 - - 150 150 - -

2. Non Institutions

a) Bodies Corporate

(i) Indian 127318 7200 134518 3.36% 122157 7200 129357 3.23% | 3.84%

(i) Overseas - - - - - - R R B

b) Individuals

(i) Individual shareholders
holding nominal share
capital up to Rs. 1 lakh 573831 | 437059 1010890 25.26% 586199 429609 1015808 27.42% 0.49%

(ii) Individual shareholders
holding nominal share

capital in excess of

Rs 1 lakh 729360 | 62500 791860 19.79% 729903 62500 792403 17.76% 0.07%
c) Others(Specify) - - - - - - - - -
Non Resident Indians 14210( 40850 55060 1.38% 13086 40850 53936 1.35% |(2.04%)

Overseas Corporate Bodies - - - - - - - - _

Foreign Nationals - - - - - - - - -

Clearing Members 293 - 293 0.01% 967 - 967 0.02% | 203.03%
Trusts 1000 - 1000 0.02% 1250 - 1250 0.03% 25%
Director or Director Relative - - - - - 300 300 0.01%
Sub-Total(B)(2) 1446012 | 547609 | 1993621 49.82% 1453562 540459 1994021 49.83% | 0.02%

Total Public Shareholding | 1446012 | 547759 | 1993771 | 49.82% | 1453712 | 540459 1994171 49.83% | 0.02%
(B)=(B)(1)+ (B)(2)

C .Shares held by -- -- - -- - - - - -
Custodian for GDRs &ADRs

Grand Total
(A+B+C) 3263691 | 738159 4001850 | 100.00% 3461391 540459 4001850 | 100.00% --
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(ii) Share holding of Promoters

Sr. Shareholder's Name Shareholding at the beginning Shareholding at the end

No of the year 1.04.2015 of the year 31.03.2016
No. of % of total % of Shares No. % of total | % of Shares % change in
Shares | Shares of the| Pledged / of Shares | Shares of | Pledged / share holding

Company | encumbered to the encumbe red to | during theyear
total shares Company | total shares
1. | M/s Modern Fibotex
India Limited 1051179 26.27% - 783179 | 19.57% - |-25.50%

2. | ShriShanker Lal Shroff 195650 4.89% 100.00% 319650 7.99% 61.21% 63.38%

3. | M/s A.S. Chemotex Pvt. Ltd. 190000 4.75% - 190000 | 4.75% - 0.00%

4. | M/s Sunrise Producers Pvt. Ltd. 180000 4.50% - 180000 4.50% - 0.00%

5. | Smt. Bimla Devi Shroff 157800 3.94% 100.00% 157800 3.94% 100.00% 0.00%

6. | Smt. Dipika Shroff 149150 3.73% 100.00% 231150 5.78% 64.53% 54.98%

7. | Shri Sanjiv Shroff 83800 2.09% 100.00% 145800 3.64% 57.48% 73.99%

8. | Shri Nand Gopal Khaitan 100 0.00% - 100 0.00% - -

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

Sr. No Date Reason Shareholding at the beginning | Cumulative Shareholding
of the year during the year
No. of shares % of total| No. of shares % of total
shares of shares of
At the beginning of the year| 01.04.2015 2,008,079 50.18% 2,008,079 50.18%
Changes during the year (400) -0.01% (400) -0.01%
0.00% 0.00%
0.00% 0.00%
At the end of the year 31.03.2016 2,007,679 50.17% 2,007,679 50.17%

(iv) Shareholding Pattern of top ten Shareholders

Sr. | For each of the Date Reason | Shareholding at the Cumulative Shareholding
No. | Top 10 shareholders* beginning of the year during the year

No. of shares| % of total shares | No. of shares | % of total shares

1 INDU BHANDARI
At the beginning of the year | 01.04.2015 175,005 4.37 175,005 4.37
Changes during the year - -
At the end of the year 31.03.2016 175,005 4.37 175,005 4.37
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2 RAJESH AGARWAL

At the beginning of the year | 01.04.2015 153,746 3.84% 153,746 3.84%

Changes during the year -

At the end of the year 31.03.2016 153,746 3.84% 153,746 3.84%
3 MUKESH CHOURADIA

At the beginning of the year | 01.04.2015 62,737 1.57% 62,737 1.57%

Changes during the year

At the end of the year 31.03.2016 62,737 1.57% 62,737 1.57%
4 VIJAY K. MEHTA

At the beginning of the year | 01.04.2015 62,500 1.56% 62,500 1.56%

Changes during the year

At the end of the year 31.03.2016 62,500 1.56% 62,500 1.56%
5 SANGEETHA S

At the beginning of the year | 01.04.2015 50,560 1.26% 50,560 1.26%

Changes during the year 10,530 0.26% 10,530 0.26%

At the end of the year 31.03.2016 61,090 1.53% 61,090 1.53%
6 SATNAM SINGH AHUJA

At the beginning of the year | 01.04.2015 49,400 1.23% 49,400 1.23%

Changes during the year

At the end of the year 31.03.2016 49,400 1.23% 49,400 1.23%
7 BHARAT JAMNA DAS

DATTANI

At the beginning of the year | 01.04.2015 44,669 1.12% 44,669 1.12%

Changes during the year 10,620 0.27% 10,620 0.27%

At the end of the year 31.03.2016 55,289 1.38% 55,289 1.38%
8 SATNAM SINGH AHUJA

At the beginning of the year | 01.04.2015 36,796 0.92% 36,796 0.92%

Changes during the year (36,796) -0.92% (36,796) -0.92%

At the end of the year 31.03.2016 - - - -
9 BHARTI BHARAT DATTANI

At the beginning of the year | 01.04.2015 32,979 0.82% 32,979 0.82%

Changes during the year 13,255 0.33% 13,255 0.33%

At the end of the year 31.03.2016 46,234 1.16% 46,234 1.16%
10 BHARTI JAMANDAS

DATTANI

At the beginning of the year | 01.04.2015 24,484 0.61% 24,484 0.61%

Changes during the year - - -

At the end of the year 31.03.2016 24,484 0.61% 24,484 0.61%
11 VIJAYANT GOYAL

At the beginning of the year | 01.04.2015 22,800 0.57% 22,800 0.57%

Changes during the year - 0.00% 0.00%

At the end of the year 31.03.2016 22,800 0.57% 22,800 0.57%
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12

ASHOK KUMAR JAIN

At the beginning of the year
Changes during the year

At the end of the year

01.04.2015

31.03.2016

45,781 1.14%
45,781 1.14%

45,781
45,781

1.14%
1.14%

* The shares of the company are traded on a daily basis, hense the date wise Increase/Decrease is shareholding is not indicated.

(v) Shareholding of Directors and Key Managerial Personnel:

sr. | Shareholding of each Date Reason | Shareholding at the Cumulative Shareholding
No. | Directors and each beginning of the year during the year
Personnel No. of shares| % of total shares | No. of shares | % of total shares

1 Sanjiv Shroff
At the beginning of the year |01.04.2015 83800 2.09% 83,800 2.09%
Changes during the year 16.03.2016 | Transfer 62000 1.55% 1,45,800 3.64%
At the end of the year 31.03.2016 145800 3.64% - -

2 Rahul Shroff
At the beginning of the year |01.04.2015 - - - -
Changes during the year - - - -
At the end of the year 31.03.2016 - - - -

3 Ameya Shroff
At the beginning of the year |01.04.2015 - - - -
Changes during the year - - - -
At the end of the year 31.03.2016 - - - -

4 N.G. Khaitan
At the beginning of the year |01.04.2015 100 - 100 -
Changes during the year - - - -
At the end of the year 31.03.2016 100 - 100 -

5 R.N. Sharma
At the beginning of the year |01.04.2015 50 - 50 -
Changes during the year - - - -
At the end of the year 31.03.2016 50 - 50 -

6 Dipika Shroff
At the beginning of the year |01.04.2015 149,150 3.73% 149,150 3.73%
Changes during the year 16.03.2016 | Transfer 82,000 2.05% 231,150 5.78%
At the end of the year 31.03.2016 231,150 5.78% - -

7 Shanker Menon
At the beginning of the year |01.04.2015 |- - - -
Changes during the year - - -
At the end of the year 31.03.2016 |- - - -

8 K L Sonthalia
At the beginning of the year |01.04.2015 |- 200 - 200 -
Changes during the year - - -
At the end of the year 31.03.2016 |- 200 - 200 -
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Ramadoss Srinivasan

Changes during the year
At the end of the year

At the beginning of the year

01.04.2015

31.03.2016

10 Narayan Shroff

Changes during the year
At the end of the year

At the beginning of the year

01.04.2015

31.03.2016

50

50

11 Ravindra Kala

Changes during the year
At the end of the year

At the beginning of the year

01.04.2015

31.03.2016

12 Vimal Tank

Changes during the year
At the end of the year

At the beginning of the year

01.04.2015

31.03.2016

(vi) INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Particulars

Secured Loans
excluding deposits

Unsecured
Loans

Deposits

Total
Indebtedness

Indebtedness at the beginning of

the financial year

i) Principal Amount
ii) Interest due but not paid

iii) Interest accrued but not due

732,232,406

2,495,733

110,600,000
4,427,900

842,832,406
4,427,900
2,495,733

Total (i+ii+iii)

734,728,139

115,027,900

849,756,039

Change in Indebtedness during the financial yea

- Addition
- Reduction

64,149,266

10,600,000

64,149,266
10,600,000

Net Change

64,149,266

10,600,000

74,749,266

Indebtedness at the

end of the financial year

i) Principal Amount

ii) Interest due but not paid

iii) Interest accrued but not due

796,381,672

3,978,645

100,000,000
4,126,510

896,381,672
4,126,510
3,978,645

Total (i+ii+iii)

800,360,317

104,126,510

904,486,827
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(vii)

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Executive Director/ Whole-time Directors and/or Manager

Sr.No | Particular of Remuneration Name of MD/ED & WTD Total Amount
Sanjiv Shroff | Rahul Shroff Ameya Shroff R.N Sharma
(Managing (Executive (Executive (Wholetime
Director) Director) Director) Director)

1. Gross Salary

(a)Salary as per provisions 21,60,000 18,00,000 14,40,000 18,00,000 72,00,000

containedinsection17(1) of

the Income-tax Act, 1961

(b)Value of perquisites u/s 7,26,886 5,60,712 1,97,858 2,59,950 17,45,406

17(2)Income-tax Act, 1961

(c)Profits in lieu of salary

undersection17(3)Income-

taxAct,1961
2. Stock Option -- -- -- -- --
3. Sweat Equity -- - - - -
4. Commission

- as% of profit

- Others, specify... -- -- -- -- --
5. Others, (Retirement Benefit) 2,16,000 1,80,000 1,08,000 1,80,000 6,84,000
6. Total(A) 31,02,886 25,40,712 17,45,858 22,39,950 96,29,406

Ceiling as per the Act

Ceiling on Managerial Remuneration as provided in section 197 of the Companies Act, 2013 is not

applicable, the Managerial Remuneration as per Schedule V of the Companies Act 2013

B. Remuneration to other directors

Sr. No.

Particulars of Remuneration Total
Shanker Ramadoss K.L. -
Narayan Shroff | N. i Dipika Shroff Rs/Lac
Menon Srinivasan | Sonthalia 4 N.G Khaitan | Dip (Rs/Lac)
1 Independent Directors
Fee for attending board 30,000 49,500 70,500 - - 1,50,000
committee meetings
Commission
Others, please specify
Total(1) 30,000 49,500 70,500 - - - 1,50,000
2 Other Non-Executive Directors
-Fee for attending board - - - 60,000 - 60,000
committee meetings
-Commission
-Others, please specify
Total (2) R - - - - 60,000
Total(B)=(1+2) 30,000 49,500 70,500 - 60,000 - 2,10,000
Total Managerial Remuneration 98,39,406

Overall Ceiling as per the Act

Ceiling on Managerial Remuneration as provided in section 197 of the Companies Act, 2013 is not applicable,
the Managerial Remuneration as per Schedule V of the Companies Act 2013
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C. Remuneration to Key Managerial Persons

Sr. No. Particulars of Name of Key Managerial Personnel Total Amount
Remuneration
1. Gross salary CFO (& CEO
a)Salary as per provisions contained in
section17(1)of the Income-tax Act,1961 34,19,767 5,45,783 39,66,650
(b) Value of perquisites/s 17(2) Income-Tax 28,800 12,893 - 41,693
Act, 1961
(c) Profits in lieu of salary under
section 17(3) Income-Tax Act, 1961
2. Stock Option _ — - -
3 Sweat Equity _ _ — -
4. Commission _ _ _ _
- as %of profit
- others, specify
5. Others (Retirement Benefit) _ .
Total 34,48,567 5,58,676 - 40,07,243
viii .PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:
Section of Brief Details_of Penalty/ | Authority[RD Appeal made.
Type the Description PumShmer!t/ /NCLT/Court] If any(give details)
Companies Act Compounding
fees imposed
A. Company
Penalty - - - - -
Punishment - - - - -

Compounding

B. Directors

Penalty

Punishment

Compounding

C. Other Officers In Default

Penalty

Punishment

Compounding
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Annexure- 9

RELIANCE CHEMOTEX INDUSTRIES LIMITED, UDAIPUR
REPORT ON CORPORATE GOVERNANCE

COMPANY'SPHILOSOPHY ON CORPORATE GOVERNANCE.

The Company firmly believes in following the best standards of business practices and ethics to conduct its operations and follows
the principle of transparency, integrity, accountability and equity while dealing with its shareholders, lenders, employees,
government, other stakeholders and society at large. The Company's philosophy on Corporate Governance is in line with the
requirements of Regulation 27 of the SEBI Listing Obligation and Disclosure Requirement) Regulation 2015 ("Listing Regulation")
The Company has professionals on its Board of Directors who are actively involved in the deliberations of the Board on all
important policy matters.

The Company's Governance framework is based on the following principals.

a) Appropriate Composition of Board of Directors with each members having expertise in their domain.
b) Timelydisclosure of material, operational, and financial information to the stakeholders.

c) Properbusiness conducted by the Board and Senior Management.

d) Systemand processesin place forinternal control.

AReport on Compliance with the principal of Corporate Governance as prescribed by the Securities Exchange Board of India (SEBI)
in Chapter IV read with Schedule V of the Listing Regulation giving below.

Code of Conduct

In tune with the corporate philosophy stated in the preceding para, the Board of Directors of the Company has laid down a Code of
Conduct for all the Board Members and Senior Management of the Company. Additionally all Independent Directors are bound by
duties of Independent Directors as set out in the Companies Act, 2013 read with schedule IV and rules thereunder. The Code of
Conductisdisplayed at Company's website www.reliancechemotex.com under the head "Code of Conduct". Affirmation regarding
Compliance with the Code of Conduct has been obtained from all the Board Members and Senior Management Personnel of the
Company.

Code for Prevention of Insider Trading

The Securities Exchange Board of India (SEBI) has promulgated the SEBI (Prohibition of Insider Trading Regulations) 2015 "(the PIT
Regulations). The PIT Regulations has come into force w.e.f May,15 2015 and replaced the earlier regulations. The Company has
adopted a Code of conduct for Prohibition of Insider Trading ("the code") in accordance with the requirement of SEBI (Prohibition
of Insider Trading) Regulation 2015. The Code is applicable to promoters and promoters group, all directors and such designated
employees who were expected to have access to unpublished price sensitive information relating to the Company. The Company
has also formulated "The Code of Practice and procedure for fair disclosure of unpublished price sensitive information (UPSI) in
compliance with SEBI (PIT) Regulation, 2015. The code is displayed on the Company website www. reliancechemotex.com

GOVERNANCE STRUCTURE

The Corporate Governance Structure at Reliance Chemotex Industries Limited (RCIL) is as follows.

Board

The Company has a balanced combination of eminent personalities on the Board of Directors. Company's Board comprises Ten
Directors out of which (4) are Executive Director and [6] are Non-Executive Directors. Shri Shankar Menon, Independent Director

was Chairman of the Company including chairman there are four independent director which is sufficient compliance of Listing
Regulations.

Number of Board Meetings

Four Board Meetings were held during the Financial Year 2015-2016 at the following dates 29.05.2015, 08.08.2015, 05.11.2015 &
05.02.2016 respectively. The maximum time gap between any two consecutive meetings was less than one hundred and twenty
days as prescribed in the Listing Regulation and the Companies Act, 2013. The attendance at the Board Meetings during the year, at
the last Annual General Meeting and other details regarding other Directorship in other Companies are as under.
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Name of Director Category No. of Last No. of other Directorship and committee Relationship Shares held
& DIN B.M AGM Member/ Chairmanship
attended | attended Other Committee Committee Director inter- se Equity | Preference
Directorship Membership Chairmanship
Shri Shankar Independent
Menon Non-Executive 2 NO 2 5 - - -
(Chairman) Director
DIN 01890229
*Shri Shanker Lal Non- Executive - No 2 Related to Shri 319650 60000
Shroff Director Sanjiv Shroff, Shri
DIN: 00226872 Rahul Shroff, Shri
Ameya Shroff, Smt
Dipika Shroff, &
Shri N.G Khaitan
Shri Sanjiv Shroff Executive Related to Shri S.L
(Vice Chairman & Director 4 Yes 5 - - Shroff, Shri Rahul 145800 115000
Managing Director) Shroff, Shri Ameya
DIN 00296008 Shroff,Smt Dipika
Shroff, & Shri N.G
Khaitan
Shri N.G.Khaitan Non-Executive Related to Shri S.L
DIN : 00020588 Director & 4 No 10 6 2 Shroff, Shri Sanjiv 100 -
Non-Independent Shroff, Shri Rahul
Director Shroff, Shri Ameya
Shroff, & Smt
Dipika Shroff,
Shri K.L. Sonthalia Independent
DIN : 00899958 Non-Executive 4 YES 1 - - 200 -
Director
Shri Narayan Independent
Shroff Non-Executive 1 NO - - - 50 -
DIN: 05207412 Director
Shri Ramadoss Independent
Srinivasan Non-Executive 3 NO - - - - -
DIN : 00235831 Director
Shri R.N. Sharma Executive
(Wholetime Director 1 YES 1 - 50 -
Director)
DIN :00368947
Shri Rahul Shroff Executive Related to Shri S.L
(Executive Director 4 YES 5 - - Shroff, Shri Sanjiv - 40000
Director) Shroff, Shri Ameya
DIN: 02301693 Shroff,Smt Dipika
Shroff, & Shri N.G
Khaitan
Shri Ameya Shroff Executive Related to Shri S.L
(Executive Director 4 Yes 2 - - Shroff, Shri Sanjiv - -
Director) Shroff, Shri Rahul
DIN : 05315616 Shroff,Smt Dipika
Shroff, & Shri N.G
Khaitan
Smt. Dipika Additional 2 No. 2 - - Related to Shri S.L | 231150
Shroff* Director Shroff, Shri Sanjiv
(Additional Shroff, Shri Rahul
Director) Shroff, Shri Ameya
DIN : 00226941 Shroff & Shri N.G
Khaitan

* Mr. Shanker Lal Shroff, who has resigned from the Directorship w.e.f 29.05.2015 and appointed as Chairman Emeritus w.e.f 08th August, 2015.
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e For the purpose of reckoning the limit under Regulation 26 of Listing Regulation, we have consider the Chairmanship/
Membership of Audit Committee and Stakeholder Relationship Committee.

e Chairmanship/Membership of Committees other than Reliance Chemotex Industries Limited.

* During the year, the Company provides the information as set out in Regulation 17 read with Part A of Schedule Il of Listing
Regulation to the Board and Committees thereof to the extentitis applicable and relevantinformation as part of Agenda Paper.

e Mrs. Dipika Shroff, who is longest in the office is due for retirement by rotation at this annual general meeting and is eligible for
re-appointment.

e Disclosureregarding appointment and re-appointment of Directors and Brief Profile of Retiring Directors.

« Mr. Ameya Shroff, Executive Director of the Company since 1 August, 2013. He has a Bachelor of Science in Electrical
Engineering and Computer Science, a Bachelor of Science in Management Science and a Masters of Engineering in Electrical
Engineering and Computer Science from the Massachusetts Institute of Technology, Cambridge, USA. He has been the Whole
Time Director cum Executive Director of Reliance Chemotex Industries Limited for 3 years. He has been associated with the
textiles industry for the last 3 years. He looks after the day-to-day running of the company and has substantial power under
supervision, control, direction of Managing Director. He focuses on streamlining the administrative framework of the Company,
enterprise resource planning, inventory management and stores procurement. He is also responsible for giving the Company's
domestic marketing a new direction. Details of his Chairmanship/Membership in the Committee are given in Corporate
Governance Report.

« ShriR.N Sharma, appointed as Additional Director (Non-executive) of the Company from 09th April, 2016. Mr. Sharma has more
than 46 years' experience in the textile industry. Most recently, he was a Wholetime Director in the Company from July, 1999 to
March, 2016. Holding a bachelor's degree in Textile technology from TIT, Bhiwani, Mr. Sharma brings a rich and valuable
understanding of the industry, and has now been appointed as a Consultant to the Company. Details of his
Chairmanship/Membership in the Committee are given in Corporate Governance Report.

Brief Profile of Retiring Director

* Mrs. Dipika Shroff, She has a Bachelor of Arts in Economics, a Bachelor of Arts of Sociology and a Minor in Political Science from
St. Xavier's College, Mumbai University. She has been involved in the manufacture and export of silk fabrics for fashion and home
textiles for the last twenty five years. Detail of her Chairmanship/ Committee are given in Corporate Governance Report.

Board Independence: The Non-Executive Independent Directors fulfill the conditions of independence specified in Section 149 of
the Companies Act, 2013 and Regulation 16 (b) of Listing Regulation. Letter of Appointment of Independent Directors uploaded on
website of the company www.reliancechemotex.com

Familiarization Programme for Directors: At the time of appointing a Director, a formal letter of appointment is given to him/her
which interalia explain role, function, duties and responsibilities expected of him/her as director of the company. The Director is
also explained in details the Compliances required from him/her under the Companies Act, 2013. Listing Regulations and other
relevant regulation and affirmation taken with respect to the same. The Managing Director also has one to one discussion with the
newly appointed directors to familiarize with the company and its operations. The company has put the Familistarion programme
and its detail on website of the company www.reliancechemotex.com

Committees of the Board

The Board of Directors have constituted Board Committees to deal with specific area and activities which concern the Company and
need a closer review. The Board Committees are framed with the approval of Board and function their respective area. The Board
Committees play a vital role in the management of day to day affair and governance of the company. The Board of Directors has
constituted Seven Committees of the Directors with adequate delegation of powers to discharge urgent business of the Company.
These Committees are (a) Audit Committee (b) Stakeholder Relationship Committee (c) Nomination & Remuneration Committee (d)
Finance Committee (e) Corporate Social Responsibility committee (f) Risk Management Committee (g) Management Committee

A) AUDITCOMMITTEE
Composition

The Committee Comprises 4 Non-Executive Directors with Independent Directors forming a majority who have requisite Financial
and Management expertise. Mr. K.L Sonthalia, Independent Director is the Chairman of the Audit Committee. Mr. Vimal Tank acts
as Company Secretary of the Committee.
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Meeting and Attendance:

The Audit Committee met four times during the Financial Year 2015-16. The Maximum gap between two meetings was not more than
120 days. The committee met on 29.05.2015, 08.08.2015, 05.11.2015 and 05.02.2016. The necessary quorum was present throughout
the meeting and Mr. K.L Sonthalia, Chairman of Audit Committee was present in the Annual General Meeting held on 26.09.2015. The
composition and attendance of the members of the committee at the meeting held during the year are as follow :

Names of Members Category No. of Meetings held Number of Sitting Fees
during Tenure Meetings attended
Shri K.L.Sonthalia Independent
Chairman Non— Executive 4 4 20000/ -
Shri N.G.Khaitan Not Independent 4
Member Non — Executive 4 20000/ -
Shri Shankar Menon Independent 4
Member Non — Executive 2 10000/~
Shri Ramadoss Srinivasan Independent
Member Non — Executive 4 3 15000/ -

Internal Control: The Company has appointed a Firm of Chartered Accountant as Internal Auditors to review and report on the Internal
Control Systems of the Company. The Company also laydown the Internal Financial Control System and Audit Committee reviewed such
system. The Statutory Auditor of the Company has submitted their report on Internal Financial Control for the FY ended on 31.03.2016.
The Internal Auditor reviewed the Internal Control System and report of the Internal Auditors is reviewed by the Audit Committee.

Terms of reference

Audit Committee was constituted in terms of reference as contained in the provision of Regulation 18 of SEBI (Listing Obligation and
disclosure Requirement) Regulation 2015 and comply with the provision Section 177(1) of Companies Act, 2013. All member of the
Audit Committee are financially literate and bring in expertise in the domain of finance & taxation.

The terms of reference of the audit committee are broadly as under:

e Oversight of the Company's financial reporting process and the disclosure of its financial information to ensure that the financial
statementis correct, sufficient and credible;

e Recommendation for appointment, remuneration and terms of appointment of auditors of the Company;
* Approval of payment to statutory auditors for any other services rendered by the statutory auditors;

* Reviewing, with the management, the annual financial statements and auditors' report thereon before submission to the board for
approval, with particular reference to:

» Mattersrequiredtobeincludedinthe Director's Responsibility Statement to be included in the Board's report in terms of clause
(c) of sub-section 3 of section 134 of the Act.

Changes, if any, in accounting policies and practices and reasons for the same.

Major accounting entries involving estimates based on the exercise of judgment by management.
Significant adjustments made in the financial statements arising out of audit findings.
Compliance with listing and other legal requirements relating to financial statements.

Disclosure of any related party transactions.

YV V V V VYV V

Qualifications in the draft audit report.
« Reviewing, with the management, the quarterly/half yearly/annualy financial results before submission to the board for approval;

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

* Review and monitorthe auditors'independence and performance, and effectiveness of audit process;

» Approval or any subsequent modification of transactions of the Company with related parties;
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Scrutiny of inter-corporate loans and investments;

Examination of the financial statement and the auditors' report thereon;

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

Evaluation of internal financial controls and risk management systems;

Establish a vigil mechanism for directors and employees to report genuine concerns in such manner as may be prescribed;
Approval and appointment of Chief Financial Officer.

Formulatingin consultation with Internal Auditor the Scope, functioning, periodicity, and mythology of conducting audit.

Further the Audit Committee mandatory review

a)
b)
c)
d)
e)

Management Discussion and Analysis of Financial Condition and results of operations
Statement of Significant Related Party Transaction, submitted by the Management.
Management letter/ letter of Internal Control Weakness issued by Statutory Auditor.
Internal Audit Report related to Internal Control Weakness.

Statement of deviation as per Regulation 32 of SEBI (LODR) Regulation, 2015.

(b) STAKEHOLDER RELATIONSHIP COMMITTEE

(i) Composition
The Composition of Stakeholder Relationship Committee is in compliance with provision of Section 178 of the Companies Act,
2013 and Regulation 20 of the Listing Regulation. The Committee comprises 1 (one) Non-executive Director, Managing Director
and Whole Time Director. Shri Vimal Tank, Company Secretary is the Compliance officer of the Committee. The Committee met

four times during the year on 29.05.2015, 08.08.2015, 05.11.2015 & 05.02.2016 and the attendance of the members at the
meeting are as follows:

Names of Members Nature of Membership No. of Meetings Number of Sitting Fees
Category held during Tenure Meetings attended
Shri K.L.Sonthalia Chairman/Independent 4 4 6000/-

Non — Executive

Shri Sanjiv Shroff

Executive - Member 4 4 -

Shri R.N.Sharma

Executive - Member

(ii) Termsofreference

i)

The Committee has been constituted as per provisions as set out in the Listing Regulation and the Companies Act, 2013 and
specifically look into the redressing of Shareholders' and Investors' complaints in respect to Dematerialization of Shares, Issue of
Duplicate Share Certificate, Non-receipt of Annual Report and Non-receipt of declared Dividends etc.

Further the Board of Directors has authorized the M/s. Big Shares Services Private Limited and Mr. Vimal Tank, Company Secretary
to attend the all grievances of the shareholders received directly through SEBI, Stock Exchange, Ministry of Corporate Affairs and
ROC etc. The Minutes of meetings of the Stakeholder Relationship Committee are circulated to members of the Committee and the
Board, the continuous efforts are made to ensure that grievance are more expeditiously redressed to the complete satisfaction of
the Investor.

Investors Complaints received and resolved during the year
The Company has received 12 letters/complaints from Investors which have been resolved during the year. There was no complaint
remained unresolved as on 315 March, 2016. Shareholder complaints generally attended with in seven working days except where

constrained by dispute or legal impediment. The details of complaints received by the Company and Registrar & Share Transfer
Agentand resolved as quarter wise during the year 2015-2016 are as under:

Quarter ended on No. of Complaints received Complaint Resolved Complaints Pending
30.06.2015 9 4 1
30.09.2015 1 2 -
31.12.2015 - 4 -
31.03.2016 2 2 -
Total 12 12 -

The above table also includes the complaint received through SEBI Scores.
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c) Nomination & Remuneration Committee
Composition
The Company has constituted a Nomination & Remuneration Committee for approval of the remuneration payable to the
managerial persons with reference to provisions of Schedule V of the Companies Act, 2013, Regulation 19 of Listing Regulation and
within the ceiling fixed by the Shareholders. The Committee met two times during the FY 2015-16 on 08" August, 2015 & 5"
February, 2016. The composition of Nomination and Remuneration Committee of the Board of Directors of the Company along with
details of meeting held and attended by the members of the committee during the Financial Year 2015-16 is detailed below:
Name of Member Nature of Membership No. of Meetings Number of Sitting Fees
/ Category held during Tenure Meetings attended
Shri K.L.Sonthalia Chairman/Independent 2 2 3000/-
Non — Executive
Shri Shankar Menon Member/Independent 2 - -
Non — Executive
Shri Ramadoss Srinivasn Member/Independent 2 2 3000/-
Non — Executive

Mr. Vimal Tank acts as Company Secretary of the Committee. The Chairman of the Committee was present in the Annual General
Meeting.

Terms of Reference

The Nomination and Remuneration Committee is empowered with the following terms of reference and responsibilities in accordance
with the provision of law and Nomination and Remuneration policy.

To identifying Persons who are qualified to become Directors (Executive and Non-Executive) and persons who may be appointed in
Senior Management and Key Managerial positions and to determine their remuneration.

Formulate the criteria for determining qualification, positive attributes and independence of Director

Devise a policy on Board Diversity Formulate the criteria for determining qualification, positive attributes and independence of
Director.

To carry out evaluation of the performance of Directors, as well as formulate the criteria for Evaluation of independent directors,
Board/ Committees of Board and review the terms of Appointment of Independent Directors on the basis of the report of
performance evaluation of Independent Directors.

To carry out evaluation of performance of Independent Directors and Board of Directors.

To provide them reward linked directly to their effort, performance, dedication and achievement relating to the Company's
operations.

To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons and create competitive
advantage.

The Committee held a Meeting on 08" August, 2015 to re-appoint Shri Rahul Shroff as Executive Director of the Company for a further
period of 3 (Three) years w.e f. 26" September, 2015.

Remuneration Policy: The Board of Directors its meeting held on 09" August, 2014 has approved the Policy on Nomination &
Remuneration. The Detailed policy as per requirement of Listing Regulation are given in Annexure-6.
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Details of remuneration paid to Executive Director for the year 2015-2016.

(i) Executive Directors Amount in Rs

Name of Executive Basic Exgratia | Allowances | Contribution Total Service Period Period
Directors Salary & Perquisites to PF Contract
(Years)
Shri Sanjiv Shroff 18,00,000|3,60,000 7,26,886 2,16,000 31,02,886 3 01.09.14 to 6 Month Notice &
31.08.17 3 Month Salary in
lieu thereof
Shri R.N. Sharma 15,00,000|3,00,000 259950 1,80,000 22,39,950 3 29.09.14 to 6 Month Notice &
28.09.17 3 Month Salary in
lieu thereof
Shri Rahul Shroff 15,00,000|3,00,000 6,38,386 1,80,000 25,40,712 3 26.09.15 to 6 Month Notice &
25.09.18 3 Month Salary in
lieu thereof
Shri Ameya Shroff 9,00,000 {1,80,000 6,45,886 1,08,000 17,45,858 3 1.08.13 to 6 Month Notice &
31.07.16 3 Month Salary in
lieu thereof

Non- Executive Director: The non-executive directors are paid remuneration by way of sitting fees for the meetings. The Non-Executive
Directors are paid sitting fees for each meeting of Board or Committee of Directors attended by them. The Non- Executive Directors do
not have any material pecuniary relationship or transaction with the Company. The total Sitting Fees paid during the year was Rs.
2,10,000/- as follow:-

Attendance of Committee Meeting

Name of Director Sitting fee for (Amount in Rs.)
Board Meeting Committee Meeting
Shri N.G. Khaitan 40000 20000
Shri K.L. Sonthalia 40000 30500
Shri Shankar Menon 20000 10000

*Shri Narayan Shroff - -

Shri Ramadoss Srinivasan 30000 19500

*Smt. Dipika Shroff - -

* Mr. Narayan Shroff and Mrs. Dipika Shroff waived the sitting fees of Board Meetings.
** Sitting Fees are excluding Service Tax

Performance Evaluation

Pursuant to provision of Companies Act, 2013 and Regulation 17 of the Listing Regulation, the Board has carried out annual evaluation of
its own performance ,its committee and director individually. A structure questionnaire was prepared after circulating the draft forms,
covering various aspects of the Boards functioning such as adequacy of the composition of the Board and its committees, Board culture,
execution and performance of specific duties, obligation and governance. The performance evaluation of the Chairman/Managing
Director/Executive Director was carried out by the Independent Directors. The Directors express their satisfaction with the evaluation
process.

The Committee shall identify evaluation criteria which will evaluate directors based on knowledge to perform the role, time & level of
participation, performance of duties, level of oversight, professional conduct and independence. The Appointment / Re- Appointment,
continuation of Directors on the Board shall be subject to the outcome of the yearly evaluation process.

Evaluation Criteria for Independent Directors: The Committee formulated the evaluation criteria for the Board and the Independent
Directors which shall be broadly based on:

1. KnowledgetoperformtheRole

2. Time &level of Participation
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3. Performance of Duties and level of oversight

4. Professional conductandindependent.

e) Finance Committee

The Company has constituted a Finance Committee comprises Shri Sanjiv Shroff, Shri Rahul Shroff and Shri K.L Sonthalia as member for
approval of the financial decision, and acceptance of sanction, to execute the required documents in respect of loan / limits granted by
Banks. The Finance Committee Meeting held on 28.12.2015 and approved the Sanction working capital limit of Rs. 27.00 Cr by ICICI Bank
Limited.

f) Corporate Social Responsibility Committee

Composition

In terms of requirements of Section 135 of the Companies Act, 2013 and rules issued there under, the Board of Directors of your
Company has constituted a CSR Committee comprises of Shri K.L Sonthalia, Shri R.N Sharma, Shri Rahul Shroff as members of the
committee. This Committee is responsible for formulating and monitoring the CSR Policy of the Company. As per Section 135 of the
Companies Act, 2013 Company was required to spend Rs. 17.46 Lacs The Company formulated the CSR Policy and uploaded the same at
the Company's website www.reliancechemotex.com.

Attendance of Committee Meeting

Names of Members Category No. of Meetings Number of
held during Tenure Meetings attended
Shri Rahul Shroff Executive Director 1 1
Shri R.N Sharma Wholetime Director 1 -
Shri K.L.Sonthalia Non- Executive Director 1 1

g) RiskManagement Committee
The Board of Directors constituted "Risk Management Committee" on 09" August 2014 as required under the Listing Agreements with
the Stock Exchanges.
As the provision relating to Risk Management Committee under Regulation 21 of Listing Regulation is applicable only BSE's TOP 100
listed companies determined on the basis of the market capitalization at the end of 31.03.2016, The Board of Directors has dissolved the
Committee on 12" August 2016 and the Audit Committee shall overview the risk related matter.
h) Meeting of Independent Directors
As per provision of Regulation 16 of Listing Regulation and Section 149 of the Companies Act, 2013, the meeting of Independent
Directors of the Company was held on 5" February, 2016 and Mr. K.L Sonthalia & Mr. Ramadoss Srinivasan was present in the Meeting.
During the year under review, the Independent Directors discuss the followingin the Meeting.

a) Review the performance of non-independent directors and the board as whole.

b) Review the performance of the Chairperson of the Company, taking into the Accounts the views of Executive Directors and Non-

Executive Directors.
c) Assess the quality, quantity and timeliness of flow of information between the Company management and the Board that is
necessary for the Board to effectively and reasonably perform their duties.

During the Meeting Company has provided the Brief profile of the Business of the Company and also the working of Company's
Managing Director, Executive Director and Whole time Director and also explained their Roles & Responsibilities in the Company.
i) Policy on Dealing With Related Party Transaction
The Company has framed the policy on related party transaction and Audit Committee shall review the related party transaction in every
meeting. As per reviewed by the Audit Committee there is no material related party transaction during the year. As the Audit Committee
in the Meeting held on 29" May, 2015 has sanctioned the omnibus approval of various transaction with related party for one year. All
proposed Related Party Transactions must be reported to the Audit Committee for prior approval by the Committee in accordance with
this Policy. In the case of frequent / regular / repetitive transactions which are in the normal course of business of the Company, the
Committee may grant standing pre - approval, details whereof are given in a separate section of this Policy. In exceptional cases, where a
prior approval is not taken due to an inadvertent omission or due to unforeseen circumstances, the Committee may ratify the
transactions in accordance with this Policy. The policy on related party transaction posted on companies website
www.reliancechemotex.com
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5. General Body Meetings
(i) Location, date and time of Annual General Meetings held during last three years.

Year AGM Location Date Time
2012-13 35" AGM Alka Hotel, Udaipur 16" Sept. 2013 10.30 AM
2013-14 36" AGM Alka Hotel, Udaipur 29" sept. 2014 10.30 AM
2014 -15 37" AGM Alka Hotel, Udaipur 26™ Sept. 2015 10.30 AM

(ii) Extra Ordinary General Meeting

Year EGM Location Date Time
2015 -16 EGM Village : Kanpur , Udaipur 30™ March 2015 10.30 AM
2013-14 EGM Village : Kanpur , Udaipur 20™ March 2016 10.30 AM

Special Resolutions passed in the previous three AGMs:
a) Inthe AGM held on 26" September,2015

1)
2)

To re-appoint ShriRahul Shroff as Executive Director for three year w.e.f 26" Septebmer,2015 to 25th Septebmer,2018
To adopt new set of Article of Association of the Company.

b) Inthe AGM held on 29" September,2014

1)
2)
3)

4)

To re-appoint Shri Sanjiv Shroff as Managing Director for three year w.e.f 01%* September, 2014 to 31t August,2017
To-re-appoint ShriR.N Sharma, Wholetime Director for the period of three year from 29t September, 2014 to 28 September,2017.
To- approve lease & license agreement with Indo Textile Fibre Ltd, AR Commercial Private Limited, A.S Chemotex Private
Limited & Spell Fashion Private Limited.

For ratification of Shareholder Resolution passed in extra-ordinary general meeting held on 20.03.2014 for Issue of 190000
Equity Sharesto M/s. A.S Chemotex Private Limited.

c) Inthe AGM held on 16" September, 2013

1)
2)

3)

To re-appoint Shri Rahul Shroff as Wholetime Director designated as an Executive Director of the Company for a further period
of 3 (three) yearw.e.f. 26.09.2013 and to accord consent of the Company for remuneration payable to him.

To appoint Shri Ameya Shroff as Wholetime Director designated as an Executive Director of the Company for a period of 3
(three) years w.e.f. 15 August, 2013 and to accord consent of the Company for remuneration payable to him.

To accord consent of the Company pursuant to provisions of Section 81(1A) of the Companies Act, 1956 to issue 6,00,000 (Six
Lacs) 10% Cumulative Redeemable Preference Shares of Rs.100/- each at par to any person as the Board of Directors deem fit.

6. Special Resolutions passed in Extra Ordinary General Meetings:
(a) Inthe EOGM held on 30* April,2015

1)

Special Resolution under Section 42 and Section 62 and all other applicable provisions, if any, of the Companies Act, 2013 read
withThe Companies (Prospectus and Allotment of Securities) Rules, 2014, and The Companies (Share Capital & Debentures)
Rules, 2014, to offer, issue and allot 1,90,000 (One Lakh Ninety Thousand) Equity Shares of the Company at a Price determined
as on Relevant Date in accordance with the Regulation 76(1) of the ICDR Regulations and rounded off to next rupee to M/s A.S.
Chemotex Private Limited.

(b) Inthe EOGM held on 20" March, 2014

1)

2)

To accord consent of the members by authorizing the Board to issue and allot 1,90,000 (One Lac Ninety Thousand) Equity
Shares of Rs. 10/- each at premium of Rs.23/- per Equity Shares amounting to Rs. 62,70,000/- to M/s A.S. Chemotex Pvt. Ltd., a
promoter Group Company and/ or their Nominee (s) by way of Preferential allotment on such terms and conditions as may be
decided by the Board.

To accord consent of the members to issue 6,00,000 (Six Lacs) 10% cumulative Redeemable Preference Shares of Rs.100/- each
at parto any person as the Board of Directors deem fit.

(c) Inthe EOGM held on 29" March, 2013

1)

To accord consent of the members , pursuant to Section 81(1A) and other applicable provisions if any, of the Companies Act.,
1956 by authorizing the Board to issue and allot 1,80,000 (One Lac Eighty Thousand) Equity Shares of Rs.10/- each at a premium
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of Rs. 31/- per Equity Shares amounting to Rs. 73,80,000/- to M/s Sunrise Producers Pvt. Limited, a promoter Group Company
and /or their Nominee(s) by way of Preferential allotment on such terms and conditions as may be decided by the Board.
To accord consent of the members pursuant to provisions of Section 81(1A) of the Companies Act., 1956 to issue 3,00,000
(Three Lacs) 10% Cumulative Redeemable Preference Shares of Rs. 100/- each at par to any person as the Board of Directors
deemfit.
7. Disclosures

i) During the year, there was no materially significant transactions except as set out in Note 26 of the Annual Report with the
related parties viz Promoters, Directors or the Management or relatives etc these transaction dose not have any potential
conflict with the interest of the Company at large.
There have not been any significant changes in the accounting policies during the year.
No Pecuniary relationship or transaction of the Non-Executive Directors: There is no material transaction with any Non-
Executive as well as Independent Director that require a separate disclosure.

2)

i)

iii)

iv) A qualified practicing Company Secretary carried out a share capital audit to reconcile the total admitted equity share capital
with the National Securities Depository Limited (NSDL) and the Central Depository Services (India) Limited (CDSL) and the total
issued and listed equity share capital. The audit report confirms that the total issued/paid-up capital is in agreement with the
total number of sharesin physical form and the total number of dematerialized shares held with NSDLand CDSL.

v)  No penalties or Strictures have been imposed on the Company by the Stock Exchange or SEBI or any Statutory Authority on any
matter related to Capital Markets for non-Compliance by the Company during the last three years.

vi) The Company have Vigil Mechanism/ Whistle Blower Policy the same was posted on the Company website
www.reliancechemotex.com. The details disclosure on the policy are elsewhere in the Director's Report.

vii) Duringtheyear, thereis nosuch share certificate which lying in Demat Suspense/ Unclaimed suspense account.

viii) Allthe mandatory requirement have been appropriately complied with and the non-mandatory requirements are dealt with at

the end of this report.
8. Means of Communication
The quarterly, half yearly financial results alongwith Statement of Assets and Liabilities and annual audited financial results of the
Company have been sent to the Stock Exchange immediately after they are approved by the Board of Directors. The results are normally
published in Financial Express (English) and Rashtradoot (Hindi) News Paper. Financial Results and Shareholding Pattern are also
available at Company's website www.relianc echemotex.com.

9. General Shareholders' Information
(@) [ 1. Annual General Meeting 12th  September, 2016 at 10.30 A.M
Date, Time and Venue At Alka Hotel, Udaipur
2. Book Closure 5th September, 2016
3. Dividend payment date Commencing form 18t September and
completed with in due time.
4. Listing on Stock Exchanges and Stock The Shares of the Company are listed on BSE Ltd, with the
Code Code No. 503162 and Annual Listing Fees for the Financial Year
2016-17 paidindue time.
5. Registrar and Share Transfer Agent M/s Bigshare Services Pvt. Ltd
6. Share Transfer System The Company Share Transfer Agent register the Shares received
from the Shareholders for transfer in physical form with in 15 days
from the receipts of documents, if the same was found
in order. Transfer documents under objection are returned with in
two weeks.
6. Dematerialization of Shares and Liquidity As on 31st March, 2016 3461241 of the total number of shares
are in dematerialized form out of the 4001850 listed Equity
Shares of the Company.
7. Outstanding GDRs/ADRs/ Warrants or any N.A
Convertible Instruments, Conversion date and
likely impact on equity
8. Plant Location Village Kanpur, Post Box No. 73, Distt Udaipur-313003
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Address for Correspondence

Registered Office:

Reliance Chemotex Industries Limited

Post Box No. 73, Village : Kanpur

Dist: Udaipur - 313 003 (Raj.)

Ph.No.: 0294-2490488, 2491489, 2491490

Fax No.: 0294-2490067

E-mail : finance.udaipur@reliancechemotex.com
Website : www.reliancechemotex.com

Registrar & Share Transfer Agent:

M/s Bigshare Services Pvt. Ltd.

E- 2 & 3 Ansa Industrial Estate, Saki

Vihar Road, Saki Naka, Andheri (E), Mumbai —400 072
Ph No. 28470 652, 40430200 Fax: 2847 5207
E-mail : info@bigshareonline.com

(b)

(c)

Tentative Calendar for the Financial Year ending 31" March, 2017

T