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KSS LIMITED

NOTICE

NOTICE is hereby given that the Twenty Third Annual General Meeting of the Members of KSS Limited
(CIN L22100MH1995PLC092438) will be held at Kailash Parbat, K-P Restaurant, 7A/8A, ‘A’ A-Wing,
Crystal Plaza, New Link Road, Andheri West, Mumbai 400053, Maharashtra on Saturday, September 29,
2018 at 9:30 A.M. to transact the following Business:

Ordinary Business

1. To receive, consider and adopt the Audited Standalone and Consolidated Financial Statements of the
Company together with the reports of the Directors’ and Auditors’ thereon for the year ended March 31,
2018.

2. To appoint a Director in place of Mr. Satish Panchariya (DIN: 00042934), who retires by rotation and

being eligible offer himself for reappointment.

3. To consider and appoint the Statutory Auditors of the Company and to authorize the Board of
Directors/Audit Committee to fix their remuneration and if thought fit, to pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions, if
any, of the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014, as may be
applicable and pursuant to the recommendations of the Audit Committee, M/s. Pipara& Co. LLP,
Chartered Accountants (Firm Registration No. 107929W), be appointed as statutory auditors of the
Company, in place of resigning auditors M/s. Agrawal Jain and Gupta., Chartered Accountants (Firm
Registration No. 013538C), to hold office from the conclusion of this 231 AGM until the conclusion of the
28th AGM, at such remuneration and out of pocket expenses, as may be decided by the Board of
Directors/Audit Committee of the Company.”

Special Business
4. Appointment of Mr. Sandip Joshi (DIN: 08053397) as an Independent Director.
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 161 and any other applicable
provisions of the Companies Act, 2013 (“Act”) and the rules made there under read with Schedule IV to
the Act, (including any statutory modification (s) or re-enactment thereof for the time being in force),
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Sandip Joshi
(DIN: 08053397), who was appointed as an Additional (Independent) Director of the Company by the
Board of Directors at its meeting held on January 23, 2018 and whose term of office expires at this
Annual General Meeting (‘AGM’) and in respect of whom the Company has received a notice in writing
from him proposing his candidature for the office of Director and who has submitted a declaration that
he meets the criteria for independence as provided in Section 149(6) of the Act, be and is hereby
appointed as an Independent Director of the Company to hold office for a term of 5 (five) consecutive
years commencing from January 23, 2018 to January 22nd 2023, not liable to retire by rotation”

RESOLVED FURTHER THAT the Board of Directors 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 the said resolution.”

S. Appointment of Mrs. PratimaShailendra Singh (DIN: 08065730) as an Independent Director
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 161 and any other applicable
provisions of the Companies Act, 2013 (“Act”) and the rules made there under read with Schedule IV to
the Act, (including any statutory modification (s) or re-enactment thereof for the time being in force),
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and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mrs.
PratimaShailendra Singh (DIN: 08065730), who was appointed as an Additional (Independent) Director
of the Company by the Board of Directors at its meeting held on February 14, 2018 and whose term of
office expires at this Annual General Meeting (‘AGM’) and in respect of whom the Company has received
a notice in writing from her proposing her candidature for the office of Director and who has submitted
a declaration that she meets the criteria for independence as provided in Section 149(6) of the Act, be
and is hereby appointed as an Independent Director of the Company to hold office for a term of S (five)
consecutive years commencing from February 14, 2018 to February 13, 2023, not liable to retire by
rotation.”

RESOLVED FURTHER THAT the Board of Directors 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 the said resolution.”

6. Appointment of Mr. Ashok BrijmohanKacker (DIN: 01647408) as an Independent Director
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 161 and any other applicable
provisions of the Companies Act, 2013 (“Act”) and the rules made there under read with Schedule IV to
the Act, (including any statutory modification (s) or re-enactment thereof for the time being in force),
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Ashok
BrijmohanKacker (DIN: 01647408), who was appointed as an Additional (Independent) Director of the
Company by the Board of Directors at its meeting held on March 12, 2018 and whose term of office
expires at this Annual General Meeting (‘AGM’) and in respect of whom the Company has received a
notice in writing from him proposing his candidature for the office of Director and who has submitted a
declaration that he meets the criteria for independence as provided in Section 149(6) of the Act, be and
is hereby appointed as an Independent Director of the Company to hold office for a term of 5 (five)
consecutive years commencing from March 12, 2018 to March 11, 2023, not liable to retire by rotation.”

RESOLVED FURTHER THAT the Board of Directors 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 the said resolution.”

7. Appointment of Mr. PrasannaPrabhakarJagtap (DIN:07535855) as a Managing Director
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 161, 196, 197, 198, 203 and any other
applicable provisions of the Companies Act, 2013 (“Act”) and the rules made there under read with
Schedule V to the Act, (including any statutory modification (s) or re-enactment thereof for the time
being in force), and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr.
PrasannaPrabhakarJagtap (DIN:07535855), who was appointed as an Additional Managing Director of
the Company by the Board of Directors at its meeting held on May 10, 2018 and whose term of office
expires at this Annual General Meeting (‘AGM’) and in respect of whom the Company has received a
notice in writing from him along with the deposit of the requisite amount under Section 160 of the
Companies Act, 2013 proposing his candidature for the office of Director, be and is hereby appointed as
the Managing Director of the Company to hold office for a term of 5 (five) consecutive years commencing
from May 10, 2018 at a gross remuneration of Rs. 19,80,000/- (Nineteen Lakhs Eighty Thousand only)
per annum as agreed between Mr. PrasannaPrabhakarJagtap and Board.”

RESOLVED FURTHER THAT the Board of Directors 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 the said resolution.”

Date: 13.08.2018
By Order of the Board

Regd. office: For KSS Limited

Unit No. 101A and 102, 1st Floor, (Formerly known as K Sera Sera Limited)
Plot No. B-17, Morya Landmark Sd/-

Andheri (West), Mumbai- 400053 Ankita Gupta

CIN: L22100MH1995PTC092438 Company Secretary (w.e.f.23.01.2018)
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1.

Notes:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING OF THE COMPANY IS
ENTITLED TO APPOINT ANOTHER PERSON AS PROXY/ PROXIES TO ATTEND AND VOTE AT
THE MEETING (ON THE CALLING OF A POLL ONLY) INSTEAD OF HIMSELFAND THE PROXY
NEED NOT BE A MEMBER OF THE COMPANY.

Pursuant to the provisions of Section 105 of the Companies Act, 2013, a person can act as a proxy on
behdlf of not more than fifty members and holding in aggregate not more than ten percent of the total
Share Capital of the Company. Members holding more than ten percent of the total Share Capital of the
Company may appoint a single person as proxy, who shall not act as a proxy for any other Member.
The instrument of Proxy, in order to be effective, should be deposited at the Registered Office of the
Company, duly completed and signed, not later than 48 hours before the commencement of the meeting.
A Proxy Form is annexed to this Notice. Proxies submitted on behdlf of limited companies, societies, etc.,
must be supported by an appropriate resolution / authority, as applicable.

The Register of Members and Share Transfer Registers of the Company will remain closed from
September 23, 2018 to September 29, 2018.

Members are requested to sign at the place provided for the attendance slip annexed to the Proxy
Form and handover the slip at the entrance to the place of the meeting.

As a measure of economy, copies of the Annual Report will not be distributed at the Annual General
Meeting. Members are therefore requested to bring their copies of the Annual Report to the meeting.

Corporate Members are requested to send a duly certified copy of the board resolution authorizing
their representatives to attend and vote at the Annual General Meeting.

Information to Shareholders in pursuance of Regulation 36(3) of the SEBI (Listing Obligation and
Disclosure Requirement) Regulations, 2015 with reference to Appointment of Directors in item no. 4,
5, 6 and 7 of the notice is provided in the Explanatory Statement under section 102 of the Companies
Act, 2013 and for Item No. 2 for re-appointment of Director is annexed herewith the notice.

The Company is pleased to offer e-Voting facility for its Members to enable them to cast their votes
electronically. The business as set out in the Notice may be transacted and that:

a. The Company is providing facility for voting by electronic means in compliance with the
provisions of Section 108 of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 and the Regulation 44 of the SEBI (Listing Obligation and Disclosure
Requirement) Regulations, 2015.

b. The Facility for voting, either through ballot or polling paper shall also be made available at the
meeting and members attending the meeting who have not already cast their vote electronically may
exercise their vote through ballot paper.

c. The Members who have cast their vote by remote e-voting shall not be entitled to cast their vote
again.

Voting through electronic means

A.

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015, the Company is pleased to provide members facility to
exercise their right to vote on resolutions proposed to be considered at the Annual General Meeting
(AGM) by electronic means and the business may be transacted through e-Voting Services. The
facility of casting the votes by the members using an electronic voting system from a place other than
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ii.

ii.

iv.

venue of the AGM (“remote e-voting”) will be provided by National Securities Depository Limited
(NSDL).

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

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

The remote e-voting period commences on Wednesday, 26t September, 2018 at 9:00 am (IST)) and
ends on Friday, 28th September, 2018 at 5:00 pm (IST). During this period members’ of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of
September 22nd, 2018, may cast their vote by remote e-voting. The remote e-voting module shall be
disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member, the
member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:
Your User ID details will be as per details given below :
1. For Members who hold shares in demat account with NSDL: 8 Character DP ID followed by 8

Digit Client ID (For example if your DP ID is IN300*** and Client ID is 12****** then your user 1D
is IN3QQ*** ] 2¥##¥*k)

2. For Members who hold shares in demat account with CDSL: 16 Digit Beneficiary ID (For
example if your Beneficiary ID is 12%*¥*x¥xkxkxixk then your user ID is 12*#*#kwkikiinix)

For Members holding shares in Physical Form: EVEN Number followed by Folio Number registered
with the company (For example if folio number is 001*** and EVEN is 101456 then user ID is
101456001 ***),

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

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

Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

Click on Shareholder — Login

Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

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

V.
Vi.
vii.
viii.

LN

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

Select “EVEN” of “KSS Limited”.

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

Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when
prompted.

. Upon confirmation, the message “Vote cast successfully” will be displayed.
. Once you have voted on the resolution, you will not be allowed to modify your vote.
Xi.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer
through e-mail atcs.sandeepdubey@gmail.com with a copy marked to evoting@nsdl.co.in
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c) In case a Member receives physical copy of the Notice of AGM for members whose email IDs are not

F.

registered with the Company/Depository Participants(s) or requesting physical copy:

i.Initial password is provided as below/at the bottom of the Attendance Slip for the AGM :
ii. EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN

iii.Please follow all steps from Sl. No. (ii) to Sl. No. (xi) above, to cast vote.

If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:
a. Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with

NSDL or CDSL) option available on www.evoting.nsdl.com.

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

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

d. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

e. Now, you will have to click on “Login” button.
f. After you click on the “Login” button, Home page of e-Voting will open after which you will have to
follow all the steps mentioned above with respect to casting vote electronically.

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

If you are already registered with NSDL for remote e-voting then you can use your existing user 1D
and password/PIN for casting your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which
may be used for sending future communication(s).

The voting rights of members shall be in proportion to their shares of the paid up equity share capital
of the Company as on the cut-off date of 22ndSeptember, 2018.

Any person, who acquires shares of the Company and become member of the Company after dispatch
of the notice and holding shares as of the cut-off date i.e. 22nd September, 2018, may obtain the login
ID and password by sending a request at evoting@nsdl.co.in, investor@bigshareonline.com or
Issuer/RTA.

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

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

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

Mr. Sandeep A. Dubey (Mem. No. ACS 47940) Practicing Company Secretary, has been appointed as
the Scrutinizer for scrutinizing the voting and remote e-voting process in a fair and transparent
manner.

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

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

ii.

ii.

iv.

1. The Results declared along with the report of the Scrutinizer shall be placed on the website of the
Company www.Kserasera.com and on the website of NSDL immediately after the declaration of
result by the Chairman or a person authorized by him in writing. The results shall also be
immediately forwarded to the BSE / NSE Limited, Mumbai.

2. All documents referred to in the accompanying notice and explanatory statement are open for
inspection at the registered office of the Company on all working days between 11.00 a.m. and
1.00 p.m. except Sundays and public holidays, up to the date of the AGM.

3. The members are requested to note:

Change of Address/ Bank Details: Members holding shares in physical form are requested to inform
M/s Bigshare Services Private Limited (Company’s Registrar & Transfer Agent), immediately of any
change in their address and bank details. Members holding shares in dematerialized form are
requested to intimate all changes with respect to their address, bank details, mandate etc. to their
respective Depository Participants. These changes will then be automatically reflected in the
Company'’s records. This will help the Company to provide efficient and better service to the members.
The Securities and Exchange Board of India has mandated submission of Permanent Account
Number ( PAN ) by every participant in securities market for transaction of transfer , transmission
/transposition and deletion of name of deceased shareholder. Members holding shares in demat form
are, therefore requested to update their PAN and Other necessary data to depository participants with
whom they have demat accounts. Members holding shares in physical form can submit their PAN
details to Registrar & Share Transfer Agent M/s. Bigshare Services Private Limited accordingly for
registration of transfer of shares, Demat, or transferee(s) as well as transferor(s) shall furnish a copy
of their PAN card to M/s. Bigshare Services Private Limited.

Section 72 of the Companies Act, 2013, provides for Nomination by the Shareholders of the Company
in the prescribed Form No. SH-13 for shares held in physical form. Blank forms will be supplied by
M/s Bigshare Services Private Limited on request. Members holding shares in dematerialized form
may contact their respective Depository Participants for recording of nomination.

Members seeking any information with regards to the Accounts are requested to write to the
Company at an early date, as to enable the Management to keep the information ready at the
meeting.

Members attending the Annual General Meeting are requested to bring with them the followings (as
applicable):

Members holding shares in dematerialized form, their DP & Client ID Numbers.

Members holding shares in physical form their folio numbers.

Copy of the Annual Report & Notice.

The Attendance slip duly completed as per the specimen signature lodged with the Company.

poop
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e. Member Companies/Institutions are requested to send a copy of the resolution of their
Board /Governing Body, authorizing their representative to attend and vote at the Annual General
Meeting.

ANNEXURE TO THE NOTICE
Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“The Act”)
Item No 4.

Based on the recommendation of Nomination and Remuneration Committee, Mr. Sandip Joshi was
appointed as an Additional Director (Independent) on the Board with effect from January 23, 2018.
Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Sandip Joshi will hold office
upto the conclusion of the ensuing Annual General Meeting of the Company. The Company has received
notice in writing under the provisions of Section 160 of the Companies Act, 2013 from him for the office of
Independent Director to be appointed as such under the provisions of Section 149 of the Companies Act,
2013.

The Company has received from Mr. Sandip Joshi (i) consent in writing to act as Director in Form DIR 2
pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) 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, and (iii) a
declaration to the effect that he meets the criteria of independence as provided in sub-section (6) of
Section 149 of the Companies Act, 2013. The resolution seeks the approval of members for the
appointment of Mr. Sandip Joshi as an Independent Director of the Company for a term of 5 consecutive
years pursuant to section 149 and other applicable provisions of the Companies Act, 2013 and rules
made thereunder. He will not be liable to retire by rotation.

In the opinion of the Board, Mr. Sandip Joshi, proposed to be appointed as an Independent Director of
the Company, fulfills the conditions specified in the Companies Act, 2013 and the Rules made thereunder
w.r.t to the criteria of independence as specified in the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and he is Independent of the Management. No Director, Key Managerial
Personnel or their relatives, except Mr. Sandip Joshi, to whom the resolution relates, are interested or
concerned in the resolution. The Board recommends the resolution set forth in Item No. 4 for the approval
of the members. The brief profile of his is as follows:

S.No Name of the Director Sandip Joshi
1. | Date of Birth 04/02/1983
2. | Nationality Indian
3. | Date of Appointment on the Board 23/01/2018
4. | Expertise in specific functional area Marketing, Business, Leadership
5. | Number of Shares held in the Company Nil
6. | Directorship held in other public companies (except K Sera SeraMiniplex Limited,
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foreign companies and Government Bodies) Birla Gold And Precious Metals Limited
and
Birla Jewels Limited

Chairman/ Member in the Committee’s of the boards
7. | in which he/ she is Director (includes only Audit Nil
Committee, Stakeholders’ Relationship Committee and
Nomination and Relationship Committee)

A copy of the draft letter of re-appointment of Mr. Sandip Joshi as an Independent Director would be
available for inspection to the shareholders at the registered office of the Company on all working days
(except Sundays and Public Holidays) between 11:00 a.m. and 1:00 p.m. till the date of the meeting.

The Notice and this Statement may also be regarded as a disclosure Regulation 36 (3) of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations, 2015.

The Board recommends this Resolution for your Approval.
Item No. 5

Based on the recommendation of Nomination and Remuneration Committee, Mrs. PratimaShailendra
Singh was appointed as an Additional Director (Independent) on the Board with effect from February 14,
2018. Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mrs. PratimaShailendra
Singh will hold office upto the conclusion of the ensuing Annual General Meeting of the Company. The
Company has received notice in writing under the provisions of Section 160 of the Companies Act, 2013
from her for the office of Independent Director to be appointed as such under the provisions of Section
149 of the Companies Act, 2013.

The Company has received from Mrs. PratimaShailendra Singh (i) consent in writing to act as Director in
Form DIR 2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules, 2014, (ii)
intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) Rules, 2014,
to the effect that she is not disqualified under sub-section (2) of Section 164 of the Companies Act, 2013,
and (iii) a declaration to the effect that she meets the criteria of independence as provided in sub-section
(6) of Section 149 of the Companies Act, 2013. The resolution seeks the approval of members for the
appointment of Mrs. PratimaShailendra Singh as an Independent Director of the Company for a term of 5
consecutive years pursuant to section 149 and other applicable provisions of the Companies Act, 2013
and rules made thereunder. She will not be liable to retire by rotation.

In the opinion of the Board, Mrs. PratimaShailendra Singh, the Independent Director proposed to be
appointed, fulfills the conditions specified in the Companies Act, 2013 and the Rules made thereunder
with respect to the criteria of independence as also the requirements as specified in the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and she is Independent of the Management.
No Director, Key Managerial Personnel or their relatives, except Mrs. PratimaShailendra Singh, to whom
the resolution relates, are interested or concerned in the resolution. The Board recommends the
resolution set forth in Item No. 5 for the approval of the members. The brief profile of her is as follows:

E.No Name of the Director PratimaShailendra
Singh
1. | Date of Birth 02/06/1976
2. | Nationality Indian
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3. | Date of Appointment on the Board 14/02/2018
4. | Expertise in specific functional area Marketing, Media and Fashion
Industry.
5. | Number of Shares held in the Company Nil
6. | Directorship held in other public companies Nil
(except foreign companies and Government
Bodies)
Chairman/ Member in the Committee’s of the Nil
7. | boards in which he/ she is Director (includes only
Audit Committee, Stakeholders’ Relationship
Committee and Nomination and Relationship
Committee)

A copy of the draft letter of re-appointment of Mrs. Pratima Shailendra Singh as an Independent Director
would be available for inspection to the shareholders at the registered office of the Company on all
working days (except Sundays and Public Holidays) between 11:00 a.m. and 1:00 p.m. till the date of the
meeting.

The Notice and this Statement may also be regarded as a disclosure Regulation 36 (3) of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations, 2015.

The Board recommends this Resolution for your Approval.
Item No 6.

Based on the recommendation of Nomination and Remuneration Committee, Mr. Ashok Kacker was
appointed as an Additional Director (Independent) on the Board with effect from March 12, 2018.
Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Ashok Kacker will hold office
upto the conclusion of the ensuing Annual General Meeting of the Company. The Company has received
notice in writing under the provisions of Section 160 of the Companies Act, 2013 from him for the office of
Independent Director to be appointed as such under the provisions of Section 149 of the Companies Act,
2013.

The Company has received from Mr. Ashok Kacker (i) consent in writing to act as Director in Form DIR 2
pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) 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, and (iii) a
declaration to the effect that he meets the criteria of independence as provided in sub-section (6) of
Section 149 of the Companies Act, 2013. The resolution seeks the approval of members for the
appointment of Mr. Ashok Kacker as an Independent Director of the Company for a term of 5 consecutive
years pursuant to section 149 and other applicable provisions of the Companies Act, 2013 and rules
made thereunder. He will not be liable to retire by rotation.

In the opinion of the Board, Mr. Ashok Kacker, the Independent Director proposed to be appointed,
fulfills the conditions specified in the Companies Act, 2013 and the Rules made thereunder with respect
to the criteria of independence as also the requirements as specified in the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and he is Independent of the Management. No Director, Key
Managerial Personnel or their relatives, except Mr. Ashok Kacker, to whom the resolution relates, are
interested or concerned in the resolution. The Board recommends the resolution set forth in Item No. 6
for the approval of the members. The brief profile of his is as follows:

11




-

X

KSS LIMITED

S.No. Name of the Director Ashok Kacker
1. Date of Birth 04/02/1983
2. Nationality Indian
3. Date of Appointment on the Board 12/03/2018
4. Expertise in specific functional area Public administration, finance, international
taxations, mergers and acquisitions, capital and
financial markets
5. Number of Shares held in the Company Nil
6. Directorship held in other public companies 1. Max India Limited
(except foreign companies and Government 2. Max Ventures And Industries Limited
Bodies) 3. Indiabulls Industrial Infrastructure
Limited
4. Golden Greens Golf And Resorts Limited
5. Indiabulls Asset Management Company
Limited
6. Indiabulls Venture Capital Management
Company Limited
Chairman/ Member in the Committees of the 1. Chairman of Audit Committee- Max India
7. boards in which he/ she is Director (includes Limited
only Audit Committee, Stakeholders’ 2. Chairman of Nomination and
Relationship Committee and Nomination and Remuneration Committee- Max India
Relationship Committee) Limited
3. Member of Stakeholders Relationship
Committee- Max India Limited
4. Member of Investment and Finance
Committee- Max India Limited
5. Member of CSR Committee- Max India
Limited
6. Chairman of Audit Committee- Max
Ventures and Industries Limited
7. Members of Nomination and
Remuneration Committee- Max Ventures
and Industries Limited
8. Members of Stakeholders Relationship

Committee- Max Ventures and
Industries Limited

A copy of the draft letter of re-appointment of Mr. Ashok Kacker as an Independent Director would be
available for inspection to the shareholders at the registered office of the Company on all working days
(except Sundays and Public Holidays) between 11:00 a.m. and 1:00 p.m. till the date of the meeting.

The Notice and this Statement may also be regarded as a disclosure Regulation 36 (3) of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations, 2015.

The Board recommends this Resolution for your Approval.
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Item No 7.

Based on the recommendation of Nomination and Remuneration Committee, Mr. Prasanna Prabhakar
Jagtap was appointed as an Additional Managing Director of the Company in the Board of Director
Meeting held on 10t May, 2018 (Date of Appointment). Pursuant to the provisions of Section 161 of the
Companies Act, 2013, Mr. Prasanna Prabhakar Jagtap will hold office upto the conclusion of the ensuing
Annual General Meeting of the Company and is eligible for being appointed as a Managing Director.

Mr. Prasanna Prabhakar Jagtap has extensive profit and cost center experience in more than one
business. He scripted the growth of the Group’s Business towards a more competitive and sustainable
model, guiding greenfield and brownfield expansions in India. He has brought in strong execution rigor to
his work, and has considerably strengthened innovation. The Company has received from Mr.
PrasannaPrabhakarJagtap(i) consent in writing to act as Director in Form DIR 2 pursuant to Rule 8 of
Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) 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,

The Company has received the notice pursuant to Section 160 of Companies Act, 2013 along with the
requisite amount of deposit signifying his intention to be appointed as Managing Director of the Company.
The remuneration and other terms and conditions of Mr. Prasanna Prabhakar Jagtap appointment
as Managing Director as set out in the resolution is subject to your approval. The brief profile of his is as

follows:
S.No. Name of the Director PrasannaPrabhakarJagtap
1. Date of Birth 30/05/1974
2. Nationality Indian
3. Date of Appointment on the Board 10/05/2018
4. Expertise in specific functional area Strategizing Business Model, Third Party
Distribution, Channel Development and
Management.
S. Number of Shares held in the Company Nil
6. Directorship held in other public companies | Nil
(except foreign /private companies and
Government Bodies)
Chairman/ Member in the Committee’s of the | Nil
7. boards in which he is Director (includes only Audit
Committee, Stakeholders’ Relationship Committee
and Nomination and Relationship Committee)

A copy of the draft letter of appointment of Mr. Prasanna Prabhakar Jagtap as a Managing Director would be
available for inspection to the shareholders at the registered office of the Company on all working days
(except Sundays and Public Holidays) between 11:00 a.m. and 1:00 p.m. till the date of the meeting.
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The Notice and this Statement may also be regarded as a disclosure Regulation 36 (3) of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations, 2015.

The Board recommends this Resolution for your Approval.

DETAILS OF DIRECTORS SEEKING RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING

Information pursuant to Regulation 36(3) of the SEBI (Listing Obligation and Disclosure Requirement)

Regulations, 2015

Names of Director

Satish Panchariya

Date of Birth

27/07/1970

Date of Appointment

20/09/2012

Expertise in functional area

Marketing, Media, Investment Advisory

List of outside directorship held, excluding
Alternate Directorship, Private Companies, and
Foreign Companies

Alka India Limited (resigned w.e.f.
04/07/2018) , K Sera Sera Digital Cinema
Limited.

Chairman/member of the Committee of the
Board of Directors of the Company

NIL

Chairman/member of the Committee of the
Board of Directors of the Company other
Companies in which he/she is a director:
a. Audit Committee

b. Investor Grievance Committee

NIL

No. of Shares held in the Company

NIL
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BOARD’S REPORT

Dear Shareholders,

Your Directors have pleasure in presenting the 23rd Annual Report together with the Audited Financial
Statements of KSS Limited for the year ended March 31, 2018.

. Summarized Financial Highlights

(Rs. In Lacs)

Particulars Standalone Consolidated
2017-18 2016-17 2017-18 2016-17
Revenue from operations & other operating income | 217.12 379.56 4,183.77 4,045.77
Profit/ (Loss) Before taxation & Exceptional Items (141.00) 213.95 (514.30) (218.76)
Add: Exceptional Items (9,707.98) - (43,157.38) -
Profit/ (Loss) before Tax (9,848.98) 213.95 (43,671.68) [ 218.76
Less: Tax expenses - (37.89) (26.93) (70.23)
Profit/ (Loss) after Taxation (9,848.98) (176.06) (43,698.61) | (288.93)
Other comprehensive Income - - (10.06) (3.67)
Total Comprehensive Income for the Period (9,848.98) | (176.06) (43,688.55) | (285.26)
Balance brought forward from the previous year (6,888.48) | (6,712.42) | 20,281.90 | 20,567.16
Balance carried forward to next year (16,737.45) |(6,888.48) [ (23,406.65) | 20,281.90

Highlights of the Performance of Company and its Subsidiaries:

On standalone basis total revenue of the Company stood at Rs. 217.12 Lacs during the period under
review as compared to the total revenue of Rs.379.56 Lacs in the previous financial year. The post tax
profit / (loss) for the financial year 2017-18 and 2016-17 is Rs. (9,848.98) and Rs.(176.06) Lacs respectively.

The Company has Six (6) Subsidiaries as on date, the financial highlights of the said subsidiaries are as

follows:

a) K Sera Sera Digital Cinema Limited - The total revenue of the Company stood at Rs. 2,146.82 Lacs during

the period under review as compared to the total revenue of Rs. 1,854.15 Lacs in the previous financial
year. The post tax profit for the financial year 2017-18 and 2016-17 is Rs. 69.47 Lacs and Rs. 11.50 Lacs

respectively.

b) K Sera SeraMiniplex Limited- The total revenue of the Company stood at Rs. 714.80 Lacs during the

period under review as compared to the total revenue of Rs. 737.48 Lacs in the previous financial year.
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The post tax profit / (loss) for the financial year 2017-18 and 2016-17 is Rs. 11.57 and Rs. (38.53) Lacs
respectively.

K Sera Sera Box Office Private Limited- The total revenue of the Company stood is 22.78 Lacs during the
period under review and 0.59 Lacs during the corresponding previous financial year. The post taxprofit/
(loss) for the financial year 2017-18 and 2016-17 is Rs.2.92 Lacs and Rs. (0.001) Lacs respectively.

d) K Sera Sera Productions FZE- The total revenue of the Company stood Nil during the period under

e)

review as compared to the total revenue of Rs. 174.89 Lacs in the previous financial year. The post tax
profit for the financial year 2017-18 and 2016-17 is Nil and Rs. 12.66 Lacs respectively

Birla Jewels Limited - The total revenue of the Company stood at Rs.918.12 Lacs during the period under
review as compared to the total revenue of Rs. 754.74 Lacs in the previous financial year. The post tax
profit for the financial year 2017-18 and 2016-17 is Rs. (81.52) Lacs and Rs. (72.43) Lacs respectively

Birla Gold and Precious Metals Limited - The total revenue of the Company stood at Rs. 484.41 Lacs
during the period under review as compared to the total revenue of Rs. 368.03 Lacs in the previous
financial year. The post tax profit for the financial year 2017-18 and 2016-17 is Rs. (398.07) Lacs and
Rs.3.18 Lacs respectively

Considering the performance of the above mentioned subsidiaries during the financial year ended 31st
March 2018, the total revenue on a consolidated basis was Rs. 4,183.77 Lacs as compared to the total
revenue of Rs. 4,045.77 Lacs in the previous financial year. The Company has incurred post tax
profit/(loss) of Rs. (43,688.55) Lacs in the financial year 2017-18 as compared to the post tax profit/(loss)
of Rs. (285.26) Lacs in the previous financial year.

Transfer to reserves;
No amount is being transferred to the reserves during the Financial Year 2017-18.

Dividend:
The Board of Directors do not recommended any dividend for the year ended March 31, 2018

Management Discussion And Analysis Report

The Management Discussion and Analysis of financial condition, including the results of operations of the
Company for the year under review as required under Regulation 34 (3) read with Schedule V of the SEBI
(Listing Obligation and Disclosure Requirement) Regulations, 2015, is provided as a separate section
forming part of the Annual Report.

Consolidated Financial Statements

The audited consolidated financial statement of the Company prepared in accordance with applicable
Accounting Standards specified under Section 133 of the Companies Act, 2013 read with Rule 7 of the
Companies (Accounts) Rules, 2014 is provided in the Annual Report.

Subsidiaries:

The Company has following subsidiaries:

K Sera Sera Digital Cinema Limited - India

K Sera Sera Box Office Private Limited-India
K Sera Sera Miniplex Limited- India

K Sera Sera Productions FZE- UAE

Birla Gold and Precious Metals Limited- India
Birla Jewels Limited — India

The Company has following step-down subsidiaries:
Cherish Gold Private Limited - India

KSS Speed Technology Private Limited

K Sera Sera Holdings Pty Limited - Australia
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10.

11.

12.

The Company’s Policy for determining material subsidiaries is available on the Company’s website at
www.kserasera.com under Investor Relations>Code of conduct> Policy on Determination of Material
Subsidiary(ies).

The financial statements of all the subsidiary companies as on March 31, 2018, forms part of
consolidated financial statements in compliance with Section 129 and other applicable provisions, if any,
of the Companies Act, 2013 and the same are prepared in accordance with applicable accounting
standards. The financial statements, both standalone and consolidated, are prepared in accordance with
applicable accounting standards and as per Schedule III of the Companies Act, 2013 and applicable rules
thereto.

A detailed statement containing the salient features of the financial statement of each of the subsidiary
companies as on March 31, 2018 is annexed herewith as Annexure -I (AOC 1) and forms part of this
Report.

Directors Responsibility Statement :

Pursuant to Section 134(5) of the Companies Act, 2013, Directors of your Company hereby state and

confirm that:

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

b. they have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of
the company at the end of the financial year and of the statement of profit and loss and cash flow of
the Company for the same period;

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

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

e. they have laid down internal financial controls in the company that are adequate and were operating
effectively.

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

Corporate Social Responsibility

The provisions of the Companies Act, 2013 regarding Corporate Social Responsibility are not attracted to
the Company yet.

Insurance:

The Company’s property, equipment’s and stocks are adequately insured against major risks after taking
into account all the relevant factors.

Internal Control Systems and their Adequacy

The Company has in place adequate internal controls commensurate with the size, scale and complexity
of its operations. To maintain its objectivity and independence, the Internal Auditors submits report to
the Chairman of the Audit Committee of the Board. Internal Auditors monitor and evaluate the efficacy
and adequacy of internal control system in the Company, its compliance with operating systems,
accounting procedures and policies at all locations of the Company and its subsidiaries.

Based on the report of Internal Auditors, process owners undertake corrective action in their respective

areas and thereby strengthen the controls. Significant audit observations and corrective actions thereon
are presented to the Audit Committee of the Board.

Directors and Key Managerial Personnel

e Mr. Lalit Joshi resigned from the post of Independent Director w.e.f. 18/10/2017,
18
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e Mr. Rahul Kanani resigned from the post of Chief Executive Officer (CEO) w.e.f22/12/2017.

e Mr. Deepak Kamal Tripathi resigned from the post of Company Secretary and Compliance Officer
(and its subsidiaries i.e. K Sera Sera Miniplex Limited, K Sera Sera Digital Cinema Limited and K
Sera Sera Box Office Private Limited) w.e.f. 23/01/2018.

e Ms. Ankita Gupta was appointed as Company Secretary and Compliance Office of the Company
(and its subsidiaries i.e. K Sera Sera Miniplex Limited, K Sera Sera Digital Cinema Limited and K
Sera Sera Box Office Private Limited) w.e.f. 23/01/2018 under section 203 of companies act 2013
and other applicable regulations & provisions of SEBI (Listing Obligation and Disclosure
Requirement) 2015.

e Mr. Sandip Joshi was appointed as an Additional (Independent) Director in the Board Meeting
held on 23/01/2018 with immediate effect.

e Mr. Aditya Purohit resigned from the post of Independent Director w.e.f. 14/02/2018.

® Mrs. Pratima Shailendra Singh was appointed as an Additional (Independent) Director in the
Board Meeting held on 14/02 /2018 with immediate effect.

e Mr. Ashok Kacker was appointed as an Additional (Independent) Director in the Board Meeting
held on 12/03/2018 with immediate effect.

e Mr. Prasanna Prabhakar Jagtap was appointed as an Additional Managing Director in the Board
Meeting held on 10/05/2018 with immediate effect.

Declaration by Independent Director(s)

All Independent Directors have given declarations that they meet the criteria of independence as laid
down under section 149 (6) of the Companies Act, 2013 and Regulation 16 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

Board Evaluation

Pursuant to the provisions of the Companies Act, 2013 read with Rule 8 (4) of the Companies (Accounts)
Rules, 2014 and Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 the Board has carried out an annual performance evaluation of the directors individually as well as
the evaluation of the working of its Committees including the Chairman of the Board.

The board’s performance for the current year was assessed on the basis of participation of directors,
quality of information provided/available, quality of discussion and contribution etc. A structured
questionnaire was prepared after taking into consideration inputs received from the Directors, covering
the aforesaid aspects of the Board’s functioning. The overall performance of the Board and Committee’s of
the Board was found satisfactory.

The overall performance of Chairman, Executive Directors and the Non-executive Directors of the
Company is satisfactory. The review of performance was based on the criteria of performance, knowledge,
analysis, quality of decision making etc.

Familiarisation programme for Independent Directors

The Familiarisation Programme is formulated with the aim to make the Independent Directors of KSS
Limited aware about their role, responsibilities and liabilities in the Company and to learn about the
nature of the industry in which the company operates, business model of the Company, etc. The policy on
Company’s familiarization programme for Independent Director has been uploaded on the website of the
Company at www.kserasera.com under Investor Relations> Code of Conduct>Familiarization Programme
for Independent Directors.

Nomination and Remuneration Policy

The Board has, on the recommendation of the Nomination & Remuneration Committee framed a policy for
selection and appointment of Directors, Key Managerial Personnel, Senior Management and their
remuneration. The summary of Remuneration Policy is stated in the Corporate Governance Report.
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13.

14.

Auditors & Auditors’ Report

Statutory Auditor

M/s. Agrawal Jain & Gupta (Firm Registration No: 013538C), Chartered Accountants, Statutory Auditor
of your Company resigned w.e.f 14.08.2018 due to preoccupation.Accordingly as per the requirement of
the section 139 of Companies Act, 2013 M/s Pipara & Co. LLP, (Firm Registration No. 107929W) are
proposed to be appointed as auditors for a period of 5 years commencing from the conclusion of 231dAGM
till the conclusion of the 28thAGM, in place of M/s. Agrawal Jain & Gupta, Chartered Accountants (Firm
Registration No. 013538C). M/s. Pipara & Co. LLP, Chartered Accountants (Firm Registration No.
107929W), have consented to the said appointment and confirmed that their appointment, if made, would
be within the limits specified under Section 141(3)(g) of the Act. They have further confirmed that they are
not disqualified to be appointed as statutory auditors in terms of the provisions of the proviso to Section
139(1), Section 141(2) and Section 141(3) of the Act and the provisions of the Companies (Audit and
Auditors) Rules, 2014.

The Audit Committee and the Board of Directors have recommended the appointment of M/s. Pipara &
Co. LLP, (Firm Registration No. 107929W), as statutory auditors of the Company from the conclusion of
the 23rd AGM till the conclusion of 28thAGM, to the shareholders.

Short Profile of M/s. Pipara & Co. LLP:

Established in the year 1982, Pipara & Co LLP is actively working to be one of the most dynamic, effective
and professional firms in India. People at Pipara & Co LLP, innovate to go out-of-the-box thereby creating
unconventional ideas and solutions in helping their clients in achieving the next level. A balanced
approach combining Innovation & experience creates an invincible blend.As an ISO Certified Organization
that caters to wide spectrum of services it becomes important to demonstrate proficiency in each of the
services.

The Notes on financial statements referred to in the Auditor’s Report are self-explanatory and do not call
for any further comments. The Auditor’s Report does not contain any qualification, reservation or adverse
remark.

Internal Auditor:

During the year under review Mr. Sunil Sureka (Membership No. 139836) Chartered Accountant is
appointed as internal auditor of the company to conduct the internal audit of the company.

Secretarial Auditor:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the Board had appointed M/s Sandeep Dubey &
Associates, Company Secretaries, to undertake the Secretarial Audit of the Company for the financial year
2017-18.The Secretarial Audit Report is annexed herewith marked as Annexure II (Form MR-3) to this
Report. The Secretarial Audit Report does not contain any qualification, reservations or adverse remark.

Disclosures

Audit Committee

The Audit Committee as on March 31, 2018 comprises of the members namely, Mr. Rakesh Roopram
Sharma (Chairman, Non Executive Independent Director), Mrs. KuntiRattanshi (Non Executive Non
Independent Director) and Mrs. PratimaShailendra Singh (Non Executive Independent Director). The
Audit Committee played an important role during the year. It coordinated with the Statutory Auditors,
Internal Auditors and other key personnel of the Company and has rendered guidance in the areas of
internal audit and control, finance and accounts. All the recommendations made by the Audit Committee
were accepted by the Board.

7 meetings of the Audit Committee were held during the year.
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Stakeholders’ Relationship Committee

The Stakeholders’ Relationship Committee as on March 31, 2018 comprises of the members namely, Mrs.
Kunti Rattanshi (Chairman, Non Executive Non Independent Director)Mr. Rakesh Roopram Sharma (Non
Executive Independent Director), and Mrs. Pratima Shailendra Singh (Non Executive Independent
Director). With the compulsory dematerialization of the Company’s shares and electronic mode of
transfers, postal dispatches which led to usual complaints, have been minimized. At the year end, 97.35%
of the total shares were dematerialized with no unresolved pending investor grievances and intimation for
compulsory dematerialization of shares (as per SEBI Circular) is also given to the physical shareholders of
the Company.

5 meetings of the Stakeholders’ Relationship Committee were held during the year.

Nomination & Remuneration Committee

The Nomination & Remuneration Committee as on March 31, 2018 comprises of the members namely,
Mr. Rakesh Roopram Sharma (Chairman, Non Executive Independent Director), Mrs. KuntiRattanshi (Non
Executive Non Independent Director) and Mrs. PratimaShailendra Singh (Non Executive Independent
Director). The purpose of the Nomination and Remuneration Committee is to recommends to the Board
the suitability of candidates for appointment as Key Managerial Personnel, Directors and the
remuneration packages payable to them and other employees.

7 meetings of the Nomination & Remuneration Committee were held during the year

Vigil Mechanism / Whistle Blower Policy
In pursuant to the provisions of section 177(9) & (10) of the Companies Act, 2013, a Vigil Mechanism for
directors and employees to report genuine concerns has been established.

The Vigil Mechanism Policy has been uploaded on the website of the Company at www.kserasera.com
under Investor Relations> Code of Conduct>Vigil Mechanism Policy

Meetings of Board
The Board of Directors duly met 8 times during the financial year from April 01, 2017 to March 31, 2018.
The dates on which meetings were held are as follows:
({11.04.2017 (i) 30.05.2017, (iii) 14.08.2017, (iv) 11.09.2017 (v) 14.12.2017, (vi) 23.01.2018 (vii)
14.02.2018 (viii) 12.03.2018.

Particulars of Loans, Investments, Guarantees by the Company

The detailed particulars of loans, guarantees and investments made/given by the Company in the year
2017 -2018 as per Section 186 of the Companies Act, 2013 and Schedule V of the SEBI (Listing
Obligation and Disclosure Requirement) Regulations, 2015 is stated in the Notes to Account which forms
part of this Annual Report.

Particulars of Contracts or Arrangements with Related Parties

None of the transactions with related parties falls under the scope of Section 188 (1) of the Companies
Act, 2013. Information on transactions with related parties pursuant to Section 134(3)(h) of the Act read
with rule 8 (2) of the Companies (Accounts) Rules, 2014 are given in Annexure -III in Form AOC-2 and
the same forms part of this report.

Public Deposits

During the period under review Your Company has not accepted any Public Deposits falling within the
purview of section 73 of the Companies Act, 2013. As such, no amount on account of principal or
interests on public deposits was outstanding, as on March 31, 2018.

Policy on Related Party Transactions:

The Board of Directors of the Company has, on the recommendation of the Audit Committee, adopted a
policy to regulate transactions between the Company and its Related Parties, in compliance with the
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15.

16.

17.

18.

applicable provisions of the Companies Act 2013, the Rules thereunder and the Regulation 23 of SEBI
(Listing Obligation and Disclosure Requirement) Regulations, 2015.

This Policy was considered and approved by the Board has been uploaded on the website of the Company
at www.kserasera.com under Investor Relations> Code of Conduct>Policy on Related party Transaction.

Prevention, Prohibition and Redressal of Sexual Harassment at Workplace

Your Company strongly believes in providing a safe and harassment-free workplace for each and every
individualworking for the Company through various interventions and practices. It is the continuous
effort of theManagement of the Company to create and provide an environment to all its employees that is
free fromdiscrimination and harassment, including sexual harassmentCompany has Sexual Harassment
Policy in place and available on Company’s website. During the year under review,there were no
complaints from any of the employee.

Extract of Annual Return

The details forming part of the extract of the Annual Return in Form MGT-9 is annexed herewith as
Annexure-IV.

Conservation of Energy, Technology Absorption, Foreign Exchange

The provisions of Section 134(3)(m) of the Companies Act, 2013, relating to conservation of energy and
technology absorption are not applicable to the Company. However, the Company has been continuously
and extensively using technology in its operations.

There were no foreign exchange earnings and foreign exchange outgo during the year and in previous
year.

Particulars of Employees and Directors

The information required pursuant to Section 197 read with Rule, 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including any re-enactment/modification thereof) in
respect of employees of the Company is as follows:

During the period under review the company had two Executive Director, one Non Executive Non
Independent Director and Four Non Executive Independent Director and they were not paid any
remuneration except executive directors etc. Further, no sitting fees has been paid to any director during
the year.

The particulars of the employees who are covered by the provisions contained in Rule 5(2) and rule 5(3) of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are:

a) Employed throughout the year Nil

b) Employed for part of the year Nil

The remuneration paid to all Key Management Personnel was in accordance with remuneration policy
adopted by the company.

The information required pursuant to section 197(12) read with rule 5 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 in respect to remuneration to the Whole time
directors and Key managerial Personnel, is prepared separately forming part of this report.

Having regard to the first proviso of section 136 (1) of the Companies Act, 2013 the Annual Report is
being sent to the members of the Company excluding the aforesaid information. However the said
information is available for inspection at the Registered Office of the Company before 21 days of the
ensuing Annual General Meeting during business hours on working days.

Details of significant and material orders passed by the regulators or courts or tribunals impacting
the going concern status and Company’s operations in future

The company has received Order from Custom department for outstanding demand of Rs. 15,33,67,556
under section 142 of customs Act 1962.
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Share Capital

The paid up Equity Share Capital as on March 31, 2018 is Rs. 2,135,875,070/-.The Company had
allotted 56,48,873 equity shares (pursuant to subdivision 5,64,88,730 equity shares of Re.1/- each) of
face value of Rs. 10/- each at the rate of Rs. 14.16/- per share on preferential basis pursuant to the
conversion of Optionally Convertible Redeemable Bonds (OCRBs) as on November 14, 2014. However the
listing permission from the NSE and BSE for the aforesaid issue of equity shares is awaited.

Unclaimed Shares

During the last financial year the Company had transferred 4,340 unclaimed equity shares of Re. 1/-
each to the Demat Suspense Account belonging to 3 shareholders on November 07, 2015. The said
amount is lying at the end of the year as none of the shareholders approached for transfer of shares from
suspense account during the year. Company is holding these shares in a ‘Demat Suspense Account’ with
DP- Nirmal Bang Sec. Pvt Ltd. On behalf of the allottees of these shares.

The voting rights in respect of these shares would remain frozen till the rightful owner claims it as per the
procedure laid down under the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

Corporate Governance and Shareholders Information

Your Company has taken adequate steps to adhere to all the stipulations laid down in SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. A report on Corporate Governance is
included as a part of this Annual report. Certificate from the Practicing Company Secretary, confirming
the compliance with the conditions of Corporate Governance as stipulated under SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is included as a part of this report.

Secretarial Standards

The Institute of Company Secretaries of India had revised the Secretarial Standards on Meetings of the Board

of Directors (SS-1) and Secretarial Standards on General Meetings (SS-2) with effect from 1st October
2017. The Company is in compliance with the revised secretarial standards to the extent applicable.

Listing with Stock Exchanges

The Company confirms that it has paid the Annual Listing Fees for the financial year 2018-19 to NSE and
BSE where the Company’s shares are listed

Appreciation and Acknowledgements:

Your Directors wish to place on record their appreciation and sincere gratitude to the various
Departments of the Central and State Government, Company’s Bankers, clients, media and business
constituents for their valuable assistance and support. The Directors also acknowledge the continued
support received from investors and shareholders and the confidence reposed by them. The Directors
place on record their appreciation for the sincere and dedicated services rendered by all the employees of
the Company at all levels.

For and on behalf of Board of directors

Place: Mumbai

Date: August 13, 2018 Sd/- Sd/-
Satish Panchariya Harsh Upadhyay
Executive Chairman & Director Director
DIN: 00042934 DIN: 07263779
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ANNEXURE -I

FORM AOC-1
(Pursuant to first proviso to sub- section (3) of section 129 read with rule 5 of Companies (Accounts)
Rules, 2014)
Statement containing salient features of the financial statement of subsidiaries/ associate
companies/joint ventures

Part “A”: Subsidiaries

Indian Subsidiary

Particulars K Sera Sera K Sera K Sera Sera Birla Gold Birla
Digital SeraMini Box Office and Precious| Jewels
Cinema plex Private Metals Ltd Ltd
Limited Limited Limited

Date of Acquisition of June 04, 200¢ Feb 02, Dec 06,2009 March 14, March 16,

Subsidiary 2010 2016 2016

Reporting Period for the March 31, March March 31, March 31, March

subsidiary 2018 31, 2018 2018 2018 31, 2018

Reporting currency and INR INR INR INR INR

exchange rate as on the last
date of the relevant financial
year in the case of foreign

subsidiaries

Share Capital 3,000.00 3,000.00 3,000.00 100 99.9
Reserves & Surplus (142.07) (536.50) (332.57) (47.48) 0.70
Total Assets 3968.41 3083.57 2747.62 556.29 584.78
Total Liabilities 1165.59 620.07 80.20 503.77 484.08
Investments 300.07 1265.99 2711.50 0 0]
Turnover 1847.78 801.26 - 368.03 754.74
Profit before Taxation 100.90 34.56 (58.64) 2.21 1.38
Provision for Taxation 36.51 74.45 - (0.96) (0.77)
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Profit after Taxation 64.38 (39.89) (58.64) 3.18 2.16
Proposed Dividend - - - - -
% of shareholding 100% 100% 91.42% 100% 100%
Part “B”: Associates and Joint Ventures- Nil
For and on behalf of Board of directors
Place: Mumbai
Date: August 13, 2018 Sd/- Sd/-
Satish Panchariya Harsh Upadhyay
Executive Chairman & Director Director

DIN: 00042934

DIN: 07263779
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Form No. MR-3 ANNEXURE -II
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED March 31, 2018

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

To,

The Members,

KSS Limited

(Formerly known as K SERA SERA LIMITED)

[A¥e have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by KSS Limited (formerly known as K SERA SERA LIMITED)
(hereinafter called the company). Secretarial Audit was conducted in a manner that provided me/as a
reasonable basis for evaluating the corporate conducts/statutory compliances and expressing my opinion
thereon.

Based on my+eur verification of the KSS Limited (formerly known as K SERA SERA LIMITED) 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, I/We hereby report that in myfeur opinion, the company has, during the
audit period covering the financial year ended on March 31, 2018 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:

I/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, 2018 according to the provisions
of:

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

As per information and explanation given to me and documents provided for inspection, the
Company has maintained minutes book, statutory registers as required by the Act. The
Company has filed various E-Forms during the year as a part of Compliance with the Act. The
requisite forms were filed with appropriate authority/(ies) as and when required although
there is a variation in Authorized Share Capital and Paid up share capital of the Company. All
the Related Party transactions were carried out at Arm’s Length Price.

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
As per information provided the Company has complied with the stated rules.

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

As the shares of the Company are listed on BSE and NSE as per compliance requirement the
shares of the Company are in De-mat form except 56656500 shares as on March 31, 2018
and Company complies with the Depositories Act. The RTA of the Company is Big Share
Services Private Limited.

(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;
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(b)

As per information and explanation given, the Company does not have any transaction
attracting FEMA provisions during the year.

The company, having IEC number 0306007649, export rights of several films produced by
them and/or for which, the distribution rights were purchased/ acquired by them in the
past. By exporting distribution rights of the films in the territories abroad, KSS did import of
various capital goods including 400 digital cinematographic projectors under EPCG Scheme —
concessional rate of duty 3% with the proper compliances. Under EPCG Scheme company
have to export eight times (approx. 4500.00 lacs) of duty saved within eight years, but till
date company did not export under the said obligation and accordingly the company had
received notice from custom department for payment of dues of Rs. 15,33,67,556/ - (approx.)
under section 142 of customs Act 1962.

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

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;—intimations were given to exchanges as and when applicability
was identified.

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
1992;

The notice for the closure of trading window was given to the persons identified to be possessing
the price sensitive information.

The said regulations has Complied with as the insider trading notice is issued to the persons
possessing price sensitive information before every Board or Members meeting and in case of any
Corporate Action or announcements made to Stock Exchanges as the case may be.

The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009;

The Company had converted 800 bonds into 56,48,873 equity shares for which requisite forms
were filed and intimations were given to the regulators. The listing procedure for the said equity
shares is in process, the said equity shares are pari-passu with existing equity shares of the
Company.

The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999; — Not Applicable

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

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 Bigshare Services Pvt. Ltd is RTA of the Company and is compliant with the said regulations.
The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; — Not
Applicable

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; —Not
Applicable
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