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COSCO (INDIA) LIMITED (CIN: L25199DL1980PLC010173)
Registered Office: 2/8, Roop Nagar, Delhi-110007;
Website: www.cosco.in; Email: mail@cosco.in; Tel: 91-11-23843000; Fax: 91-11-23846000

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Thirty-Ninth Annual General Meeting of the Members of Cosco (India) Limited (CIN:
L25199DL1980PLC010173) will be held on Saturday, the 29" September, 2018 at 10.30 A.M. at AMITABH, E-23, Bungalow Road,
Kamla Nagar, Delhi-110 007 to transact the following business: -

ORDINARY BUSINESS

Item1
To receive, consider and adopt the Audited Financial Statements for the Financial Year ended on 31" March, 2018 which includes
Balance Sheet as at 31" March, 2018, Statement of Profit and Loss and Cash Flow Statement of the Company for the year ended 31*
March, 2018 and the Reports of the Directors’and the Auditors’ thereon.

Item 2

To appoint a Director in place of Mr. Arun Jain (DIN: 01054316), who retires by rotation and, being eligible, offers himself for re-
appointment.

SPECIAL BUSINESS

Item 3
To consider and, if thought fit, to pass with or without modification(s), the following Resolution, as a Special Resolution(s);
TRESOLVED THAT pursuant to the provisions of Section 196, 197, 203 read with Schedule V and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and all other applicable provisions,if any of the Companies Act, 2013 and the
rules made thereunder as in force from time to time (including any statutory modification(s) or re-enactment thereof for the time being in
force) the approval of the Company, be and is hereby accorded to the reappointment of Shri Devinder Kumar Jain (DIN: 00191539) as
Managing Director and Chief Executive Officer of the Company in the whole time employment of the Company for a period of Three (3)
years with effect from 16" March 2019 till 15" March 2022 as per the terms, conditions and remuneration set forth herein.
Remuneration

I Salary % 295,000 per month w.e.f. 01.04.2018 for the current year ending 31% March 2019 and
% 335,000 per month w.e.f. 01.04.2019 with annual increment of ¥ 40,000 per
month.

ii. House Rent Allowance 50% of Salary.

Perquisites

Shri Devinder Kumar Jain shall also be eligible to the following perquisites:
PartA: (Nottobeincluded in ceiling on remuneration):

i Contribution to Contribution to Provident Fund, Superannuation or Annuity fund to the extent these
Provident Fund, either singly or put together are not taxable under the Income TaxAct including any
Superannuation statutory modification(s) or re-enactment thereof.
or Annuity Fund

ii. Gratuity Gratuity payable at a rate not exceeding half month!s salary for each completed year of

service.

iii. Leave Encashment As permissible under The Companies Act 2013 and Schedule V and Rules framed

thereunder.

PartB: (Tobeincluded in ceiling onremuneration):

i Furniture & Furnishing The Company will provide furniture and furnishing for the residential accommodation

subject to ceiling of 31 Lakh per annum.

ii. Medical & Hospitalization Actual Medical expenses including hospitalization for self and dependent members of
family.

iii. Accident Insurance Premium Annual premium subject to ceiling of ¥ 10,000 per annum.

iv. Leave Travel Concession For self and family as permissible in the Income Tax Act and Rules.

V. Car with Driver Shall be provided for use for Company!s Business. In case driver is not provided then

the Company shall reimburse the actual expenses incurred by the Director for
engaging adriver.

Vi. Telephone(s) Telephone(s) shall be provided at the residence for the benefit of Company!s business,
the cost of which shall be borne/paid by the Company. Mobile Phone (s) to be
provided for Company!s business use.

Vii. Club(s) Fees & Expenses Fees and expenses for self and family subject to a maximum of ¥ 1 Lakh per annum.
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Item4

The perquisite value of above perquisites if so specified, shall be computed as per provisions of the Companies Act, 2013 read with
Rules framed there under. Otherwise the same shall be taken as per Income Tax Act and Rules/Company Rules / other applicable
Statutory provisions in force from time to time as the case may be.

Explanation: Family means the spouse , the dependent children and dependent parents of the appointee.

RESOLVED FURTHER THAT in the event of inadequacy or absence of Profit in any financial year, the remuneration payable to Shri
Devinder Kumar Jain shall be governed by Section Il of Part Il of Schedule V of the Companies Act, 2013, or any statutory
amendment/modification(s) thereof.

RESOLVED FURTHER THAT in the event of any statutory amendment(s) or modification(s) in the Companies Act,2013 and/or
Schedule V of the Companies Act, 2013 and/or Rules made thereunder, the Board of Directors and/or Committee thereof be and is
hereby authorized to alter and vary and/or restructure the remuneration including the Salary, Perquisites, Allowances etc. within such
prescribed limits or ceiling without any further Resolution or consent or reference to the members in General Meeting, subject however
tothe provisions of Section 197 of the Companies Act, 2013 and subject further to the same falling within the powers of the Nomination
and Remuneration Committee and Board.

RESOLVED FURTHER THAT his term of office shall not be 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, deeds, things and
matters as may be necessary to give effect to the above Resolution(s)".

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

ITRESOLVED THAT pursuant to the provisions of Section 196, 197, 203 read with Schedule V and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and all other applicable provisions, if any of the Companies Act, 2013 and the rules
made thereunder as in force from time to time (including any statutory modification(s) or re-enactment thereof for the time being in force)
the approval of the Company, be and is hereby accorded to the reappointment of Shri Narinder Kumar Jain (DIN: 00195619) as
Managing Director of the Company in the whole time employment of the Company for a period of Three (3) years with effect from 16"
March 2019till 15" March 2022 as per the terms, conditions and remuneration set forth herein.

Remuneration

l. Salary % 295,000 per month w.e.f. 01.04.2018 for the current year ending 31* March 2019 and
% 335,000 per month w.e.f.01.04.2019 with annual increment of 40,000 per month.

ii. House Rent Allowance 50% of Salary.

Perquisites

Shri Narinder Kumar Jain shall also be eligible to the following perquisites:
PartA: (Nottobeincludedin ceiling on remuneration):

i. Contribution to Contribution to Provident Fund, Superannuation or Annuity fund to the extent these
Provident Fund, either singly or put together are not taxable under the Income TaxAct including any
Superannuation statutory modification(s) or re-enactment thereof
or Annuity Fund

ii. Gratuity Gratuity payable at a rate not exceeding half month!s salary for each completed year of

service.

iii. Leave Encashment As permissible under The Companies Act 2013 and Schedule V and Rules framed

thereunder

PartB: (Tobeincluded in ceiling onremuneration):

i Furniture & Furnishing The Company will provide furniture and furnishing for the residential accommodation
subjectto ceiling of X1 Lakh perannum.

ii. Medical & Hospitalization Actual Medical expenses including hospitalization for self and dependent members of
family.

iii. Accident Insurance Premium Annual premium subject to ceiling of ¥ 10,000 per annum.

iv. Leave Travel Concession For self and family as permissible in the Income Tax Act and Rules.

V. Car with Driver Shall be provided for use for Company!s Business. In case driver is not provided then the
Company shall reimburse the actual expenses incurred by the Director for engaging a
driver.

Vi. Telephone(s) Telephone(s) shall be provided at the residence for the benefit of Company!s business,

the cost of which shall be borne/paid by the Company. Mobile Phone (s) to be provided
for Company!s business use.

vii.  Club(s) Fees & Expenses Fees and expenses for self and family subject to a maximum of ¥ 1 Lakh per annum.




COSCo

NOTES

The perquisite value of above perquisites if so specified, shall be computed as per provisions of the Companies Act, 2013 read with
Rules framed there under. Otherwise the same shall be taken as per Income Tax Act and Rules/Company Rules / other applicable
Statutory provisions in force from time to time as the case may be.

Explanation: Family means the spouse , the dependent children and dependent parents of the appointee.

RESOLVED FURTHER THAT in the event of inadequacy or absence of Profit in any financial year, the remuneration payable to Shri
Narinder Kumar Jain shall be governed by Section Il of Part Il of Schedule V of the Companies Act, 2013, or any statutory
amendment/modification(s) thereof.

RESOLVED FURTHER THAT in the event of any statutory amendment(s) or modification(s) in the Companies Act,2013 and/or
Schedule V of the Companies Act, 2013 and/or Rules made thereunder, the Board of Directors and/or Committee thereof be and is
hereby authorized to alter and vary and/or restructure the remuneration including the Salary, Perquisites, Allowances etc. within such
prescribed limits or ceiling without any further Resolution or consent or reference to the members in General Meeting, subject however
tothe provisions of Section 197 of the Companies Act, 2013 and subject further to the same falling within the powers of the Nomination
and Remuneration Committee and Board.

RESOLVED FURTHER THAT his term of office shall not be 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, deeds, things and
matters as may be necessary to give effect to the above Resolution(s)".

Proxy : Amember entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy to attend and vote on
a Poll on his behalf. A proxy need not be a member of the Company. Proxies Duly completed and Signed, in order to be effective must
be received at the office of the Registrar and Share Transfer Agents of the Company M/s Skyline Financial Services Pvt. Ltd., D# 153 A,
1st Floor, Okhla Industrial Area, Phase # |, New Delhi # 110020, not less than Forty Eight hours before the commencement of the
Annual General Meeting (on or before 27" September, 2018 10.30A.M. IST).

Aperson can act as a proxy on behalf of members not exceeding fifty in number and holding in the aggregate not more than ten percent
of the total share capital of the Company carrying voting rights. Amember holding more than ten percent of the total share capital of the
Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other person or
Member. Proxies submitted on behalf of Limited Companies, Societies etc., must be supported by appropriate resolution(s)/ authority,
as applicable.

Members who hold shares in dematerialized form are requested to write their Client ID and DP ID numbers and those who hold shares
in physical form are requested to write their folio number in the attendance slip for attending the meeting.

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

During the period beginning 24 (Twenty Four) hours before the time fixed for AGM, a member would be entitled to inspect the proxies
lodged at any time during the business hours of the Company provided that not less than 3(three) days of advance notice in writing is
giventothe Company.

Members, Proxies and Authorised Representatives are requested to bring to the meeting, the Attendance Slip enclosed herewith, duly
completed and signed, mentioning therein details of their DP ID and Client ID / Folio No along with a valid identity proof such as the PAN
card, passport, Aadhar card or driving license to enter the AGM hall. Corporate Members are requested to send a duly certified copy of
the Board Resolution(s) authorizing their representative(s) to attend and vote on their behalf at the Meeting.

Brief resume of Directors proposed to be appointed/ re-appointed, nature of their expertise in specific functional areas, names of
companies in which they hold directorships and mberships/chairmanships of Board Committees, shareholding and relationships
between directors inter-se as stipulated under Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and relevant provisions of the Companies Act, 2013 are annexed hereto read with the 'Report on Corporate
Governance #Annexure E1 to the {Directors Report’. The Company is in receipt of relevant disclosures/consents from the Directors
pertaining to their appointment/ reappointment.

In pursuance of the Circulars issued by the Ministry of Corporate Affairs, Government of India, the provisions of the Companies Act
2013 and the Rules made thereunder, electronic copy of the Annual Report for the Financial Year 2017-18 and Notice of the Thirty
Ninth Annual General Meeting of the Company inter alia indicating the process and manner of remote e-voting, Attendance Slip and
Proxy Form is being sent to all the members whose email IDs are registered with the Company/Depository Participants(s) for
communication purposes unless any member has requested for a hard copy of the same.

For members who have not registered their email address, physical copies of the Annual Report for the financial year 2017-18 and the
Notice of the Thirty Ninth Annual General Meeting of the Company inter alia indicating the process and manner of e-voting along with
Attendance Slip and Proxy Formis being sentin the permitted mode.

Members may also note that the Notice of the Thirty Ninth Annual General Meeting and the Annual Report for financial year 2017-18
will also be available on the Company’s website i.e. www.cosco.in for their download.

Members who have not registered their e-mail address so far are requested to register their e-mail address (or change, if any therein)
with your Depositary Participant ( where shares are held in dematerialized form) or by sending an email to the Registrar and Share
Transfer Agents, M/s Skyline Financial Services Pvt Ltd. stating clearly their name, folio no. if they are holding shares in physical
from/DP Id & Client Id if they are holding shares in dematerialized form for receiving all communications including Annual Report,
Notices, etc. from the Company electronically.
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10.

Members are requested to note that the Company’s shares are under compulsory electronic trading for all investors. Members are,
therefore, requested to dematerialise their shareholding to avoid inconvenience. Members whose shares are in electronic mode are
requested to inform change of address and updates of bank account(s) to their respective Depository Participants.

The Securities and Exchange Board of India (SEBI) vide its circular no. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated April 20, 2018
has mandated the submission of Permanent Account Number (PAN)/Bank Account details and E-mail ID by every participant in
securities market. Members holding shares in electronic form are, therefore, requested to submit the PAN/Bank Account details and E-
mail ID to their Depository Participants with whom they are maintaining their Demat accounts. Members holding shares in physical form
can submit their PAN/Bank Account details and E-mail ID to the Company or to the Registrar and Share Transfer Agent.

All relevant documents referred to in the accompanying Notice are open for inspection at the Registered Office of the Company during
normal office hours on all working days except Sundays and Holidays between 10.00 A.M. # 01.00 P.M. up to the date of the Annual
General Meeting of the Company. The Register of Directors and Key Managerial Personnel and their Shareholding kept under section
170(1) of the Companies Act, 2013 shall be open for inspection at the Annual General Meeting of the Company. The Register of
Contracts or Arrangements in which the directors are interested maintained under Section 189 of the Companies Act, 2013 will be
available for inspection by the members atthe AGM.

Register of Members and the Transfer Books for Equity Shares of the Company shall remain closed from 23" September, 2018 to 29"
September, 2018 (Both days inclusive) for the purpose of ascertaining the names of Members.

Please send all correspondence including requests for transfer/transmission/Demat of Shares, change of address etc. to the Registrar
and Share Transfer Agents, M/s Skyline Financial Services Pvt. Ltd., D # 153 A, 1st Floor, Okhla Industrial Area, Phase # |, New Delhi #
110020. Ph. 26812682, 26812683. E-mail ID:admin@skylinerta.com.

Members holding shares in more than one folio in identical order of names are requested to write to the Registrar and Share Transfer
Agents enclosing their share certificates to enable the Company to consolidate their holdings in one folio to facilitate better service.

(I) Members seeking any information with regard to accounts or operations are requested to write to the Company latest by 20"
September, 2018 so as to enable the management to keep the information ready.

Transfer of Unclaimed / Unpaid amounts to the Investor Education and Protection Fund (IEPF):

(i) Members wishing to claim dividends, which has remained unclaimed, are requested to correspond with Registrar and Share Transfer
Agent and Company Secretary, at the Company’s Registered Office. Members are requested to note that Dividends not claimed within
Seven Years from the date of transfer to the Company’s Unpaid/ Un Claimed Dividend Account, will be as per Section 124 and Section
125 and others applicable provisions, if any, of the Companies Act, 2013 be transferred to the Investor Education and Protection Fund
established by the Central Government.

Pursuant to the provisions of Section 124 of the Companies Act, 2013, read with Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016 read with relevant circulars and amendments thereto (IEPF Rules!) the amounts
of dividend remaining unpaid or unclaimed for a period of seven years from the date of its transfer to the Unpaid/Unclaimed Dividend
Accounts of the Company are required to be transferred to the Investor Education and Protection Fund (IEPF) established by the
Central Government. The amount of unclaimed dividend for the financial year ended March 31st, 2016 would be transferred to the IEPF
in FY 2022. The Act has also provided that all shares in respect of which unpaid or unclaimed dividend has been transferred to IEPF is
also required to be transferred to the IEPF Authority. The Ministry of Corporate Affairs has notified the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 (IEPF Rules’) on September 7", 2016 and further amendment and
clarification on the same which provides for manner of transfer of unpaid and unclaimed dividends to IEPF and also the manner of
transfer of shares in respect of which dividend has not been encashed by the Members for a continuous period of seven years to the
IEPF Authority. The Rules also prescribe the procedures to be followed by an investor to claim the shares/amount transferred to IEPF. To
enable such Members to verify the details of unencashed dividends and the shares liable to be transferred to the IEPF Authority.

The objective of the IEPF Rules is to help the shareholders ascertain status of the unclaimed amounts and overcome the problems due
to misplacement of intimation thereof by post etc. In terms of the said IEPF Rules, the Company has uploaded the information in respect
of the Unclaimed Dividends as on the date of the last Annual General Meeting (AGM) held on September 29", 2017, on the website of
the IEPF. www.iepf.gov.in and under kinvestors Section" on the Website of the Company given below. www.cosco.in.

11. Voting Process :

The Company has appointed Mr. Ravi Sharma, Partner of M/s. R S M & Co, Practising Company Secretaries, D-63, JFF Complex,
Jhandewalan, New Delhi-110055; as scrutinizer for conducting and scrutinizing the voting process (Ballot Paper as well as Remote E
voting) in a fair and transparent manner.

11.1 E-Voting Facility: In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 and 21 of Companies
(Management and Administration) Rules, 2014 as Amended by The Companies (Management and Administration) Rules, 2015 and
Regulation 44 of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide remote
e-voting facility to all members of the Company to enable them to cast their votes electronically on the items/resolutions mentioned in
this notice of the Annual General Meeting (AGM). The Company has availed the remote e-voting services as provided by National
Securities Depository Limited (NSDL).
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The instructions for remote e-voting are as under:

a) For Members whose email addresses are registered with the Company/Depository Participant(s)

The members who receive e-mail from NSDL should open the PDF file attached with the e-mail with your Client ID or Folio No. The
said PDF file contains his/her user ID/ Password for e-voting. Please note that the password is an initial password.

b) For Members whose email addresses are not registered with the Company/Depository Participants

The members who receives AGM Notice in physical form, the {USER-ID" and initial fPASSWORD" for remote e-voting is provided
on the covering letter enclosed with Notice of AGM.

c) In case, any member does not receive 'User-ID’ and 'Password’ as mentioned in Sr. No. (a) and (b), then, they shall contact the
NSDL on toll free no. 1800-222-990.

d) The following steps should be followed for casting the vote through remote e-voting (In both the cases mentioned at Sr. No. (a)
and (b) above:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

(0] Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on amobile.

(i) Once the home page of e-Voting system is launched, click on the iconLogin" which is available under 'Shareholders’ section.
(iii) Anew screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

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

(iv)  YourUser ID details are given below :

Manner of holding sharesi.e. Demat YourUserIDis:

(NSDL or CDSL) or Physical

a) ForMemberswho hold sharesin demataccount 8 Character DP ID followed by 8 Digit Client ID
with NSDL. For example if your DP ID is IN300*** and Client ID

is12****** then your user ID is IN3QQ***1 2+x**x

b) ForMemberswho holdshares in demataccount 16 Digit Beneficiary ID
with CDSL. For example if your Beneficiary |D ig 1 2**¥kirikiork
then your user |D ig 12**iiikickkik

¢) ForMembers holding shares in Physical Form. EVEN Number followed by Folio Number registered
with the company.

For example if folio numberis 001*** and EVEN
5101456 then user ID is 101456001 ***

(v)  Yourpassword details are given below:

a) Ifyou are already registered for e-Voting, then you can use your existing password to login and cast your vote.

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

c) How to retrieve your 'initial password'?

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

(i) Ifyour email ID is not registered, your 'initial password’ is communicated to you on your postal address.
(vi)  Ifyouare unable toretrieve or have notreceived 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?
" (Ifyou 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.
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(vii)
(viii)
(ix)
Step 2:

7.
8.

After entering your password, tick on Agree to §Terms and Conditions" by selecting on the check box.
Now, you will have to click oniLogin" button.

After you click on the iLogin" button, Home page of e-Voting will open.

castyour vote electronically on NSDL e-Voting system

After successful login at Step 1, you will be able to see the Home page of e- Voting.Click on e-Voting. Then,click on Active Voting
Cycles.

After click on Active Voting Cycles, you will be able to see all the companies YfEVEN" in which you are holding shares and whose voting
cycleisinactive status.

Select4EVEN" of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

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

Upon confirmation, the message %Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

9.

10.

11.

12.
e)

9)

h)

Corporate/Institutional members (i.e. other than Individuals, HUF, NRI, etc.) are also required to send scanned certified true copy
(PDF/JPG format) of the Board Resolution/Authority letter, etc. together with attested specimen signature(s) of duly authorized
representative (s), to the Scrutinizer through e-mail at rsmcol21@gmail.com or admin@skylinerta.com with a copy marked to
evoting@nsdl.co.in and a copy to sudha@cosco.in, Company Secretary of the company.

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

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at
evoting@nsdl.co.in.

Members holding multiple folios/demat accounts shall vote separately for each of the folio /demat accounts.
The members who have casted their vote by remote e-voting may also attend the Meeting but shall not be entitled to cast their vote.

The remote e-voting period shall commence on Tuesday, 25" September, 2018 (9:00 A.M.) and ends on Friday, 28" September, 2018
(5:00 P.M.). During this period members’ of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date of 22" September, 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.
Thereafter, the remote e-voting facility will be blocked.

Any person who have acquired shares and became members of the Company after the dispatch of the notice of AGM but before the
cut-off date of 22" September, 2018, may obtain their login ID and password for e-voting by sending a request to Company's
Registrar & Share Transfer Agent at admin@skylinerta.com or NSDL evoting@nsdl.co.in.

You can also update your mobile number and email ID in the user profile details of the folio which may be used for sending future
communication.

Any person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
Depositories/Share transfer agent as on cut-off date i.e 22" September, 2018 only shall be entitled to avail the facility of remote e-
voting/voting at the AGM through ballot/polling Paper.

The facility for voting, through ballot/ polling paper shall also be made available at the meeting and Members attending the meeting
who have not already cast their vote by remote e-voting shall be able to exercise their right at the meeting.

The Voting rights of members shall be in proportion to their shares in the paid up equity shares capital of the Company as on cut-off
date. 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 or voting at the meeting through
ballot/polling paper.

The Scrutinizer shallimmediately after the conclusion of voting at the AGM, will first count the votes cast at the AGM by Ballot/Polling
Papers and thereafter unlock the votes casted through remote e-voting in the presence of at least two witnesses not in the
employment of the Company. The results of remote e-voting and votes casted at the meeting shall be aggregated. The Scrutinizer
shall make, within a period not exceeding three days from the conclusion of the AGM; a consolidated scrutinizer’s report of the total
votes castin favor or against, if any, to the Chairman of the meeting or a person authorized by him in writing.
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11.5 The Results of voting along with the report of the Scrutinizer shall be placed on the website of the Company www.cosco.in
and on the website of NSDL, immediately after the declaration of result by the Chairman of the meeting or a person
authorized by him. The results shall also be communicated to the stock exchange where the shares of the Company are
listed.

12.  In accordance with the amendments to Regulation 40 of Listing Regulations, to be made effective later the Securities and
Exchange Board of India (SEBI) has revised the provisions relating to transfer of listed securities and has decided that w.e.f
5" of December, 2018 request for effecting transfer of listed securities shall not be processed unless the securities are held in
dematerialized form with a Depository (National Securities Depository Limited and Central Depository Services (India)
Limited). This measure is aimed at curbing fraud and manipulation risk in physical transfer of securities by unscrupulous
entities. Transfer of securities only in demat form will improve ease, facilitate convenience and safety of transactions for
investors. Hence requesting the member whose holdings are in physical form to kindly dematerialized the share .

Members holding shares in physical form are requested to convert their holding(s) to dematerialized form to eliminate all risks
associated with physical shares.

13.  Asperthe provision of Section 72 of the Companies Act, 2013, the facility for making nomination is available for the Members
in respect of the Shares held by them. Members who have not yet registered their nomination are requested to register the
same by submitting Form No. SH-13. The said form can be downloaded from the Company’s website www.cosco.in
Members holding shares in physical form may submit the same to Registrar and Share Transfer Agent of the Company, viz.
M/s Skyline Financial Services Pvt. Ltd., Add: D # 153 A, 1st Floor, Okhla Industrial Area, Phase # |, New Delhi # 110020.
Members holding shares in electronic form may submit the same to their respective depository participants.

14.  Pursuant to the provisions of Secretarial Standard -2 of the Institute of Company Secretaries of India The route map along
with prominent land mark for easy location of the 39" Annual General Meeting venue printed on the last page of the Annual

report.
By order of the Board of Directors
Devinder Kumar Jain
Registered Office : (DIN: 00191539)
2/8, Roop Nagar, Managing Director and CEO
Delhi-110007
Place : Delhi

Date : 13" August, 2018
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Explanatory Statement

Statement Pursuant to Section 102(1) of the Companies Act, 2013

Item No. 3.

Shri Devinder Kumar Jain Aged about 80 Years was re-appointed as Managing Director in the Annual General Meeting of the Shareholders
held on 30" September, 2015 for a further period of 3 years w.e.f. 16" March, 2016. His term will expire on 15" March, 2019.

Shri Devinder Kumar Jain has been managing the affairs of the Company effectively for the last many years. The Directors feel that the
experience of ShriDevinder Kumar Jain will be ofimmense help to the Company.

Shri Devinder Kumar Jain has been appointed as Chief Executive Officer of the Company w.e.f. 31.01.2015.

As per the approval granted by the Shareholders in the Annual General Meeting held on 30" September, 2015, Shri Devinder Kumar Jain is
entitled to the Remuneration comprising Salary % 2,95,000 per month and House Rentallowance @ 50% ofthe Salary w.e.f.01.04.2018. In
addition to this he is also entitled to the specified perquisites.

The Board recommends the reappointment of Shri Devinder Kumar Jain as Managing Director & Chief Executive Officer of the Company for
the further period of 3 years w.e.f. 16" March 2019 and his remuneration w.e.f. 01.04.2018 and for the following year(s) with increment and
the other terms & conditions of his appointment as set out in the Resolutions(s) and which Nomination & Remuneration Committee has
approved.

Shri Devinder Kumar Jain satisfies all the conditions set out in Part-1 of Schedule V and under sub-section (3) of section 196 of the
Companies Act, 2013 for being eligible for his re-appointment. He is not disqualified for being appointed as Director in terms of section 164 of
the CompaniesAct,2013.

None of the Directors or Key Managerial Personnel (KMP) or relatives of Directors and KMPs except Shri Narinder Kumar Jain-Managing
Director, ShriArun Jain- Whole Time Director, Shri Manish Jain -Whole Time Director and Shri Devinder Kumar Jain himself are concerned or
interested in the said Resolution(s).

The above may be treated as written memorandum setting out terms of re-appointment of Shri Devinder Kumar Jain under section 190 of The
CompaniesAct, 2013.

The Board recommends the Resolution(s) for your approval.

Item No. 4.

Shri Narinder Kumar Jain Aged about 77 Years was re-appointed as Managing Director in the Annual General Meeting of the Shareholders
held on 30" September, 2015 for a further period of 3 years w.e.f. 16" March, 2016. His term will expire on 15" March, 2019.

The Directors feel that the experience of Shri Narinder Kumar Jain in Management, Marketing and Finance will be of immense help to the
Company.

As per the approval granted by the Shareholders in the Annual General Meeting held on 30" September, 2015, Shri Narinder Kumar Jain is
entitled to the Remuneration comprising Salary ¥ 2,95,000 per month and House Rent allowance @ 50% of the Salary. In addition to this he
is also entitled to the specified perquisites.

The Board recommends the reappointment of Shri Narinder Kumar Jain as Managing Director of the Company for the further period of 3 years
w.e.f. 16" March 2019 and his remuneration w.e.f. 01.04.2018 and for the following year(s) with increment and the other terms & conditions
of his appointment as set outin the Resolutions(s) and which Nomination & Remuneration Committee has approved.

Shri Narinder Kumar Jain satisfies all the conditions set outin Part-1 of Schedule V and under sub-section (3) of section 196 of the Companies
Act, 2013 for being eligible for his re-appointment. He is not disqualified for being appointed as Directors in terms of section 164 of the
CompaniesAct, 2013.

None of the Directors or Key Managerial Personnel (KMP) or relatives of Directors and KMPs except Shri Devinder Kumar Jain-Managing
Director and CEO, Shri Neeraj Jain-Whole Time Director and Shri Narinder Kumar Jain himself, are concerned or interested in the said
Resolution(s).

The above may be treated as written memorandum setting out terms of re-appointment of Shri Narinder Kumar Jain under section 190 of The
CompaniesAct, 2013.

The Board recommends the Resolution(s) for your approval.

By order of the Board of Directors

Devinder Kumar Jain

Registered Office : (DIN: 00191539)
2/8, Roop Nagar, Managing Director and CEO
Delhi-110007
Place : Delhi

Date : 13" August, 2018
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Statement forming part of Notice of 39" Annual General Meeting issued to the Shareholders of the Company pursuant to the requirements of Part II
Section Il of Schedule V to the Companies Act, 2013, Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and Secretarial Standard-2 for Re-appointment and approval of Managerial Remuneration payable to the Managing Directors as per Agenda Items
Nos.3&4.

I.  General Information:

1. Nature of industry The Company manufactures Sports Balls and deals in Sports Goods and Fitness
Equipments & allied items.
2. Date or expected date of Existing Company. Already in commercial production.
commencement of
commercial production
3 In case of new companies,
expected date of
commencement of activities NotApplicable

as per project approved by
financial institutions
appearing inthe

prospectus
4 Financial performance FINANCIAL RESULTS (RinLakhs) (Zin Lakhs)
based on given indicators Particulars Current Year Previous Year
ended ended
31.03.2018 31.03.2017
Revenue from operations 12622.94 13653.42
Other Income 53.97 120.83
Total Revenue 12676.91 13774.25
Expenses:
(@) CostofMaterials Consumed 2194.53 2003.66
(b) Purchase of Stock-in-Trade 5940.62 6400.81
(c) Changesininventories of (495.26) 275.58
Finished Goods, Work-in-
Progress and Stock-in-Trade
(d) Employee Benefit Expense 1376.00 1342.89
(e) Financial Costs 394.80 373.00
(f) Depreciation 100.89 100.24
(g) Otherexpenses 2538.27 2651.73
Total Expenses 12049.85 13147.91
Profitbefore exceptional
items and Tax 627.06 626.34
Exceptional Items- Charge/(Income) - (163.64)
Profit before Tax 627.06 789.98
Tax Expenses:
Current Tax 260.56 213.77
Earlier Year Taxation - 10.70
Deferred Tax (26.52) 9.52
Profitfor the period
from continuing operations 393.02 555.99
Other Comprehensive Income net of
Income Tax 8.17 (11.52)
Total Comprehensive Income for the year 401.19 544.47
Shareholders Funds
a) Share Capital 416.10 416.10
b)  Other Equity (Reserve & Surplus) 3029.39 2605.08
Long Term Borrowings (unsecured) 1400.00 1400.00
Long Term Borrowings from NBFC (Secured) - -
Short Term Borrowings from Banks (Secured)
a) Working Capital Loan 1445.94 1880.41
b) Others
(Current Maturity of Long Term Debt -- -
from NBFC)
Short Term Borrowings-Unsecured 1293.36 873.95
Investments-Non Current 0.05 0.05
5. Foreign Investments or
collaborators, if any NIL NIL
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Information about the Appointees whose remuneration terms have been revised.
Shri Devinder Kumar Jain "Managing Director and Chief Executive Officer

Background details :
1.1 D.O.B.
1.2 Age
1.3 Qualification
1.4 Experience
Past Remuneration:
Salary
HRA
PF (Employer’s Contribution)
Medical Exp.
Car perk (Valued as per Income Tax Act.

9" June, 1938

80years

B.Sc.

57 years of experience

Remuneration paid during 2017-18 (Amounting)
3,060,000

1,530,000

21,600

49,918

39,600

Other perks and allowances (notincluded above) :
i) Gratuty payable at a rate not exceeding half month’s salary for each completed year of service.

i)  Leaveencashment;

i)  Telephones provided for official use.
Recognition or awards
Job profile and his suitability

Remuneration proposed
Comparative remuneration profile with
respectto industry, size of the Company,
profile of the position and person (in case
of expatriates the relevant details would
be w.r.t. the country of his origin)
Pecuniary relationship directly or indirectly
with the Company, or relationship with the
managerial personnel, if any.
Date of First appointmentin the Board of
the Company.
Details of Other Directorships, Membership/
Chairmanship of Committees of Boards of
Public Limited Company.
No. of Meetings of the Board Attended During
FY2017-18.
Number of Shares held in the Company :
ShriNarinder Kumar Jain ** Managing Director
Background details :

1.1 D.O.B.

1.2 Age

1.3 Qualification

1.4 Experience
Past Remuneration:

Salary

HRA

PF (Employer’s Contribution)

Medical Exp.

Car perk (Valued as per Income Tax Act.

CEO of the Company, Operational Management, Business Planning,
Development & Sourcing of the new products. Managing the affairs of the
Company effectively for the last many years.

As per details given in the main body of the Resolution(s)

The proposed remuneration is justified in consideration of the responsibilities
shouldered by him and itis also commensurate with the nature and size of the
Company. No Industry specific comparative data available

Promoter Director Cum Shareholder of the Company. Related to Shri Narinder
Kumar Jain, Mr. Arun Jain Whole Time Director and Mr. Manish Jain #Whole
Time Director.

25/01/1980

(1) One member of Corporate Social Responsibility Committee of
Cosco (India) Ltd.

5

125,920 as Individual and 83,600 as Karta of H.U.F

5" July, 1941

77 years

Graduate and Diploma in International Marketing
52 years of experience

Remuneration paid during 2017-18 (Amountin<)
3,060,000

1,530,000

21,600

50,196

39,600

Other perks and allowances (notincluded above) :
i) Gratuty payable at a rate not exceeding half month’s salary for each completed year of service.

i) Leave encashment;

i) Telephones provided for official use.
Recognition or awards
Job profile and his suitability

Remuneration proposed

Marketing and Financial Planning and Management, Formulating business
Strategies, Public relation. Well Experienced in Management, Marketing and
Finance

As per details given in the main body of the Resolution(s)

10
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10.

11.

()

(V)

Comparative remuneration profile with
respect to industry, size of the Company,
profile of the position and person (in case

of expatriates the relevant details would

be w.r.t. the country of his origin)

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

Date of Firstappointmentin the Board of

the Company.

Details of Other Directorships, Membership/
Chairmanship of Committees of Boards
other Public Limited Company.

No. of Meetings of the Board Attended During
FY 2017-18.

Number of Shares held in the Company

Other Information :

Reasons of inadequate profits:

Steps taken or proposed to be taken for
improvement.

Expected increase in productivity and profitin
measurable terms.

Disclosures:

All the elements of remuneration package
such as salary, benefits, bonuses, stock
Options, pension, etc. of all the directors;

Details of Fixed Componentand
performance linked incentives along with
the performance criteria;

Service contracts, notice period,
severance fees;

Stock options details, if any, and whether the
same has beenissued ata discountas well as
the period over which accrued and over which
exercisable.

\Y%

The proposed remuneration is justified in consideration of the responsibilities
shouldered by him and itis also commensurate with the nature and size of the
Company. No Industry specific comparative data available

Promoter Director Cum Shareholder of the Company. Related to Shri Devinder
Kumar Jain, Managing Director and CEO , and Mr. Neeraj Jain

Whole Time Director.

29/09/1989

NIL

5

125,840 as Individual and 83,600 as Karta of H.U.F.

Competition in Domestic Markets;
Stagnancy in Exports;
Increase in Employee Benefit Expense, Finance and other Overheads.

Taking following measures on continuous basis:-

i.  Strengthening marketing network and expanding business of health
equipments and allied products and to capitalize on 'Cosco’ Brand name;

ii. Development and addition of new products & designs and to Scale up
new product lines especially Sports footwear ;

iii. Cost control & Cost cutting in respect of manufactured products, product
re-engineering and Sourcing good quality products range at competitive
prices ;

iv. Changing packing and designs to check duplication and Remedial
measures to check grey market operators who are producing duplicate
products by using company’s brand;

Barring unforeseen circumstances Sales Turnover during the current year is

likely to increase by about 10% and the Company expects to earn about 5 %
net profits before tax.

Details of Remuneration packages of Shri Devinder Kumar Jain & Shri Narinder
Kumar Jain requiring Shareholders approval by Special Resolutions
is givenin the Resolutions under Agendaitems No. 3 & 4.

No performance linked incentives.

Being reappointed for 3 years as given in the Resolutions under Agenda items
No. 3& 4, No Notice Period; No severance fees;

NIL/N.A.

11
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Details of the Directors seeking Appointment/Reappointment at the forthcoming Annual General Meeting in pursuance of the Regulation 36 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and relevant provisions of the Companies Act, 2013 and
Secretarial Standard-2

Name of Director

Date of Birth & Age

Date of Appointment

Expertise in specific Functional/
Professional areas

Qualifications

Details of Directorships held in
other Companies

Chairman/Member of the
Committee of Board of

Public Limited Companies
Number of Meetings of the Board
Attended during FY 17-18
Number of Shares held in the
Company

Disclosure of relationships
between Directors inter-se

Name of Director

Date of Birth & Age

Date of Appointment

Expertise in specific Functional/
Professional areas

Qualifications

Details of Directorships held in
other Companies
Chairman/Member of the
Committee of Board other
Public Limited Companies
Number of Meetings of the Board
Attended during FY 17-18
Number of Shares held in the
Company

Disclosure of relationships
between Directors inter-se

Shri Devinder Kumar Jain

9" June, 1938, 80 years

25" January, 1980

Corporate Management, Production
Process, Business Planning,
Development & Sourcing of the
New Products.

B. Sc.

Cosco International Private Limited
DDN Polymers Pvt. Ltd.

Navendu Investment Company Private
Limited

Radhaphool Fin-Investments Pvt. Ltd.
Cosco Polymer Lanka (Private) Limited
Company under Liquidation

1(One) Member of Corporate Social
Responsibility Committee in

Cosco (India) Limited

5

125,920 as Individual and 83,600 as
Karta of H.U.F.

Shri Narinder Kumar Jain Mg. Director
Mr. Arun Jain & Mr. Manish Jain-WTD

Mr. Arun Jain

25" January, 1966, 52 years
1*May, 2007

Vast experienced in Industrial
Relationship & Management
and Reserch and Develoment of
Rubber and Polymer Products
B.E. and M. Tech.

Cosco Polymer Lanka (Private) Limited
Company under Liquidation

NIL

63,500 as Individual and 500 as Karta
of H.U.F.

Shri Devinder Kumar Jain Mg. Director
and Mr. Manish Jain-WTD

Shri Narinder Kumar Jain

5" July, 1941, 77 years

29" September, 1989

Marketing, Financial Planning and
Management. Formulating Business
Strategies, Public Relations.

Graduate and Diploma in International
Marketing

Cosco International Private Limited
DDN Polymers Pvt. Ltd.

Navendu Investment Company Private
Limited

Radhaphool Fin-Investments Pvt. Ltd.
Cosco Polymer Lanka (Private) Limited
Company under Liquidation

NIL

125,840 as Individual and 83,600 as
Karta of H.U.F.

Shri Devinder Kumar Jain Mg. Director
& Mr. Neeraj Jain-WTD
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DIRECTORS’REPORT
Dear Members,

Your Directors have pleasure in submitting their 39" Annual Report together with the Audited Financial Statements for
the year ended 31* March, 2018. The figures of the current financial year and previous financial year have been
prepared in accordance with the Indian Accounting Standards ('Ind AS’).

FINANCIAL RESULTS

PARTICULARS CURRENT YEAR PREVIOUS YEAR
ENDED ENDED
31-03-2018 31-03-2017
(RinLakhs) (RinLakhs)
Revenue from operations 12622.94 13653.42
Other Income 53.97 120.83
Total Revenue 12676.91 13774.25
Total Expenses 12049.85 13147.91
Profit before Exceptional 627.06 626.34
items and Tax
Exceptional items-charge/(income) - (163.64)
Profit before Tax 627.06 789.98
Tax Expenses:
Current Tax 260.56 213.77
Earlier Year Taxation - 10.70
Deferred Tax (26.52) 9.52
Profit for the period from continuing operations 393.02 555.99
Other Comprehensive Income (Net of Income tax) 8.17 (11.52)
Total Comprehensive Income for the year 401.19 544.47

ADOPTION OF INDIAN ACCOUNTING STANDARD (IND AS)

The financial statements of year under review have been prepared in accordance with the Companies (Indian
Accounting Standards) Rules, 2015 (IND AS) prescribed under Section 133 of the Companies Act, 2013 and other
recognized accounting practices and policies to the extent applicable. The Company has adopted Indian Accounting
Standards (Ind AS) with effect from 1% April, 2017.

COMPANY’S PERFORMANCE AND STATE OF AFFAIRS FOR FINANCIAL YEAR 2017-18.

The Revenue from Sale of Products (gross of excise duty upto 30.06.2018/Net of GST w.e.f01.07.2018) for the current
year ended 31.03.2018 was ¥12563.11 Lakhs against previous year's sales of ¥13535.26 Lakhs # registering a fall of
about 7 % over the previous year. The exports were I 246.60 Lakhs (Previous year X 259.93 Lakhs) in F.O.B value
terms. The Revenue from services for the current year amounted to 3 6.21 Lakhs (Previous year% 5.82 Lakhs). Other
Operating Income was? 53.62 Lakhs (Previous Year ¥112.34 Lakhs) comprising of Export Incentives viz. Duty
Drawback & PFSL ¥ 18.29 Lakhs ( Previous Year ¥ 32.11 Lakhs). During the Current Year ended 31.03.2018 the
Company registered Profit before Finance Cost, Depreciation, exceptional items and Tax ¥ 1122.75 Lakhs (Previous
year ¥1099.58 Lakhs), Profit before exceptional items and Tax¥ 627.06 Lakhs (Previous Year ¥ 626.34 Lakhs) and
Total Comprehensive Income for the year after tax¥ 401.19 Lakhs (Previous Year 544.47 Lakhs). The Income of the
Previous year was higher due to exceptional income of ¥ 163.64 Lakhs. GST implementation from 1% July, 2017 had an
impact on our company’s performance during the year under review as the market demand remained stagnant post
GST . However, Management is hopeful for steady performance/growth in the current and following years as markets
are gradually adaptingto GST .
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The year 2017-18 started slowly retailer-off take in May - June was curtailed due to GST implementation from 1 July,
2017. As aresult, first quarter sales fell short of expectations. The retailer/Authorized dealers channel continued to be
uncertain during the second quarter but on account of an early Diwali, growth returned. By the end of the year, things
seemed to have calmed down with all businesses recovering and growing.

The Net Worth of the Company as at 31.03.2018 was ¥ 3445.49 Lakhs (Previous Year ¥ 3021.17 Lakhs).

The Management is continuously taking effective steps to enhance 'COSCQO’ Brand Value, which is well established in
the Domestic market. The Company is focusing on further strengthening the marketing network. The Company is
expanding its product range in its endeavor to improve top line as well as net margins. The Company
manufactures/source internationally at competitive prices quality products and develop/source new products on
regular basis.

Status of Investments made in the erstwhile Subsidiary Company M/s Cosco Polymer Lanka (Private) Limited
(CPLPL): As reported in earlier year(s), M/s Cosco Polymer Lanka (Private) Limited, has been scheduled in the Revival
of Underperforming Enterprises or Underutilized Assets Act, No 43 of 2011 (of Sri Lanka). The Shares of the WOS are
vested in Secretary to the Treasury of Government of Sri Lanka pursuant to acquisition by the Government under
'Revival of Under Performing Enterprises or Under Utilized Assets Act of Sri Lanka (Act No. 43 of 2011)". Competent
Authority appointed under the Act is controlling, administering and managing such Enterprises/Units/Assets. The Act
(of Sri Lanka), provides for payment of compensation to the Shareholders. The Compensation Tribunal vide its letter
Ref: Com T/01/27 dated 08.12.2015, has allowed compensation of LKR 48,000,000 (Equivalent 20,465,760) and after
deducting LKR 1,674,361.66 due for Board of Investment (BOI ) of Sri Lanka as at the date of vesting, the net
compensation payable is LKR 46,325,638.34 (Equivalent319,751,862). The amountis yet to be released and the same
shall be credited to Liquidator, since Cosco Polymer Lanka (Private) Ltd. has been ordered to be wound up by the
Hon’ble High Court of the Western Province, (Exercising Civil Jurisdiction in Colombo (Sri Lanka)- Case Ref. No. HC
(Civil) 40/2013(C0O). The management does not expect any net realisable value of its investment in the erstwhile
subsidiary. However realisation, if any, shall be accounted for in the year of actual receipt.

"Consolidated Financial Statements" as per Accounting Standard 21 issued by the Institute of Chartered Accountants
of India, have not been prepared since the company is under liquidation.

DIVIDEND
Board does not recommend any dividend for Financial Year 2017-18 to consolidate financial position of the Company.

TRANSFERS TO RESERVES

The opening balance of General Reserve is¥1125.17 Lakhs and same is retained on 31.03.2018. No other amount has
been transferred to General Reserve. The balance in Retained earning include Current year's Net Profits from
continuing operations¥393.02 Lakhs (Previous year X 555.99 Lakhs).

DIRECTORS’' RESPONSIBILITY STATEMENT

Pursuant to the provisions of Sections 134 (3) (c) and 134(5) of the Companies Act, 2013, your Directors, to the best of
their knowledge and belief and according to the information and explanations obtained by them and based on the
internal controls, compliance systems established and maintained by the Company, make the following statement that:

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

ii. the Directors 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 as at 31* March, 2018 and of the profit of the Company for the year ended on that date;

iii. he Directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act 2013, for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities;

iv. the Directors have prepared the annual accounts on a going concern basis;

v. the Directors have laid down internal financial controls to be followed by the Company and such internal
financial controls are adequate and operating effectively; and

vi. the Directors have devised proper systems to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL
Mr. Arun Jain (DIN: 01054316) Director of the Company retire by rotation at the ensuing Annual General Meeting and,
being eligible, offer himself for re-appointment. Board recommends his reappointment.

The term of appointment of Shri Devinder Kumar Jain (DIN:00191539) as Managing Director and Chief Executive
Officer of the Company, and Shri Narinder Kumar Jain(DIN:00195619) as Managing Director of the Company expires
on 15" March, 2019. The Board recommends their reappointment as Managing Directors and CEO and Managing
Director respectively of the Company for further period of Three (3) years w.e.f. 16" March, 2019 to 15" March, 2022,
upon the remuneration, terms & conditions as set out in the Notice of the ensuing Annual General Meeting and
approved by the Nomination & Remuneration Committee as per the provisions of the Companies Act, 2013 & Schedule
V of the Companies Act, 2013 and Rules framed thereunder. The resolutions seeking approval of the Members for the
re-appointment of Shri Devinder Kumar Jain and Shri Narinder Kumar Jain, have been incorporated in the notice of the
forthcoming Annual General Meeting of the Company along with the brief details about them and relevant disclosures.

Pursuantto the provisions of section 203 of the Act, the Key Managerial Personnel of the Company are -

Shri Devinder Kumar Jain (DIN: 00191539) - Managing Director and Chief Executive Officer of the Company and Shri
Narinder Kumar Jain (DIN: 00195619) - Managing Director of the Company. Mr. Arun Jain (DIN:01054316) , Mr. Manish
Jain (DIN: 00191593), Mr. Pankaj Jain (DIN: 00190414) and Mr. Neeraj Jain (DIN: 00190592), who were re-appointed
as Whole Time Directors of the Company w.e.f 01* October 2017 for a term of 3 Years in the Annual General Meeting of
the Company held on 29" September, 2017. Ms. Sudha Singh -Company Secretary, w.e.f 1* May, 2015.

Pursuant to the provisions of Section 149 of the Companies Act, 2013, which came into effect from April 1*, 2014, Shri
Mahavir Prasad Gupta (DIN 00190550), Shri Sunil Kumar Jain (DIN 00387451), Shri Mohan Lal Mangla (DIN
00311895), Shri Vijender Kumar Jain (DIN 06423328), Shri Vijay Kumar Sood (DIN 01525607) and Ms. Nisha Paul
(DIN 00325914) were Reappointed for their 2 Term as Independent Directors of the Company w.e.f 1% October 2017 to
30" September, 2022 at the Annual General Meeting of the Company held on 29" September, 2017 for aterm of 5 years
The terms and conditions of appointment of Independent Directors are as per Schedule IV of the Companies Act, 2013.

During the year, the non-executive directors of the Company had no pecuniary relationship or transactions with the
Company, other than the payment of sitting fees and reimbursement of expenses, if any incurred by them for the
purpose of attending meetings of the Company. The Company has received declarations from all the Independent
Directors to this effect that each of them meets the criteria of independence as provided in section 149(6) of the Act and
there has been no change in the circumstances which may affect their status as independent director during the year.

None of the Director is disqualified from being appointed as Director in terms of section 164 of the Companies Act, 2013
and they have given their consentin writing to act as Director(s).

MEETINGS OF THE BOARD

During the year 2017-2018, Five (5) Board Meetings and Four (4) Audit Committee Meetings were held. In accordance
with requirement, other committee meetings were held from time to time and one separate meeting of Independent
Directors was also held. Relevant details of the meetings are given in the Corporate Governance Report, which form
part of this report.

BOARD EVALUATION

The board of directors has carried out an annual evaluation of its own performance, board committees and individual
directors pursuant to the provisions of the Act and the corporate governance requirements as prescribed by Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements), Regulations 2015.

The performance of the board was evaluated by the board after seeking inputs from all the directors on the basis of
the criteria such as the board composition and structure, effectiveness of board processes, information and
functioning, etc.

The performance of the committees was evaluated by the board after seeking inputs from the committee members on
the basis of the criteria such as the composition of committees, effectiveness of committee meetings, etc.
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The board and the nomination and remuneration committee reviewed the performance of the individual directors on the
basis of the criteria such as the contribution of the individual director to the board and committee meetings like
preparedness on the issues to be discussed, meaningful and constructive contribution and inputs in meetings, etc. Ina
separate meeting of independent directors, performance of non-independent directors, performance of the board as a
whole and performance of the Managing Directors were evaluated, taking into account the views of executive directors
and non-executive directors. The same was discussed in the board meeting that followed the meeting of the
independent directors, at which the performance of the board, its committees and individual directors was also
discussed.

Performance evaluation of independent directors was done by the entire board, excluding the independent director
being evaluated.

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION AND OTHER DETAILS

The Policy of the Company on director's appointment and remuneration, including criteria for determining qualifications
positive attributes, independence of a director and other matters, as required under sub-section (3) of Section 178 of the
CompaniesAct, 2013, is available on the Company website www.cosco.in. There has been no change in the policy since
the last financial year. We affirm that the remuneration paid to the Directors is as per the terms laid out in the Nomination
and Remuneration policy of the Company.

INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIRADEQUACY

The Company has internal control systems inter alia including system of internal financial controls, commensurate with
the size and scale of its business operations. The system of internal financial control strives to ensure that all
transactions are evaluated, authorized, recorded and reported accurately and that all assets are safeguarded and
protected against losses that may arise from unauthorized use or disposition. Based on the framework of internal
financial controls and compliance systems put in place by the Company, and the reviews performed by management
and the audit committee, the board is of the opinion that the Company's internal financial controls were adequate and
effective during the financial year 2017-18.

The Company has adopted accounting policies which are in line with the Indian Accounting Standards notified under
Section 133 of the Companies Act, 2013 read together with the Companies (Indian Accounting Standards) Rules, 2015.
These are in accordance with Generally Accepted Accounting Principles in India. Changes in policies, if any, are
approved by the Audit Committee in consultation with the Statutory Auditors.

The details in respect of internal control and their adequacy included in the management discussion & analysis, forms
part of this report.

AUDIT COMMITTEE

The details pertaining to composition of Audit Committee are included in the Corporate Governance Report, which
forms part of this report.

NOMINATION AND REMUNERATION COMMITTEE

The details pertaining to composition of Nomination and Remuneration Committee are included in the Corporate
Governance Report, which forms part of this report.

Policy on determining the criteria for determining qualifications, positives attributes and independence of a director is
available on the Company website www.cosco.in. There has been no change in the policy since the last financial year.

AUDITORS
The current auditors, viz. M/s. V.P. Jain & Associates, Chartered Accountants (Firm registration number: 015260N)
were appointed by the members at their Annual General Meeting held on 29" September, 2017 to hold the office of

auditor from the conclusion of the Thirty-Eighth Annual General Meeting till the conclusion of the Forty-third Annual
General Meeting.
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M/s. V.P. Jain & Associates have confirmed their eligibility and qualification required under section 139 and 141 and
other applicable provisions of The Companies Act, 2013 and Rules issued thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) In accordance with the Companies Amendment Act,
2017, enforced on 7" May, 2018 by Ministry of Corporate Affairs, the appointment of Statutory Auditors is not required to
ratified at every AGM. Accordingly, Agenda for the ratification of appointment of Statutory Auditors in the Notice of the
ensuing Annual General Meeting has been dispensed with.

INDEPENDENT AUDITORS’ REPORT

The Auditors' Report do not contain any qualifications or adverse remarks. The opinion of the Auditors is not qualified in
respect of matters reported under Emphasis of the Matter. Auditors have drawn attention to the Notes on Financial
Statements viz: Note No. 7.2 & 7.4 regarding non moving inventories, Note No 8.2 regarding provision for expected
credit loss, Note No 11.1 regarding land compensation receivable, Note No. 18.1 trade payable to MSME, Note No
19.1(b) regarding other liabilities, and Note No 42.2 regarding value of investment in erstwhile subsidiary of company,
which are self explanatory. The slow moving inventories are valued at realizable value and the Management is taking
effective steps to liquidate them. The company is effectively pursuing to realize Land Compensation Claim of Rs.
158.74 Lakhs. Regarding the Auditors' observation w.r.t. the Internal Audit System of the company, the same is
reasonably effective having regard to the size of the company. However, the Management shall review scope, coverage
and compliance thereof to further strengthen the same.

We have taken note of the observation of the Auditors for improvement in certain areas of Internal Financial Controls
and the company will take necessary steps for more effective monitoring of Inventory levels; better documentation
and MIS in areas of Annual procurement & Expense budget, Procurement Budgeting & Planning of Traded Goods,
Quotation Management, Negotiation & Selection, Contract labour management; prevention of non credit worth
dealers; HR attendance monitoring to prevent excess payment of salary; ensuring verification of all fixed assets in scale
of 3years.

SECRETARIALAUDITORS’ REPORT

Report of the Secretarial Auditor is given as an Annexure-Awhich forms part of this Report. Secretarial Auditors' Report
do not contain any qualifications, reservations, adverse remarks or disclaimers, which needs any
comments/explanation.

RISK MANAGEMENT POLICY
The details pertaining to Risk Management Policy and its implementation has been covered in the Management
discussion and analysis, which form part of this report.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The particulars of loans, guarantees and investments have been disclosed in the financial statements. No additional
Loans, Guarantees or Investment covered under the provisions of Section 186 of the Companies, Act 2013 are given
provided / made during the reporting year.

TRANSACTIONS WITH RELATED PARTIES

All transactions entered with related parties for the year under review were in the ordinary course of business and are
placed before the Audit Committee on regular basis . omnibus approval was obtained for transactions which are of
repetitive nature. All the transactions entered with the related parties do not attract the provisions of Section 188 of the
CompaniesAct, 2013.

There are no martially significant related party transaction that may have potential conflict with interest of Company at
large

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-B in Form AOC -2 and the same form part of this report.

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

There are no material changes affecting the affairs of the company which have occurred between the end of the
financial year of the company to which the financial statements relate and the date of this report.
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CHANGE IN THE NATURE OF BUSINESS
There is no change in the nature of the business during the financial year under review.

CORPORATE SOCIAL RESPONSIBILITY

The provisions of section 135 of the Companies Act, 2013 applicable to our company for the year ended 31.03.2018.
Your Company has achieved the net profit of rupees five crore during financial year ended on 31.03.2017. As per the
provision of Section 135 of the Companies Act, 2013 and rules framed thereunder every company having a net profit of
rupees five crore or more during any financial year shall constitute a Corporate Social Responsibility Committee of the
Board consisting of three or more directors, out of which at least one director shall be an independent director. The
company has constituted Corporate Social Responsibility Committee accordingly.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
The details pertaining to composition of Corporate Social Responsibility Committee are included in the Corporate
Governance Report, which forms part of this report.

During the financial year ended 31* March, 2018, the company incurred CSR Expenditure of ¥11.51 Lakhs (Rupees
Eleven Lakhs Fifty-one Thousand only). The CSR initiatives of the Company were under the thrust areas of Education
and society welfare programme.

The Company's CSR Policy Statement and annual report on the CSR activities undertaken during the financial year
ended 31" March, 2018, in accordance with Section 135 of the Companies Act, 2013 and Companies (Corporate Social
responsibility Policy) Rules, 2014(including any statutory modification(s) or re-enactment thereof for the time being in
force) is setoutin the Annexure G to this report.

EXTRACT OF ANNUAL RETURN
As provided under Section 92(3) of the Act, the extract of Annual Return is given in Annexure-C in the prescribed Form
MGT-9, which form part of this report.

Particulars of Employees
The information required under Section 197 of the Act, read with rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 are given below:

a. The ratio of the remuneration of each director to the median remuneration of the employees of the
Company for the financial Year:

Executive Directors Ratio to median remuneration
ShriDevinder Kumar Jain 36:1

ShriNarinder Kumar Jain 36:1

Mr. Arun Jain 28:1

Mr. Manish Jain 28:1

Mr. Pankaj Jain 28:1

Mr. Neeraj Jain 28:1

Non Executive Directors Ratio to median remuneration

Shri Mahavir Prasad Gupta NotApplicable

Shri Mohan Lal Mangla (Independent Directors are paid only sitting fees
Shri Sunil Kumar Jain and reimbursement of expenses, if any,
Shri Vijender Kumar Jain for attending Board Meetings. No other
Ms. Nisha Paul Remuneration has been paid to the
Shri Vijay Kumar Sood Independent Directors)

b. The percentage increase in Remuneration of each Director, Chief Executive Officer, Chief Financial
Officer, Company Secretary in the financial year:

Directors, Chief Executive % increase in Remuneration in the financial year
Officers, Chief Financial Officer

and Company Secretary

Executive Directors :-

ShriDevinder Kumar Jain 18.60

ShriNarinder Kumar Jain 18.60
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Mr.Arun Jain 11.76
Mr. Manish Jain 11.76
Mr. Pankaj Jain 11.76
Mr. Neeraj Jain 11.76

Independent Directors
ShriMahavir Prasad Gupta
ShriMohan Lal Mangla
Shri Sunil Kumar Jain

Shri Vijay Kumar Sood
ShriVijender Kumar Jain

NotApplicable (Independent Directors are paid only sitting
fees and reimbursement of expenses, ifany for attending
Board Meetings. No other Remuneration has been paid to
the Independent Directors).Details of Sitting fees paid/
payable incorporated in Corporate Governance report

Ms. Nisha Paul thereis no change in the fees paid from the last
FY 2016-17

Ms. Sudha Singh; 14.71

Company Secretary

The percentage increase in the median remuneration of employees in the Financial Year: 5.72%
The number of permanent employees on the rolls of the Company: 403

Average percentile increase already made in the salaries of employees other than the managerial personnel in
the last financial year and its comparison with the percentile increase in the managerial remuneration and
justification thereof and point out if there are any exceptional circumstances for increase in the Managerial
remuneration:- Average percentile increase made in the employees remuneration other than Managerial
Personnel in the last FY 2017-18 was approximately 9% -39% compare to the percentile increase of 11.76% to
18.60% in the remuneration of Managerial Personnel.

Remuneration of Managerial Personnel was as per the Remuneration Policy of the Company and as approved
by the members in the Annual General Meetings as per statutory requirements.

Affirmation that the remuneration is as per the remuneration policy of the Company: The Company affirms
remuneration is as per the remuneration policy of the Company

The statement containing particulars of employees as required under Section 197(12) of the Companies Act,
2013 read with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014.

Top Ten Employees in terms of Remuneration Drawn
Employess | Designation| Remune| Nature of Qualifi- | Experi- | Year of Age | Last %of | Whether
Name ration employ- cation ence commen employ- | Equity | employeeis
(in%) ment (inyears) | cement of mentof | Shares| relative of
employ- Director or
ment Manger
Shri Managing 4,679,581 | Permanent| Graduate 57 1980 80 NA 3.03 Relative of
Devinder Director and in B.Sc. Shri Narinder
Kumar CEO Kumar Jain, Mg.
Jain Director Mr. Arun
Jain and Mr.
Minish Jain WTD
Shri Managing 4,679,796 | Permanent| Graduate and| 52 1989 77 NA 3.02 Relative of Shri
Narinder Director Diploma in Devinder Kumar
Kumar International Jain Mg. Director
Jain Marketing & CEO and Mr.
Neeraj Jain WTD
Mr. Arun Whole Time | 3,601,355 Permanent| B.E., M. Tech| 26 2007 52 NA 1.53 Relative of. Shri
Jain Director Devinder Kumar
Jain Mg. Director
& CEO and Mr.
Manish Jain WTD
Mr. Manish | Whole Time | 3,507,766 | Permanent| Qualified 25 1998 51 NA 1.69 Relative of. Shri
Jain Director Engineer Devinder Kumar
and MBA Jain Mg.Director
and Mr. Arun Jain
WTD
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Mr. Pankaj Whole Time | 3,543,321 | Permanent| B.Com 24 1998 47 NA 4.10 NA
Jain Director and and
CFO MBA
Mr. Neeraj Whole Time | 3,494,360 | Permanent| B.E., M.Sc. 24 1998 46 NA 1.70 Relative of. Shri
Jain Director and Narinder Kumar
MBA Jain Mg. Director
Mr. Akash Marketing #900,000| Contrac- | Graduate 25 2015 57 NA NIL NA
Deep Bhatia| Executive tual
Ms Sadhana| Regional # 750,000 | Contrac- | Graduate 22 2015 55 NA NIL NA
Bhatia Manager tual
Mr. Rajesh | Finance 1,239,983 | Permanent| B.Com (H) 36 1996 61 NA NIL NA
Kumar Mg & Head FCA
|_Khurana of Accounts
Mr. Manojit | Manger 764,879 | Permanent| Cost 20 2005 51 NA NIL NA
Chakraborty | (Costing) Accountant

* Gratuity not included.
# Employed for the part of the year (April,2017 to September, 2017)

h.  Name of other employees as required under Section 197(12) of the Companies Act, 2013 read with Rule 5(2) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and Companies
(Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2016 of the Companies Act, 2013
- Nil

DISCLOSURE REQUIREMENTS

As per SEBI Listing Regulations, corporate governance report with auditors' certificate thereon and management
discussion and analysis are attached, which form part of this report.

Details of the familiarization programme of the Independent Directors are available on the website of the Company.

(URL:http://www.cosco.in/uploads/investors/details_of_familiarisation_programme_imparted_to_independent_direc
tors_1523855940.pdf)

Policy on dealing with related party transactions is available on the website of the Company.
(URL: http://www.cosco.in/uploads/investors/related-party-policy 86228442984.pdf )

The Company has formulated and published a Whistle Blower Policy to provide Vigil Mechanism for employees
including directors of the Company to report genuine concerns. The provisions of this policy are in line with the
provisions of the Section 177(9) of the Act and the as per (Listing Obligations and Disclosure Requirements),
Regulations 2015 (»SEBI Listing Regulations")

(URL: http://www.cosco.in/uploads/investors/whistle_blower_policy _cosco_88209735742.pdf)

Directors of the Company state that during the year under review, there were no cases filed pursuant to the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

DEPOSITS FROMPUBLIC

The Company has not accepted any deposits from public and as such, no amount on account of principal or interest on
deposits from public was outstanding as on the date of the balance sheet.

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

As required by the Companies (Matters to be included in the Report of Board of Directors) Rules 2014 the relevant
information and datais givenin Annexure-’' D’ annexed hereto and form part of this Report.
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COSTAUDITORS

As per the Companies (Cost Records and Audit) Rules, 2014, as amended by the Companies (Cost Records and Audit)
Amendments Rules, 2014 and 2016, the maintenance of Cost Records has not been specified by the Central
Government and as such CostAuditis not applicable to our Company .

DEMATERIALISATION OF SHARES
The Company shares are being dealt in dematerialized form. Shareholding of the Promoters / Promoter Group has
been substantially dematerialized.

LISTING

Your Company is listed with Stock Exchanges at Mumbai and Delhi. Annual Listing fee for the Financial Year 2017-18
and 2018 #2019 paid to BSE Limited. No fees paid to Delhi Stock Exchange Limited since DSE is non functional.

CORPORATE GOVERNANCE

Your Company has taken adequate steps to ensure that mandatory provisions of ‘Corporate Governance' as provided
in the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and as per the provisions of
CompaniesAct, 2013 are duly complied with.

Report on 'Corporate Governance' along with 'Certificate by Practicing Company Secretary' on compliance with the

condition of Corporate Governance under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
isannexed hereto as part of this reportas Annexures ""E1, & E2 respectively.

Report on Management Discussion and Analysis is annexed hereto as Annexure "'F’ and form part of this report.
INDUSTRIAL RELATIONS

The Company lays emphasis on all round development of its human resource. The industrial relations remained cordial
during the year.

ACKNOWLEDGEMENTS

The Directors acknowledge with thanks the continuous support and co-operation received from Bankers, Statutory
and Internal Auditors, Customers, Suppliers, Vendors, Government Authorities and Regulators. The Board of
Directors place on record sincere gratitude and appreciation for all the employees at all levels for their hard work,
solidarity, cooperation and dedication during the year. The Management also place on record their appreciation for the
confidence reposed by the Stakeholders.

The Directors appreciate and value the contributions made by every member of the Cosco (India) Limited.

By order of the Board of Directors

(Devinder Kumar Jain) (Narinder Kumar Jain)
Managing Director and CEO Managing Director
DIN:00191539 DIN :00195619

Registered Office:

2/8, Roop Nagar,

Delhi # 110007

Dated: 13" August, 2018
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FORMING PART OF THE DIRECTORSt REPORT
ANNEXURE - A
Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31* March 2018
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Cosco (India) Ltd.,

2/8, Roop Nagar,

Delhi-110007

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by Cosco (India) Limited (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 31* March, 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,
inthe 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 Cosco
(India) Ltd., for the financial year ended on 31* March, 2018 according to the provisions of:

()  The CompaniesAct, 2013 (the Act) and the rules made there under;
(i)  The Securities Contracts (Regulations) Act, 1999 and the rules made thereunder;

(i) The 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.

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

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

('SEBIAct'):-
(@) The Securities and Exchange Board of India (Substantial Acquisition of shares and Takeovers) Regulations,
2011,

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

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

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999 (Not applicable to the Company during the Audit period);

(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);

(f)  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); and

(h) The Securities and Exchange Board of India (Buy back of Securities) Regulations, 1998 (Not applicable to
the Company during the Audit period);

(vi) We have also examined compliance with the applicable clauses/regulations of the following:
1.  Secretarial Standards issued by the Institute of Company Secretaries of India.
2. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.
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(vii) Otherapplicable Laws, Rules and Guidelines as mentioned here-in-below:

The BoilersAct, 1923

The RubberAct, 1947

The PetroleumAct, 1934

The Consumer Protection Act

The Legal Metrology Act 2009

Shops and EstablishmentAct

The Water (Prevention & Control of Pollution) Act, 1974 [Read with Water (Prevention & Control of Pollution)
Rules, 1975]

Air (Prevention and Control of Pollution) Act, 1981and Rules

The Environment (Protection) Act, 1986 (Read With The Environment (Protection) Rules, 1986)
Sexual Harassment of Women at Workplace Act 2013

MSME Act 2006

Labour Laws as applicable

—RTTS @moooo

During the period under review, as per explanations and clarifications given to us and representations made by the
Management, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards etc.
mentioned above.

We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non Executive
Directors and Independent Directors. There was no change in the composition of the Board of Directors during the
period under review.

Adequate notice was given to all directors to schedule the Board Meetings. Agenda and detailed notes on agenda were
sent at least seven days in advance. Further, 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.

Decisions at the Board Meetings and Committee of Board were carried unanimously during the period under review.

We further report that as per the explanations given to us and representations made by the management 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.

For Akhil Rohatgi & Co.

Akhil Rohatgi

Practicing Company Secretary
FCSNo.: 1600

CP No: 2317

Date: 13" August, 2018
Place: Delhi

*This report is to be read with our letter of even date which is annexed as an ¥Annexure-A" and forms an integral
part of this report.
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Annexure - hA#

To,

The Members,
Cosco (India) Ltd.,
2/8, Roop Nagar,
Delhi-110007

1. We have examined the relevant registers, records and documents maintained and made available to us by
Cosco (India) Limited (% the Company") for the period commencing from 1* April, 2017 to 31* March, 2018
for the issuance of Secretarial Audit Report for the Financial Year 2017-18, required to be issued under
Section 204 of the Companies Act, 2013 read with Rule 9 of the Companies (Appointment and
Remuneration of Managerial personnel) Rules, 2014.

2. Our examination was limited to procedures and implementation thereof adopted by the Company for
ensuring the various compliances, but the Maintenance of secretarial record is the responsibility of the
management of the Company. Our responsibility is to express an opinion on these secretarial records
based on our audit.

3. 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 the secretarial records. We believe that the
processes and practices, we follow provide a reasonable basis for our opinion.

4, We have not verified the correctness and appropriateness of financial statements of the Company.

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

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

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

For Akhil Rohatgi & Co.

Akhil Rohatgi
Practicing Company Secretary
FCS No.: 1600
CP No: 2317
Date: 13" August, 2018
Place: Delhi
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Annexure-'B’
(Forming Part of the Directors’ Report)

Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and
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's length basis:

Cosco (India) Limited has not entered into any contract or arrangement or transaction with its related
parties which is not at arm's length basis during financial year 2017-18.

2. Details of material contracts or arrangement or transactions at arm's length basis: NA
i.  Name(s)oftherelated party and nature of relationship: NA
ii. Nature of contracts/arrangements/transactions: NA
iii. Duration of the contracts/arrangements/transactions: NA
iv. Salientterms of the contracts or arrangements or transactions including the value, ifany: NA
v. Date(s) of approval by the Board, if any: NA

vi. Amount paid as advances, if any: NA

By order of the Board of Directors

Devinder Kumar Jain
Managing Director and CEO
(DIN: 00191539)

Registered Office :
2/8, Roop Nagar,
Delhi -110007

Place: Delhi
Date: 13" August, 2018
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Annexure-'C’

(Forming Part of the Directors’ Report)
FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN
As on financial year ended on March 31 2018
[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management & Administration) Rules, 2014]

REGISTRATION & OTHER DETAILS

CIN

L25199DL 1980PLC010173

Registration Date

25/01/1980

Name of the Company

Cosco (India) Limited

Category/Sub Category of the Company

Company Limited by Shares/Indian Non-Government Company

Address of the Registered office & contact details

2/8, Roop Nagar,

Delhi - 110007

Tel. : 011-23843000, Fax : 91-11-23846000
Email : mail@cosco.in: Website : www.cosco.in

Whether listed company

Yes

Name, Address & contact details of the Registrar
& Transfer Agent, if any.

Skyline Financial Services Pvt. Ltd.

D-153/A, 1ST Floor, Okhla Industrial Area, Phase-1,
New Delhi - 110020

Tel. : 011-011-40450193 to 97

Fax : 011-26812683

Email : admin@skylinerta.com

PRINCIPAL BUSINESS ACTIVITY OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:

S. No.

Name and Description of

main products / services

NIC 2004
Code of the Product

NIC 2008
Code of the Product

% to total turnover

of the company

Sports Goods

3693 323 35.76

Household Goods

513 464 64.24
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Ill.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES - N. A. (Refer Note)

S. No. Name and Address CIN / GLN Holding/Subsidiary/ % of Share Applicable
of the Company Associate held Section
Refer Note

Note : The erstwhile 100% Subsidiary Company M/s Cosco Polymer Lanka (Private) Limited (CPLPL) incorporated in
Sri Lanka has been scheduled in the Revival of Underperforming Enterprises or Underutilized Assets Act, No 43 of
2011(of Sri Lanka). The Shares of the WOS are vested in Secretary to the Treasury of Government of Sri Lanka
pursuant to acquisition by the Government under 'Revival of Under Performing Enterprises or Under Utilized Assets Act
of Sri Lanka (Act No. 43 of 2011)'. Competent Authority appointed under the Act is controlling, administering and
managing such Enterprises/Units/Assets. CPLPL is under Liquidation #Case Ref. No. HC (Civil) 40/2013(CO) under
the Jurisdiction of Hon'ble The Commercial High Court of The Western Province (Exercising Civil Jurisdiction) in
Colombo (SriLanka).

& AOC1attached along with MGT-9

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

Shareholding of

Promoter (A)

Category of No. of Shares held at the begining of the year No. of Shares held at the end of the year %
Shareholder (Aprill, 2017) (March 31, 2018) Change
Demat Physical Total % of Demat Physical Total % of during

Total Total the
Share Shares year

A. Promoter's

(1) Indian

a) Individual/HUH 1672800 - | 1672800 40.20 | 1464800 - |1464800 | 35.21 (4.99)

b) Central Govt. - - - -

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

d) Bodies Corp. | 1447000 - 1447000 34.78 | 1655000 - 11655000 39.77 4.99

e) Banks/FI - - - -

f) Any other - - - -

Total 3119800 - 3119800 74.98 | 3119800 - 13119800 | 74.98 -

B. Public

Shareholding

1. Institutions
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a) Mutual Funds

b) Banks / FI

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):-

2. Non-
Institutions

a) Bodies Corp.

1) Indian

241762

1800

243562

5.85

215854

1800

217654

5.23

(0.62)

ii) Overseas

b) Individuals

1) Individual
shareholders
holding nominal
share capital up to
%1 lakh

344599

86709

431308

10.37

426806

78357

505163

12.14

1.77

ii) Individual
shareholders
holding nominal
share capital in
excess of Z1 lakh

285127

285127

6.85

259546

259546

6.24

(0.61)

c) Others (specify)

Non Resident
Indians

43843

43843

1.05

33329

33329

0.80

(0.25)

Overseas

Corporate Bodies

Hindu Undivided
family

37033

37033

0.89

23692

23692

0.57

(032)

Foreign Nationals

Clearing Members

327

327

0.01

1816

1816

0.04

0.03

Trusts

Foreign Bodies-DR

Sub-total (B)(2):-

952691

88509

1041200

25.02

961043

80157

1041200

25.02

952691

88509

1041200

25.02

961043

80157

1041200

25.02

Total Public
Shareholding
(B)=(B)(1)+ (B)(2)

C. Shares held by
Custodian for

GDRs & ADRs

Grand Total
(A+B+C)

4072491

88509

4161000

100

4080843

80157

4161000

100
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SHAREHOLDING OF PROMOTERS

SL  Shareholder's Shareholding at the beginning of the year Share holding at the end of the year % change
Name (1st April, 2017) (31st March, 2018) in share
No. of Shares % of total % of Shares  No. of Shares % of total % of holding
Shares of Pledged / Shares of Shares  during
the encumbered the Pledged/
company to total company encumber
shares ed to total
shares
1 Devinder Kumar Jain 167,200 4.02 125,920 3.03 - (0.99)
2 Narinder Kumar Jain 167,200 4.02 125,840 3.02 - @)
3 ArunJain 84,300 2.03 63,500 153 - (0.5)
4 Manish Jain 91,300 2.19 70,500 1.69 - (0.5)
5  PankajJain 233,500 5.61 170,540 4.10 - (1.51)
6  NeerajJain 91,500 2.20 70,700 1.70 - (0.5)
7 Devinder Kumar Jain 83,600 2.01 83,600 2.01 -
[Karta of Devinder Kumar
Jain (HUF)
8 Narinder Kumar Jain 83,600 2.01 83,600 2.01 -
[Karta of Narinder Kumar
Jain (HUF)]
9  Darshan Kumar Jain (HUF) 83,600 2.01 83,600 2.01 -
10 Arun Jain 500 0.01 500 0.01 -
[ Karta of Arun Jain (HUF)]
11 Manish Jain 12,700 031 12,700 0.31 -
[Karta of Manish Jain (HUF)]
12 Pankaj Jain 17,700 0.43 17,700 0.43 -
[Karta of Pankaj Jain (HUF)]
13 Neeraj Jain 12,500 0.30 12,500 0.30 -
[Karta of Neeraj Jain (HUF)]
14 VeenaJain 83,600 2.01 83,600 2.01 -
15  Prabha Jain 83,600 2.01 83,600 2.01 -
16 Amita Jain 83,600 201 83,600 2.01 -
17 Indu Jain 57,100 1.37 57,100 1.37 -
18  Nidhi Jain 63,200 152 63,200 1.52 -
19  Shilpa Jain 84,000 2.02 84,000 2.02 -
20 Payal Jain 63,200 1.52 63,200 1.52 -
21 Aakash Jain 25,300 0.61 25,300 0.61 -
22 Navendu Investment Co. 1,447,000 34.78 1474000 35.42 - 0.64
Put. Ltd
23 Vijay Vallabh Securities 181000 4.35 - 4.35
Limited
TOTAL 3,119,800 74.98 74.98 -
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(iii)  Change in Promoters’ Shareholding* :

S. No. | Name of Shareholder Shareholding Cumulative Shareholding
during the year
(01.04.2017 to 31.03.2018)
No. of % of total No. of % of total
shares shares of shares shares of the
the company
company

1. Shri Devinder Kumar Jain
At the begining of the year 167,200 4.02 167,200 4.02
Shares Sold on 26.04.2017 (33,680) (0.81) 133,520 3.20
Shares Sold on 12.05.2017 (2,200) (0.05) 131,320 3.15
Shares Sold on 24.11.2017 (5,400) (0.13) 125,920 3.03
At the end of the year 125,920 3.03 125,920 3.03

2. Shri Narinder Kumar Jain
At the begining of the year 167,200 4.02 167,200 4.02
Shares Sold on 26.04.2017 (33,760) (0.81) 133,440 3.20
Shares Sold on 12.05.2017 (2,200) (0.05) 131,240 3.15
Shares Sold on 24.11.2017 (5,400) (0.13) 125,840 3.02
At the end of the year 125,840 3.02 125,840 3.02

3. Mr. Arun Jain
At the begining of the year 84,300 2.03 84,300 2.03
Shares Sold on 26.04.2017 (17,000) (0.40) 67,300 1.61
Shares Sold on 12.05.2017 (1,200) (0.03) 66,200 1.59
Shares Sold on 24.11.2017 (2,700) (0.06) 63.500 1.53
At the end of the year 63,500 1.53 63,500 1.53

4. Mr. Manish Jain
At the begining of the year 91,300 2.19 91,300 2.19
Shares Sold on 26.04.2017 (17,000) (0.40) 74,300 1.79
Shares Sold on 12.05.2017 (2,100) (0.03) 73,200 1.76
Shares Sold on 24.11.2017 (2,700) (0.06) 70,500 1.69
At the end of the year 70,500 1.69 70,500 1.69

5. Mr. Pankaj Jain
At the begining of the year 233,500 5.61 233,500 5.61
Shares Sold on 26.04.2017 (51,560) (1.24) 181,940 4.37
Shares Sold on 12.05.2017 (3,300) (0.08) 178,640 4.29
Shares Sold on 24.11.2017 (8,100) (0.19) 170,540 4.10
At the end of the year 170,540 4.10 170,540 4.10
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S. No. | Name of Shareholder Shareholding Cumulative Shareholding
during the year
(01.04.2017 to 31.03.2018)
No. of % of total No. of % of total
shares shares of shares shares of the
the company
company

6. Mr. Neeraj Jain
At the begining of the year 91,500 2.20 91,500 2.20
Shares Sold on 26.04.2017 (17,000) (0.40) 74,500 1.80
Shares Sold on 12.05.2017 (1,100) (0.03) 73,400 1.76
Shares Sold on 24.11.2017 (2,700) (0.06) 70,700 1.70
At the end of the year 70,700 1.70 70,700 1.70

7. Navendu Investment Company Pvt. Limited
At the begining of the year 1,447,000 34.78 1,447,000 34.78
Shares Purchased on 24.11.2017 27,000 0.65 1,474,000 35.42
At the end of the year 1,474,000 35.42 1,474,000 35.42

8. Vijay Vallabh Securities Limited
At the begining of the year - - - -
Shares Purchased on 26.04.2017 170,000 4.08 170,000 4.08
Shares Purchased on 12.05.2017 11,000 0.26 181,000 4.35
At the end of the year 181,000 4.35 181.000 4.35

Note: Change in Promoters' Shareholding pursuant to Inter-se transfers among Promoters of the Company
by way of open market transactions through Stock Exchange Route at prevailing market price as

permissible under SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.
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(iv)  Shareholding Pattern of top ten Shareholder: (other than Directors, Promoters and holders of GDRs and ADRS).

S. No. | Shareholder's Name Shareholding Cumulative Shareholding
during the year
No. of % of total No. of % of total
shares shares of shares shares of the
the company
company
1. Dugar Growth Fund Private Limited
At the beginning of the year 149,000 3.58 149,000 3.58
Shares Purchased during the year 1,000 0.02 150,000 3.60
(01.04.2017 to 31.03.2018)
At the end of the Year 150,000 3.60 150,000 3.60
2. Lata Arvind Shah
At the beginning of the year 40,861 0.98 40,861 0.98
Shares Sold during the year (5,000) (0.12) 35,861 0.86
(01.04.2017 to 31.03.2018)
At the end of the Year 35,861 0.86 35,861 0.86
3. Ansuya Suresh Shah
At the beginning of the year 24,506 0.59 24,506 0.59
At the end of the Year 24,506 0.59 24,506 0.59
4. Enkay India Rubber Co. Pvt. Ltd.
At the beginning of the year 24,445 0.59 24,445 0.59
Shares Purchased during the year 3,112 0.07 27,557 0.66
(01.04.2017 to 31.03.2018)
At the end of the Year 27,557 0.66 27,557 0.66
5. Pushpa Mithali Gandhi
At the beginning of the year 23,141 0.56 23,141 0.56
At the end of the Year 23141 0.56 23,141 0.56
6. Shelleen Chandra Narottam Shah
At the beginning of the year 32,900 0.79 32,900 0.79
Share Sold during the year (9,900) (0.24) 23,000 0.55
(01.04.2017 to 31.03.2018)
At the end of the Year 23,000 0.55 23,000 0.55
7. Fruition Venture Limited
At the beginning of the year 31,000 0.75 31,000 0.75
Share Sold during the year (31,000) (0.75) (31,000) (0.75)
(01.04.2017 to 31.03.2018)
At the end of the Year - - - -
8. Ashish Dubey
At the beginning of the year - - -
Share Purchase during the year 20,000 0.48 20,000 0.48
At the end of the Year 20,000 0.48 20,000 0.48
9. Savitri Devi Radha Kishan Jaipuria
At the beginning of the year 19,436 0.47 19,436 0.47
Share Purchase during the year 871 0.02 20,307 0.48
{01.04.2017 to 31.03.2018)
Share Sold during the year (1,127) (0.03) 191,80 0.46
(01.04.2017 to 31.03.2018)
At the end of the Year 191.80 0.46 191.80 0.46
10. Hira Laxmi Shah
At the beginning of the year 18,691 0.45 18,691 0.45
At the end of the Year 18,691 0.45 18,691 0.45
11. Rakesh Kumar Sikri
At the beginning of the year 18,863 0.45 18,863 0.45
Share Purchase during the year 21,225 0.51 40,080 0.96
(01.04.2017 to 31.03.2018)
Share Sold during the year (24,017) (0.58) 16,071 0.39
(01.04.2017 to 31.03.2018)
At the end of the Year 16,071 0.39 16,071 0.39

Note: The shares of the Company are traded on daily basis and hence date wise increase/decrease in shareholding is not

indicated. Shareholding is consolidated based on PAN of the Shareholder.
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v)

Shareholding of Directors and Key Managerial Personnel:

S. No. | Shareholding of each Directors and Shareholding Cumulative Shareholding

each Key Managerial Personnel during the year
(01.04.2017 to 31.03.2018)
No. of % of total No. of % of total
shares shares of shares shares of the
the company
company

1. Shri Devinder Kumar Jain
At the begining of the year 167,200 4.02 167,200 4.02
Shares Sold on 26.04.2017 (33,680) (0.80) 133,520 3.20
Shares Sold on 12.05.2017 (2,200) (0.05) 131,320 3.15
Shares Sold on 24.11.2017 (5,400) (0.13) 125,920 3.03
At the end of the year 125,920 3.03 125,920 3.03

2. Shri Narinder Kumar Jain
At the begining of the year 167,200 4.02 167,200 4.02
Shares Sold on 26.04.2017 (33,760) (0.81) 133,440 3.20
Shares Sold on 12.05.2017 (2,200) (0.05) 131,240 3.15
Shares Sold on 24.11.2017 (5,400) (0.13) 125,840 3.02
At the end of the year 125,840 3.02 125,840 3.02

3. Mr. Arun Jain
At the begining of the year 84,300 2.03 84,300 2.03
Shares Sold on 26.04.2017 (17,000) (0.41) 67,300 1.61
Shares Sold on 12.05.2017 (1,100) (0.02) 66,200 1.59
Shares Sold on 24.11.2017 (2,700) (0.06) 63.500 1.53
At the end of the year 63,500 1.53 63,500 1.53

4. Mr. Manish Jain
At the begining of the year 91,300 2.19 91,300 2.19
Shares Sold on 26.04.2017 (17,000) (0.41) 74,300 1.79
Shares Sold on 12.05.2017 (1,100) (0.02) 73,200 1.76
Shares Sold on 24.11.2017 (2,700) (0.06) 70,500 1.69
At the end of the year 70,500 1.69 70,500 1.69

5. Mr. Pankaj Jain
At the begining of the year 233,500 5.61 233,500 5.61
Shares Sold on 26.04.2017 (51,560) (1.24) 181,940 4.37
Shares Sold on 12.05.2017 (3,300) (0.08) 178,640 4.29
Shares Sold on 24.11.2017 (8,100) (0.19) 170,540 4.10
At the end of the year 170,540 4.10 170,540 4.10

6. Mr. Neeraj Jain
At the begining of the year 91,500 2.20 91,500 2.20
Shares Sold on 26.04.2017 (17,000) (0.41) 74,500 1.80
Shares Sold on 12.05.2017 (1,100) (0.02) 73,400 1.76
Shares Sold on 24.11.2017 (2,700) (0.06) 70,700 1.70
At the end of the year 70,700 1.70 70,700 1.70
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7. Shri. Mahavir Prasad Gupta

At the begining of the year
Increase/Decrease in Share holding
At the end of the year

8. Shri Mohan Lal Mangla

At the begining of the year
Increase/Decrease in Share holding
At the end of the year

9. Shri Sunil Kumar Jain

At the begining of the year
Increase/Decrease in Share holding
At the end of the year

10. Shri Vijay Kumar Sood

At the begining of the year
Increase/Decrease in Share holding
At the end of the year

11. Shri Vijender Kumar Jain

At the begining of the year
Increase/Decrease in Share holding
At the end of the year

12. Ms. Nisha Paul

At the begining of the year 200 0.004 200 0.004
Increase/Decrease in Share holding - - - -
At the end of the year 200 0.004 200 0.004
13. Ms. Sudha Singh (Company Secretary)
At the begining of the year - - - -
Increase/Decrease in Share holding - - - -
At the end of the year - - - -
(V) INDEBTEDNESS -
Indebtedness of the Company including interest outstanding/accrued but not due for payment. (Amountin ¥)
Secured Unsecured Deposit Total
Loans Loans Indebtedness
excluding
deposits
Indebtedness at the begining of the financial year
i)  Principal Amount 188,040,986 | 227,395,426 - 415,432,412
i) Interest due but not paid - 34,202,009 - 34,202,009
iii) Interest accrued but not due 506,203 - - 506,203
Total (i+ii+iii) 188,547,189 | 261,597,435 - 450,144,624
Change in Indebtedness during the financial year
*Addition 435,199 | 101,083,900 - 101,519,099
*Reduction (43,953,272) | (69,665,365) - (113,618,637)
Net Change (43,518,073) 31,418,535 - (12,099,538)
Indebtedness at the end of the financial year
i) Principal Amount 144,593,917 | 269,336,005 - 413,929,922
i) Interest due but not paid - 23,679,965 - 23,679,965
iii) Interest accrued but not due 435,199 - - 435,199
Total (i+ii+iii) 145,029,116 | 293,015,970 - 438,045,086
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(V) REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager:
S. Particulars of Name of MD / WTD / KMP Total
No. Remuneration Amount in¥
Shri Shri Mr. Arun Mr. Mr. Mr.
Devinder Narinder Jain Manish Pankaj Neeraj
Kumar Jain| Kumar (WTD) Jain Jain Jain
(MD & Jain (WTD) (WTD & (WTD)
CEO) (MD) CFO)
1. Gross Salary
a) Salary as per provisions | 4,639,981 | 4,640,196 | 3,561,755| 3,475,366 3,510,921| 3,461,960 20,567,206
contained in section 17(1)
of the Income Tax Act,
1961
b) Value of perquisites 39,600 39,600 39,600 32,400 32,400 32,400 216,000
u/s 17(2) of the Income
Tax Act, 1961
c) Profits in lieu of salary - - - - - - -
under section 17(3) of the
Income Tax Act, 1961
2. Stock Option - - - - - - -
3. Sweat Equity - - - - - - -
4. Commission - - - - - - -
- as % of profit
- others, specify
5. Others, please specify - - - - - - -
Total (A) 4,679,581 | 4,679,796 | 3,601,355| 3,507,766 3,543,321]| 3,494,360 | 23,506,179

Ceiling as per the Act

as per Part Il section I, of Schedule V of the Companies Act, 2013

* Gratuity and Leave encashment not included.

B. Remuneration to other Directors

(Amount in%)

S. Particulars of Name of Directors Total
No. Remuneration
Shri Shri Shri Sunill ~ Shri Shri Ms.
M. L. M. P. Kumar V. K. V. K. Nisha
Mangla Gupta Jain Sood Jain Paul
1. Independent Director 12,000 12,000 12,000 12,000 12,000 12,000 72,000
Fee for attending
board meetings
Commission - - - - - - -
Other, please specify - - - - - - -
Total (1) 12,000 12,000 12,000 12,000 12,000 12,000 72,000
2. Other Non-Executive
Directors - - - - - - -
Commission - - - - - - -
Others, please specify - - - - - - -
Total (2) - - - - - - -
Total (B) = (1+2) 12,000 12,000 12,000 12,000 12,000 12,000 72,000
Total Managerial 23,578,179
Remunertion

Overall Ceiling as
per the Act

As per Section 197 and Schedule V of the Companies Act, 2013
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD / MANAGER / WTD

S. No. Particulars of Remenureation Key Managerial Personnel
CEO Cs CFO Total
[Sudha Singh]
(Total Amount
in)
1. Gross salary
(a) Salary as per provisions contained in - 465,000 - -
section 17(1) of the Income Tax Act, 1961
(b) Value of perquisites u/s 17(2) - - - -
of the Income Tax Act, 1961
(c) Profits in lieu of salary under section - - - -
17(3) of the Income Tax Act, 1961
2. Stock Option - - - -
3. Sweat Equity - - - -
4. Commission
- as % of profit - - - -
- others, specify : (Bonus) - 12,733 - -
5. Others, please specify - - - -
Total - 477,733 - -

VIl. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES : NA

Type Section of the

Companies Act

Description

Details of Penalty/ Authority
Punishment/ [RD / NCLT/
compounding COURT]

Appeal made,
if any
(give details)

A.  COMPANY

Penalty
Punishment
Compounding

B. DIRECTORS

Penalty
Punishment
Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty
Punishment
Compounding

Devinder Kumar Jain
Managing Director and CEO
DIN: 00191539

Registered Office:

2/8, Roop Nagar,

Delhi 110007

Dated: 13"August, 2018

By order of the Board of Directors

Narinder Kumar Jain
Managing Director
DIN: 00195619
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1Annexure to MGT -9%
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 1A$: Subsidiaries
NOT APPLICABLE
1. Names of subsidiaries which are yetto commence operations - N.A.
2. Names of subsidiaries which have been liquidated or sold during the year Refer Note *
*Note : The erstwhile 100% Subsidiary Company M/s Cosco Polymer Lanka (Private) Limited (CPLPL) incorporated in

Sri Lanka has been scheduled in the Revival of Underperforming Enterprises or Underutilized Assets Act, No
43 of 2011 (of Sri Lanka). The Shares of the WOS are vested in Secretary to the Treasury of Government of Sri
Lanka pursuant to acquisition by the Government under 'Revival of Under Performing Enterprises or Under
Utilized Assets Act of Sri Lanka (Act No. 43 of 2011)'. Competent Authority appointed under the Act is
controlling, administering and managing such Enterprises/Units/Assets. CPLPL is under Liquidation Case Ref.
No. HC (Civil) 40/2013(CO) under the Jurisdiction of Hon'ble The Commercial High Court of The Western
Province (Exercising Civil Jurisdiction) in Colombo (Sri Lanka).

Part 1B$: Associates and Joint Ventures
NOT APPLICABLE

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

Ventures
1. Names of associates or joint ventures which are yet to commence operations - N.A.
2. Names of associates or joint ventures which have been liquidated or sold during the year- N.A
By order of the Board of Directors
Devinder Kumar Jain Narinder Kumar Jain
Managing Director and CEO Managing Director
DIN:00191539 DIN: 00195619
Registered Office:
2/8, Roop Nagar,
Delhi 110007

Dated: 13" August, 2018
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Annexure-'D’
(Forming Part of the Directors’ Report)

Statement containing particulars pursuant to Section 134(3)(m) of the Companies Act, 2013 read with Rule
8(3) of the Companies (Accounts) Rules, 2014, for the year ended March 31, 2018.

A.

CONSERVATION OF ENERGY

(i)  StepstakenorImpacton conservation of energy:
The company has continued its efforts to improve energy efficiency. Steps taken during the year to
conserve energy include :
a) Modifications in the boiler for better efficiency.
b) Work started towards installation of Solar plant.
c) Betterflash steam recovery from the boiler.
d) Installation of LED lights in factory premises.
(i)  Stepstaken by the Company for utilizing alternate sources of energy
&  During the year under review, instead of Pet coke, combustible biomass pellets/ briquettes have been
used as fuel for boiler.
(iii) Capital Investment on energy conservation equipment
& Nil
TECHNOLOGY ABSORPTION
(i) Efforts made towards technology absorption :
(&) Continuous efforts were made for process improvements involving better techniques for improving
quality and productivity of the Company.
(b) Efforts were made for creating products of premium range.
(c) Value addition to the existing products through formulation re-engineering
(d) Continuous bench marking of products against competition in national and international markets.
(i)  Benefitsderived
(a) Reduction of carbon emission thus helping the environment.
(b) Costoptimization and better quality standards achieved.
(i) Information regarding imported technology (imported during the last three years reckoned from
the beginning of the financial year)
The Company has notimported any technology during last three years.
(iv) Expenditure on Research & Development (Ain Lakhs)
2017-18 2016-17
Capital Nil Nil
Recurring Nil 0.03
Total Nil 0.03
Total R&D expenditure as a % of
total turnover 0.00 0.004

FOREIGN EXCHANGE EARNINGS AND OUTGO ( AinLakhs)

2017-18 2016-17
i) Foreign Exchange earning 246.60 259.93
ii) Foreign Exchange outgo 4654.01 4525.27
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ANNEXURE ’'El’
(Forming Part of the Directors’ Report)

CORPORATE GOVERNANCE REPORT

Cosco (India) Limited is committed to the highest standards of corporate governance, and setting industry-
leading benchmarks. Our goal is to promote and protect the long-term interest of all stakeholders, and is builton a
foundation of ethical and transparent business operations and is designed to inspire trust among all stakeholders,
strengthen the Board and management accountability.

A key element of Cosco (India) Limited corporate governance practice is our strong set of core values, which
inspires all our actions, from communication to leadership and strategic decision making, and provides a
benchmark for all our stakeholders.

We adhere to the principles of integrity, execution excellence, customer orientation and leadership in an ethical
manner and thereby attain the highest goals of corporate achievement.

A report on compliance with the principles of Corporate Governance as prescribed by SEBI in Chapter IV read
with Schedule V of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing
Regulations) given below are the corporate governance policies and practices of Cosco (India) Limited for the
year 2017-18.

This Report, therefore, states compliance as per requirements of the Companies Act, 2013 and SEBI Listing
Regulations, 2015, as applicable to the Company. As will be seen, the Company's corporate governance
practices and disclosures have gone well beyond complying with the statutory and regulatory requirements
stipulated in the applicable laws, including SEBI Listing Regulations, 2015.

COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE.

The Board of Directors and the Management of your Company is committed to

- sound & ethical business practices

- ensure transparency and professionalism in all decisions and transactions of the Company
- build brand value of its products

- good Corporate Governance by conforming to prevalent mandatory guidelines on Corporate Governance.

BOARD OF DIRECTORS

The Composition of the Board of Directors during FY 2017-18 is given herein. As on March 31st, 2018, the
Company has twelve directors. Of the Twelve Directors, Six (i.e. 50%) are non-executive Independent directors
including woman Director and six (i.e. 50%) are Executive directors .The composition of the board is in conformity
with Regulation 17 of the SEBI Listing Regulations read with Section 149 of the Companies Act, 2013.

None of the directors on the board hold directorships in more than ten public companies.Further, none of themis a
member of more than ten committees or chairman of more than five committees across all the public companiesin
which he is a director. Necessary disclosures regarding committee positions in other public companies as on
March 31st, 2018 have been made by the directors. None of the NEDs serve as IDs in more than seven listed
companies and none of the Executive or Whole-time Directors serve as IDs on any listed company.

Independent Directors are non-executive directors as defined under Regulation 16(1)(b) of the SEBI Listing
Regulations read with Section 149(6) of the Act. The maximum tenure of independent directors is in compliance
with the Act. All the Independent Directors have confirmed that they meet the criteria as mentioned under
Regulation 16(1)(b) of the SEBI Listing Regulations read with Section 149(6) of the Act.

The names and categories of the directors on the board, their attendance at board meetings held during the year
and the number of directorships and committee chairmanships / memberships held by them in other public
companies as on March 31, 2018 are given herein below.
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Composition: The Board of Directors is headed by Shri Devinder Kumar Jain - Managing Director and
CEO. Board consisted of the following Directors as on March 31st, 2018, categorized as indicated.

(A) Promoters Group Designation Category | DIN Relationship

between Directors
Inter-se

Shri Devinder Kumar Jain | Mg. Director and CEO | ED 00191539 Shri Narinder Kumar
Jain (Brother), Mr. Arun
Jain (Son), Mr. Manish
Jain (Son)

Shri Narinder Kumar Jain Managing Director ED 00195619 Shri Devinder Kumar
Jain (Brother), Mr.
Neeraj Jain (Son),

Mr. Arun Jain Whole Time Director ED 01054316 Shri Devinder Kumar
Jain (Father), Mr.
Manish Jain (Brother),

Mr. Manish Jain Whole Time Director ED 00191593 Shri Devinder Kumar
Jain (Father), Mr. Arun.
Jain (Brother),

Mr. Pankaj Jain Whole Time Director ED 00190414 NIL

and CFO

Mr. Neeraj Jain Whole Time Director ED 00190592 Shri Narinder Kumar

Jain (Father),
(B) Independent

Shri Mohan Lal Mangla Director NED 00311895 NIL

Shri Mahavir Prasad Gupta| Director NED 00190550 NIL

Shri Sunil Kumar Jain Director NED 00387451 NIL

Ms. Nisha Paul Director NED 00325914 NIL

Shri Vijay Kumar Sood Director NED 01525607 NIL

Shri Vijender Kumar Jain Director NED 06423328 NIL

ED - Executive Director, NED - Non-Executive Director.

Attendance at Board Meetings and last Annual General Meeting and details of membership of Directors
in other Boards and Board Committees.

(A) Details of Board Meetings held during the year 2017-18
Date of Meeting Board Strength No. of Directors Present
May 30, 2017 12 12
August 21,2017 12 09
September 14, 2017 12 10
December 13,2017 12 10
February 12,2018 12 12
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Vi.

Vi,

Viil.

Five board meetings were held during the year and the gap between two board meetings did not exceed one
hundred twenty days. The necessary quorum was present for all the meetings.

During the year 2017-18, information as mentioned in Schedule Il Part A of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, has been placed before the Board for its consideration.

The terms and conditions of appointment of the Independent directors are disclosed on the website of the
Company.

During the year a separate meeting of the Independent directors was held inter-alia to review the performance of
non- Independent directors and the Board as a whole.

The Board periodically reviews compliance reports of all laws applicable to the Company, prepared by the
Company.

The details of the familiarisation programme of the Independent Directors are available on the website of the
Company

(http://www.cosco.in/uploads/investors/details_of_familiarisation_programme_imparted_to_independent_direc

tors_1523855940.pdf

(B) Directors’ Attendance Record and Directorship held :

Name of the Director No. of Whether No. of No. of No. of Committee
Board attended Directorship Committee position held in
Meeting last AGM held in other | position held in | other Companies
Attended held on Companies other as a Member
29th Companies as a
September, Chairman
2017
Shri Devinder Kumar Jain 5 Yes 4 Nil Nil
Shri Narinder Kumar Jain 5 Yes 4 Nil Nil
Mr. Pankaj Jain 5 Yes 1 Nil Nil
Mr. Manish Jain 5 Yes Nil Nil Nil
Mr. Neeraj Jain 4 Yes Nil Nil Nil
Mr. Arun Jain 5 Yes Nil Nil Nil
Shri Mohan Lal Mangla 4 No Nil Nil Nil
Shri Mahavir Prasad Gupta 4 No Nil Nil Nil
Shri Sunil Kumar Jain 4 No 3 Nil Nil
Shri Vijay Kumar Sood 4 Yes 1 Nil Nil
Shri Vijender Kumar Jain 4 Yes Nil Nil Nil
Ms.Nisha Paul 4 No 1 Nil Nil
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(1  Information in respect of appointment of new Directors & re-appointment of existing Directors.

Details of Directors seeking appointment/re-appointment at the forthcoming Annual General Meeting in

pursuance of Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Sl Name of Director
No.

Brief Resume

Expertise in Specific
functional areas

Directorship in other
Companies

1 Mr. Arun Jain

Aged about 52 years.
Qualified Engineer and
MBA. About 26 years of
experience

Managing Plant Operations

and Production and

Associate with research and

development of new
products.

Cosco Polymer Lanka
(Private) Ltd. Company
under Liquidation

2. Shri Devinder
Kumar Jain

Aged about 80 years
B. Sc. Graduate.
About 57 years of
experience

CEO of the Company
Operational Management,
Production Process,
Business Planning,
Development & Sourcing
of the new products.
Managinf the affairs of the

Company effectively for the

last many years

Cosco International
Private Limited

DDN Polymers Pvt. Ltd.
Navendu Investment
Company Private Limited
Radhaphool
Fin-Investments Pvt. Ltd.
Cosco Polymer Lanka
(Private) Limited under
Liquidation

3. Shri Narinder
Kumar Jain

Aged about 77 years.
Graduate & Diploma in
International Marketing
about 52 year!s
experience

Marketing and Finacial
Planning and Mangement,
Formulating business
Strategies, Public

Relations, Well experienced

in manegement, marketing
and Finance.

Cosco International
Private Limited.

DDN Polymers Pvt. Ltd.
Navendu Investment
Company Private Limited
Radhaphool
Fin-Investments Pvt. Ltd.
Cosco Polymer Lanka
(Private) Limited under
Liquidation

(Refer also statement forming part of Notice of 39th Annual Meeting issued to the Shareholders of the Company)

CODE OF CONDUCT

The Board has laid down a Code of Conduct for the Directors and Senior Management of the Company. All the Board
Members and Senior Management personnel have affirmed their compliance with the Code. The Code of Conduct is
available on the Company's website viz. www.cosco.in. A declaration to this effect signed by the Managing Directors
and CEO of the Company forms a part of this Report.

Declaration by Independent Directors

The Company has received necessary declaration from each Independent Director under Section 149(7) of the
Companies Act, 2013 that he/she meets the criteria of independence laid down in section 149(6) of the Companies Act,
2013 and Regulation 25 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

42




COSCo

BOARD COMMITTEES
The Board of Directors has constituted the following committees with adequate delegation of powers.
1. AUDITCOMMITTEE
Terms of Reference :- The audit committee is authorized to exercise all the power and perform all the functions as
specified in section 177 of the Companies Act, 2013 and the rules made there under and Regulation 18 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time. The said
committee reviews reports of the internal Auditors , meets Statutory Auditors and Internal Auditors periodically to
discuss their findings and suggestions, internal control systems, scope of audit, observations of the auditors and their
related matters and reviews major accounting policies followed by the Company. The Minutes of the Audit Committee
meetings are circulated to and taken note by the Board of Directors. The Company Secretary acts as the Secretary of
the Committee
The composition of the Audit Committee is as follows:
Independent Directors -- ShriVijender Kumar Jain- Chairman

-- Shri Mahavir Prasad Gupta

-- Shri Sunil Kumar Jain

The members of the Audit Committee are well experienced in the field of finance, accounts and management. The
Chairman of the Committee is Chartered Accountant. The powers and terms of reference of the Committee are as
contained in Regulation 18(3) (Part C of Schedule Il) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Section 177 of the Companies Act, 2013.

The Meetings of the Committee during the year were held on 30th May, 2017, 14th September, 2017, 13th December,
2017 and 12th February, 2018.

Details of Meetings of Audit Committees held during the year 2017-18.

Name of the Member No. of Meeting held No. of Meeting attended
ShriVijender Kumar Jain 4 4
Shri Mahavir Prasad Gupta 4 4
Shri Sunil Kumar Jain 4 4

Shri Vijender Kumar Jain, Chairman of the Audit Committee, was present at the Annual General Meeting of the
Company held on 29th September 2017, to answer shareholders' queries.

The necessary quorum was present at all the meetings.
2. NOMINATION AND REMUNERATION COMMITTEE

Terms of Reference :- The Nomination and Remuneration Committee is authorized to exercise all powers and perform
all the functions as specified in Section 178 of the Companies Act, 2013 and the rules made there under and Regulation
19 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The said committee is authorised
to exercise all powers specified in the Companies Act, 2013 and rules made there under, Nomination and Remuneration
Policy of the Company and the listing agreement with the Stock Exchange as amended from time to time.

The Committee consists of following Directors :

Independent Directors -- Shri Mohan Lal Mangla - Chairman
-- Shri Sunil Kumar Jain
-- Shri Vijay Kumar Sood

The terms of reference of the committee are as contained in Regulation 19 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and as specified in Section 178 & schedule V of the Companies Act,
2013.

The Meeting of the committee was held on 21st April, 2017 and 21st August, 2017. All members of the Committee were
presentin the meeting. The Committee recommended & approved the remuneration of all the Executive Directors.

The appointment and remuneration of all the Executive Directors have been fixed in terms of Resolutions passed by
members in General Meetings.
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Remuneration paid to the Executive Directors during the financial year ended 31.03.2018 is given below: (Amountin ¥
Name Designation Salary HRA PF Medical Car Other Contact
Exp. Perk** | Perks No. of
yrs).

Shri Devinder Mg. Director 3,060,000 1,530,000 21,600 | 49,918 39,600 | Refer 3

Kumar Jain and CEO Note

Shri Narinder Managing 3,060,000 1,530,000 21,600 | 50,196 39,600| Refer 3

Kumar Jain Director Note

Mr. Arun Jain Whole Time 2,280,000 1,140,000 21,600 | 141,755 39,600| Refer 3
Director Note

Mr. Manish Whole Time 2,280,000 1,140,000 21,600 | 55366 32,400 | Refer 3

Jain Director Note

Mr. Pankaj Whole Time 2,280,000 1,140,000 21,600 | 90,921 32,400 | Refer 3

Jain Director & CFO Note

Mr. Neeraj Whole Time 2,280,000 1,140,000 21,600 | 41,960 32,400 | Refer 3

Jain Director Note

**Car with Driver partly for personal use valued as per Income Tax Rules.

Note: - Other Perks and Allowances

In addition following Perks and Allowances were permissible / allowed to all the Directors:
i) Gratuity and Leave encashment as per actuarial valuation
ii) Telephones provided for official use.

The sitting fees paid/payable to the Non Executive (Independent) Directors for the year ended on 31st March 2018 are
asfollows:

Shri Mohan Lal Mangla % 12,000 Shri Sunil Kumar Jain % 12,000

Shri Mahavir Prasad Gupta % 12,000 Shri Vijender Kumar Jain % 12,000

Shri Vijay Kumar Sood % 12,000 Ms. Nisha Paul % 12,000

Detail of Shareholding of Non-Executive (Independent) Directors

Name No. of Equity Name No. of Equity
Shares held Shares held

Shri Mohan Lal Mangla - Shri Sunil Kumar Jain -

Shri Mahavir Prasad Gupta - Shri Vijender Kumar Jain -

Shri Vijay Kumar Sood - Ms. Nisha Paul 200

The Company does not have any employee stock option scheme.
Nomination & Remuneration policy

Remuneration policy in the Company is designed to create a high performance culture. It enables the Company to
attract, retain and motivate employees to achieve results. Our business model promotes customer centricity and the
remuneration structure is tailored to the regulations, practices and benchmarks prevalent in the industry. The
Nomination and Remuneration Policy has been approved by Cosco (India) Limited's Board of Directors. The said
policy has been also put up on the website of the Company at the following link-

http://www.cosco.in/uploads/investors/nomination_remuneration_pol_44081168715.pdf

The Company pays remuneration by way of salary, benefits, perquisites and allowances to its Managing directors and
the Executive directors. Annual increments are decided by the Nomination and Remuneration Committee (NRC) within
the salary scale approved by the members of the Company and are effective from April 1st each year. During the year
2017-18, the Company paid sitting fees of Rs. 3,000 per meeting to its non-executive directors for attending board
meetings.
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Performance Evaluation Criteria for Independent Directors:

The performance evaluation criteria for Independent Directors is determined by the Nomination and Remuneration
committee. An indicative list of factors that may be evaluated include participation and contribution by a Director,
commitment, effective deployment of knowledge and expertise,

integrity and maintenance of confidentiality and independence of behavior and judgement.

3. STAKEHOLDER’S RELATIONSHIP COMMITTEE

Terms of Reference :- The Stakeholders Relationship Committee is authorised to exercise all powers and perform all
the functions as specified in Section 178 of the Companies Act, 2013 and the rules made there under and Regulation 20
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The said committee is authorised to
look into redressal of shareholders / investors complaint relating to transfer of shares , non receipt of balance sheet and
also authorised to issue duplicate share certificate in place of those torn /mutilated/ defaced/ lost/misplaced subject to
compliance of prescribed formalities.

The Committee consists of following Directors.

Shri Sunil Kumar Jain -- Chairman Non Executive Director
Mr. Pankaj Jain -- Executive Director
Mr. Neeraj Jain -- Executive Director

The terms of reference of the committee are as specified in Section 178 of Companies Act, 2013 & under Regulation 20
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Meetings of the Committee were normally held quarterly during the year 2017-18. The Committee met 4 times
during the Year 2017-18 on 30.05.2017, 21.08.2017, 13.12.2017, and 12.02.2018, The Committee is looking after the
work of Share Transfer/Transmission/Split/ Consolidation of Shares and Investors grievances.

Details of Meetings of Stakeholders Relationship Committees held during the year 2017-18.

Name of the Member No. of Meeting held No. of Meeting attended
Shri Sunil Kumar Jain 4 4

Mr. Pankaj Jain 4 4

Mr. Neeraj Jain 4 4

Total No. of Complaints received during the year : Nil

No. of unsolved complaints to the satisfaction of shareholders : Nil

No. of transfers pending for registration for more than 15 days : Nil

4. CORPORATE SOCIALRESPONSIBILITY COMMITTEE

Terms of Reference :- The Corporate Social Responsibility Committee is authorised to exercise all powers and perform
all the functions as per the policy framed. A detailed CSR Policy was framed and approved by CSR Committee and
Board of Directors of the Company as on 30th May 2017.

The said policy hosted on the website of the Company at the following link-
http://www.cosco.in/uploads/investors/corporate_social_responsibility_policy 1499423528.pdf

Corporate Social Responsibility Committee of the Company was constituted by the Board at its meeting held on 30th
May 2017, with the following members:

The details of the CSR initiatives as per the CSR Policy of the Company forms part of the CSR Section in the Annual
Report.

The Committee consists of following Directors.

Ms. Nisha Paul Chairperson - Independent Director
ShriDevinder Kumar Jain Executive Director
Mr. Pankaj Jain Executive Director
Mr. Neeraj Jain Executive Director

Name, Designation and Address of Compliance officer
Ms. Sudha Singh

Company Secretary & Compliance Officer

2/8, Roop Nagar, Delhi- 110 007

Ph.011- 23843000
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GENERAL BODY MEETINGS
(1) Details of location and time of holding the last three AGMs.

Year Location Date & Time

36"AGM-2015 Amitabh, E-23, Bungalow Road, 30" September, 2015 - 10.30A.M.
Kamla Nagar, Delhi- 110 007

37"AGM-2016 Amitabh, E-23, Bungalow Road, 30" September, 2016 - 10.30A.M.
Kamla Nagar, Delhi- 110007

38"AGM-2017 Amitabh, E-23, Bungalow Road, 29" September, 2017 - 10.30A.M.
Kamla Nagar, Delhi- 110007

(@) NootherShareholders' Meeting was held in the last three years.

(b) In the AGM held on 30th September, 2015 two Special Resolutions were passed in respect of re-
appointment of Shri Devinder Kumar Jain as Managing Director & CEO, and Shri Narinder Kumar Jain as
Managing Director for a period of three years w.e.f. 16.03.2016 and fixation of their remuneration and also
restructuring their remuneration w.e.f. 01.04.2016.

(c) Inthe AGM held on 30th September, 2016 no Special Resolutions was passed.

(d) In the AGM held on 29th September, 2017 Six Special Resolutions were passed in respect of re-
appointment of Ms. Nisha Paul, Shri Mahavir Prasad Gupta, Shri Sunil Kumar Jain, Shri Mohan Lal Mangla ,
Shri Vijender Kumar Jain, and Shri Vijay Kumar Sood as Independent Director(s)of the Company. It was
their second term of appointment for aterm of 5 years from 1st October, 2017 to 30th September, 2022.

(e) PostalBallot:- No resolution of shareholders was passed through postal ballot during the year under review.
Remote e-voting and ballot voting at the AGM

To allow the shareholders to vote on the resolutions proposed at the AGM, the Company arranged for a remote e-voting
facility. The Company engaged NSDL to provide e-voting facility to all the members. Members whose names appeared
onthe register of members as on 22nd September, 2017 were eligible to participate in the e-voting.

The facility for voting through ballot / polling paper was also made available at the AGM and the members who did not
cast their vote by remote e-voting were allowed to exercise their vote atthe AGM

Unclaimed Dividends

Pursuant to the provisions of Section 124 of the Companies Act, 2013, the amounts of dividend remaining unpaid or
unclaimed for a period of seven years from the date of its transfer to the Unpaid Dividend Accounts of the Company are
required to be transferred to the Investor Education and Protection Fund (IEPF) established by the Central
Government. The amount of unclaimed dividend for the financial year ended March 31, 2016 would be transferred to
the IEPF in FY 2022. The Act has also provided that all shares in respect of which unpaid or unclaimed dividend has
been transferred to IEPF is also required to be transferred to the IEPF Authority. The Ministry of Corporate Affairs has
notified the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016
('IEPF Rules') on September 7, 2016 and further amendment and clarification on the same which provides for manner
of transfer of unpaid and unclaimed dividends to IEPF and also the manner of transfer of shares in respect of which
dividend has not been encashed by the Members for a continuous period of seven years to the IEPF Authority. The
Rules also prescribe the procedures to be followed by an investor to claim the shares/amount transferred to IEPF.

To enable such Members to verify the details of unencashed dividends and the shares liable to be transferred to the
IEPF Authority.

The objective of the IEPF Rules is to help the shareholders ascertain status of the unclaimed amounts and overcome
the problems due to misplacement of intimation thereof by post etc. In terms of the said IEPF Rules, the Company has
uploaded the information in respect of the Unclaimed Dividends on the website of the Company under 'Investors'
section viz. www.cosco.in

Members who have not yet encashed their Dividend warrant(s) for the Financial year 2015-16 are requested to make
their claims without any further delay to the company's Registered Office 2/8, Roop Nagar, Delhi-110007.
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Members who have not encashed their interim dividend warrants pertaining to the aforesaid year may approach the
Company/its Registrar, for obtaining their unclaimed dividend.

Year Dividend Date of Declaration Due Date for Transfer Amount
Per Share inX
in¥
2015-16 |1 12.08.2015 18th, September, 2022 82,781
Disclosures

Related party disclosures

I Related party disclosures are given at Note No. 36 in relation to Notes on Accounts to Financial Statements of the
Company. The transactions with the related parties were not in conflict with the interests of the Company at large.

All transactions entered into with related parties as defined under the Act and Regulation 23 of the of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 during the financial year were in the
ordinary course of business. These have been approved by the audit committee. The board has approved a policy
for related party transactions which has been uploaded on the Company's website at the following link-

http://www.cosco.in/uploads/investors/related-party-policy 86228442984.pdf

ii. Details of non-compliance by the Company, penalties, strictures imposed on the Company by the stock
exchanges or the Securities and Exchange Board of India or any Statutory Authority, on any matter related to
capital markets, during the last three years 2015-16, 2016-17 and 2017-18 respectively: NIL

iii.  The Company has adopted a whistle blower policy and has established the necessary vigil mechanism for
employees and directors to report concerns about unethical behaviour. No person has been denied access to the
chairman of the audit committee. The said policy has been also put up on the website of the Company at the
following link-

http://www.cosco.in/uploads/investors/whistle _blower_policy cosco_88209735742.pdf
iv.  The Company has also adopted Policy on Determination of Materiality for Disclosures :-

http://www.cosco.in/uploads/investors/policy-on-criteria-for-determining-materiality-of-
events_56834049104.pdf
V. Policy on Archival of Documents and Policy for Preservation of Documents.
http://www.cosco.in/uploads/investors/archival_policy 57137519215.pdf
RECONCILIATION OF SHARE CAPITALAUDIT:

Aqualified Practicing Company Secretary carried out quarterly 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 shares in physical form and the total number of dematerialised shares
held with NSDL and CDSL.

Code of Conduct

In compliance with Regulation 26(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and the Companies Act, 2013, the Company has framed and adopted The code applicable to the members of the board
and senior management personnel and all employees of the Company. The code is available on the website of the
Company www.cosco.in.

All the members of the Board and Senior Management Personnel have affirmed the compliance with the Code
applicable to them during the year ended March 31st, 2018. The Annual Report of the Company contains a Certificate
by the CEO and Managing Director in terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 based on the compliance declarations received from Independent Directors, Non-Executive Directors and Senior
Management.

CEOICFO Certification

A Certificate from Managing Director & CEO and Whole Time Director & CFO as per requirements of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 , was placed before the Board regarding the Financial
Statements of the Company, Specified Transactions, Internal Controls, Significant Changes, if any, in Accounting
Policies, for the year ended 31st March, 2018. The same has been provided in this Annual Report.

a7




COSCo

Means of Communication.

The Quarterly, Half Yearly and Annual Results are regularly submitted to BSE Limited where the Company's securities
are listed and are published in daily news-papers - Pioneer (English & Hindi) and same has been uploaded on
Company website at www.cosco.in. The Quarterly, Half Yearly Results were not sent to household of Shareholders.

The Audited Financial Statements form part of the Annual Report which is sent to members well in advance of the
Annual General Meeting.

The company also informs by way of intimation BSE Limited and placing on its website all price sensitive matters or
such other relevant matters , which in its opinion are material.

The Company has not displayed any official news release on the Company's website. No presentations were made to
any institutional investors or analysts.

Management Discussion & Analysis
Management Discussion & Analysis forms part of the Annual Report.
GENERAL SHAREHOLDER INFORMATION
a) 39" Annual General Meeting
Date and Time : 29" September, 2018 10.30AM
Venue : AMITABH, E-23, Bungalow Road,
Kamla Nagar, Delhi 110 007.

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, particulars of directors seeking
appointment/ re-appointment at the forthcoming AGM are given in the Annexure to the notice of the AGM to be held on
September 29th, 2018.

b) Financial Calendar

Financial Year : 1% April to 31 March
Forthe year ended 31* March 2018 the quarterly results were announced as under:-
1* Quarter ended 30" June 2017 : 14" Septembert, 2017
2" Quarter ended 30" September 2017 : 13" December, 2017
3" Quarter ended 31* December 2017 : 12" February, 2018
4" Quarter ended 31 March 2018 © 30" May,2018
For the year ending 31* March 2019, the schedule of announcement of results is as under:-
1* Quarter ended 30" June 2018 : 13" August, 2018
2" Quarter ending 30" September 2018 : Second week of November, 2018
3" Quarter ending 31" December 2018 : Second week of February, 2019
4" Quarter ended 31* March 2019 : Last week of May, 2019

c) BookClosure Date
From 23" September 2018 to 29" September 2018 (both days inclusive)

d) Dividend Payment Date : No Dividend declared during the FY 2017-18.
e) Listing of Equity Shares : BSE Ltd.

The listing fee has been paid up to date to : BSE Limited.
) () Stock Code/Security Code : BSE Limited (BSE): 530545

(i) DematISIN Numbersin NSDL & CDSL : Equity Shares - INE 949B01018
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Stock Market Price Data: High low quotations on the Bombay Stock Exchanges during each month for the year

2017 -2018 & performance in comparison to BSE Index:

Months Market Price* BSE Index**
High (%) Low (%) High Low
April, 2017 308.55 243 30184.22 29241.48
May, 2017 297 247 31255.28 29804.12
June, 2017 410.1 291.1 31522.87 30680.66
July, 2017 349 297.1 32672.66 31017.11
August, 2017 360 288.05 32686.48 31128.02
September, 2017 356.2 276 32524.11 31081.83
October, 2017 316.45 280 33340.17 31440.48
November, 2017 319.9 280 33865.95 32683.59
December, 2017 442.9 270 34137.97 32565.16
January, 2018 438 362 36443.98 33703.37
February, 2018 410.95 319 36256.83 33482.81
March, 2018 370 320 34278.63 32483.84
Shareholding Pattern as on 31* March, 2018
Category of Shareholde No. of Shares held at the end of the year
(March 31%, 2018)
Total No. of Shares % of Total Shares

A. Promoter’s
(1) Indian
a) Individual/HUF 1,464,800 35.21
b) Central Govt. - -
c) State Govt.(s) - -
d) Bodies Corp. 1,655,000 39.77
e) Banks/FI - -
f) Any other - -
Total Shareholding of Promoter (A) 3,119,800 74.98
B. Public Shareholding
(1) Institution
a) Mutual Funds -
b) Banks/FI -
c) Central Govt. -
d) State Govt.(s) -
e) Venture Capital Funds -
f) Insurance Companies -
g) Flls -
h) Foreign Venture Capital Funds -
i) Others (specify) N
Sub-Total (B)(1):- N
2. Non-Institutions
a) Bodies Corp.
i) Indian 217,654 5.23
i) Overseas - -
b) Individuals
i) Individual shareholders holding 505,163 12.14

nominal share capital up to

31 lakh
ii) Individual shareholders holding 259,546 6.24

nominal share capital in excess of

T 1 lakh
c) Others (specify)
Non Resident Indians 33,329 0.08
Overseas Corporate Bodies - -
Hindu Undivided family 23,692 0.57
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Foreigh Nationals - -
Clearing Members 1,816 0.04
Trusts - -

Foreign Bodies - D R - -

Sub-total (B)(2):- 1,041,200 25.02
Total Public Shareholding (B)=(B)(1)+(B)(2) 1,041,200 25.02
C. Shares held by Custodian for - -
GDRs & ADRs

Grand Total (A+B+C) 4,161,000 100

Distribution of Shareholding as on 31* March, 2018

Share holding Nominal Number of % to Total Numbers | Share holding | % to Total Amount
Value Shareholders Amount

&9) (})

1 2 3 4 5
Up To 5,000 2300 91.34 2,342,260 5.60
5001 To 10,000 83 3.3 649,860 1.56
10,001 To 20,000 47 1.87 742,350 1.78
20,001 To 30,000 22 0.87 554,970 1.33
30,001 To 40,000 5 0.2 176,380 0.42
40,001 To 50,000 9 0.36 404,210 0.97
50,001 To 1,00,000 11 0.44 835,670 2.01
1,00,000 and Above 41 1.63 35,904,300 86.29
Total 2518 100 41,610,000 100

Outstanding Global Depository Receipts or American Depository Receipts or Warrants or any convertible instruments,
conversion date and likely impact on equity: NIL

Commodity price risk or foreign exchange risk and hedging activities: NIL
Dematerialization of Shares and Liquidity

The Shares of the Company are traded in Demat mode. The Company has entered into an agreement with National
Securities Depository Limited (NSDL) and Central Depository Services (India) Ltd (CDSL). The shares of the
Company were dematerialized w.e.f. 27th November 2000. Approx. 98.07 % of the Equity Shares of the Company
have been dematerialized as on March 31st 2018.

REGISTRAR AND TRANSFERAGENTS

Securities Transfer work in respect of both Physical and Demat segment are handled by the Registrar and Share
Transfer Agents (R & TA) of the Company for all aspects of investor servicing relating to shares

Outstanding GDRs / ADRs / Warrants or any convertible instruments, conversion date and likely impact on
equity:

The Company has notissued any GDRs / ADRs / Warrants or any convertible instruments inthe pastand hence as on
March 31*, 2018, the Company does not have any outstanding GDRs/ADRs / Warrants or any convertible instruments.
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Plant Location:
The Factory is situated at : 1688-2/31, Railway Road, Near Railway Station, Gurugram
122001 (Haryana)
Phones: 91-124-2251781, 2251782,2251783
Email: gurgaon@cosco.in
Address for Correspondence :
For Share Transfer/Demat of Share M/s Skyline Financial Services Pvt. Ltd.,
or any other query relating to Shares D-153/A, 1stFloor, Okhla Industrial Area,
Phase-I, New Delhi- 110020.
Ph.91-11- 40450193 t0 97, Tele-Fax: 91-11- 26812683,
E-mail ID : admin@skylinerta.com.
Status of compliances of Non mandatory requirements
1. TheBoard: The Company is headed by Managing Director and CEO.
2. TheAuditors' Report on statutory Financial Statements of the Company is unqualified.
3. M/sPARM&SMRN, theinternal auditors of the Company, make presentations to the audit committee on their
reports.
The Company has not adopted the non-mandatory requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (LODR) except as stated hereinabove.

ANNEXURE ’'E2’
(Forming Part of the Directors’ Report)

CERTIFICATE BY PRACTICING COMPANY SECRETARY ON COMPLIANCE WITH THE CONDITIONS OF
CORPORATE GOVERNANCE UNDER SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015

To
The Members of
Cosco (India) Ltd.

1. We have examined the compliance of conditions of corporate governance by Cosco (India) Ltd., for the year
ended on 31.3.2018, as per the relevant provisions of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ('Listing Regulations’) as referred to in
Regulation 15(2) of the Listing Regulations read with schedule V for the period to 31st March, 2018.

2. The compliance of conditions of corporate governance is the responsibility of the Management. Our
examination was limited to procedures and implementation thereof, adopted by the company for ensuring the
compliance of the conditions of the Corporate Governance. Itis neither an audit nor an expression of opinion
on the financial statements of the company.

3. In our opinion and to the best of our information and according to the explanations given to us, we certify that
Company has complied with the conditions of Corporate Governance as stipulated in the above mentioned in
Listing Regulations as applicable.

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

For Akhil Rohatgi & Co.

Akhil Rohatgi
Practicing Company Secretary
FCS No.: 1600
CPNo: 2317
Date: 13"August, 2018
Place: New Delhi
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DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND
SENIOR MANAGEMENT PERSONNEL WITH THE COMPANY’S CODE OF CONDUCT

This is to confirm that the Company has adopted a Code of Conduct for its employees including the Managing Director
and Executive Directors. In addition, the Company has adopted a Code of Conduct for its Non-Executive Directors and
Independent Directors. These Codes are available on the Company's website.

| confirm that the Company has in respect of the year ended March 31st, 2018, received from the Senior Management
Team of the Company and the Members of the Board a declaration of compliance with the Code of Conduct as
applicable to them.

For the purpose of this declaration, Senior Management Team means the Executive Directors, Chief Financial Officer,
Company Secretary and employees in the Executive cadre as on March 31st, 2018.

Devinder Kumar Jain
. o Managing Directorand CEO
Date: 13" August, 2018 DIN : 00191539

Place: New Delhi
CEO and CFO Certification
COMPLIANCE CERTIFICATE
(Pursuant to Regulation 17(8) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015
To,
The Board of Directors
Cosco (India) Limited
2/8, Roop Nagar
Delhi-110007
Dear Members of the Board,

We, Devinder Kumar Jain, Managing Director and Chief Executive officer and Pankaj Jain Whole Time Director and
Chief Financial Officer of Cosco (India) Limited to the best of our knowledge and belief, certify that:

1. We have reviewed the Balance Sheet, Statement of Profit and Loss and Cash Flow statement of the Company for
the year and that to the best of our knowledge and belief :

i. these statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading;

ii. these statements together present a true and fair view of the company's affairs and are in compliance with
existing accounting standards, applicable laws and regulations.

2. Thereare, tothe best of our knowledge and belief, no transactions entered into by the company during the year are
fraudulent, illegal or violate the Company's code of conduct.

3. We acceptresponsibility for establishing and maintaining internal controls for financial reporting and that we have
evaluated the effectiveness of internal control systems of the company pertaining to financial reporting. We have
not come across any reportable deficiencies in the design or operation of such internal controls.

4.  We have indicated to the Auditors and the Audit committee:
a. thatthere are no significant changes ininternal control over financial reporting during the year;

b. significant changes in accounting policies during the year and that the same have been disclosed in the notes
to the financial statements; and

c. thatthere are noinstances of significant fraud of which we have become aware.

By order of the Board of Directors

Devinder Kumar Jain Pankaj Jain
Registered Office: Managing Pirector and CEO Whole Time' Director and CFO
2/8, Roop Nagar, DIN:00191539 DIN:00190414

Delhi 110008
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ANNEXURE - 'F’
(Forming Part of the Directors’ Report)
MANAGEMENT DISCUSSION AND ANALYSIS (MD &A)
This may be read in conjunction with the Directors' Report
Economic Scenario

India has emerged as the fastest growing major economy in the world as per the Central Statistics Organisation (CSO)
and International Monetary Fund (IMF) and it is expected to be one of the top three economic powers of the world over
the next 10-15 years, backed by its strong democracy and partnerships. India's GDP is estimated to have increased 6.6
per centin 2017-18 lower than 7.1% in FY 2016-17 due to the impact of demonetization and implementation of GST.
Consumer sentiments were subdued for most of the financial year . The implementation of GST will create a single
marketplace, enabling supply chain efficiencies over the long-term however the first year of its implementation, as
anticipated, witnessed disruptions in supply chain, working capital constraints and greater compliance responsibility,
especially for small and medium enterprises. The GST has been successfully implemented and processes under GST
are being streamlined gradually. The GDP is expected to grow 7.3 per centin 2018-19 as the economy is gradually
picking up.

According to the International Monetary Fund , Global Output grew by 3.9% during the calendar year 2017 compared to
a growth of 3.2 % during the calendar year 2016. The majority of the world's economic growth will continue to be
derived from the emerging markets, particularly in Asia. India continues to be the front runner. There is a pickup in global
trade flows and arise in global commodity prices, particularly crude oil & petroleum and metal prices.

The Government firmly pushed ahead its reform agenda by putting in place and implementation of GST, the Indian
Bankruptcy Code and Real Estate Regulations (RERA), among others. Taking note of these developments, Moody's
raised India's rating from the lowest investment grade of Baa3 to Baa2 and changed the outlook from stable to positive
in November 2017. Thiswas India's first rating upgrade in 14 years..

Industry Structure and Developments

India’'s Export of Indian Sports Goods and Toys remained stagnant. As per data based on the export returns submitted
by its members, compiled by The Sports Goods Export Promotion Council, the export of sports goods & toys for the year
2017-18 has been recorded as3 1079.35 crs (USD 166.98 million) compared to ¥ 1095.33 Crores during 2016-17 with
marginal decline of -1.46 % in ¥ terms and growth of 2.22 % in USD terms. As per DGCIS figures, the export of sports
goods for the year 2017-18 is USD 232.80 million (¥1500.18 crs ) compared to USD 224.83 million during the previous
year registering a growth of 3.54%.

The main items exported from India were Inflatable Balls, Inflatable Balls Accessories, Sports Nets, Athletic Goods
(General Exercise Equipments), boxing equipments, toys and games, Protective Equipment, Cricket Equipment,
Sportswear, carom boards and hammock. The main export destinations were United Kingdom, Australia , USA,
Germany, South Africa, France, New Zealand, Canada. India has emerged as one of the preferred international
sourcing destination for inflatable balls and other sports goods for leading international brands.

India's share of Sports Goods in the global market is quite low. Foreign Brands and overseas manufacturers/suppliers

from China and other countries are having edge over Indian manufacturers. Sports Goods Industry in India has been
predominantly in small and tiny sector based on manual processes. The main clusters of sports goods industry in India
are in and around, Gurgaon, Jalandhar and Meerut. Sports Goods Industry in India is thriving for skilled & talented
workforce.

Sports Industry in India needs Technological Upgradation, Setting up of composite sports clusters equipped with
technical and logistics support of international standards and JVs with global Industry leaders. The Industry needs to
diversify its product range and should go in for the production of Hi- tech sports items and physical equipment(s).The
Indian Sports Goods Industry is gradually moving towards mechanization on a reasonable scale for increasing
productivity and competitiveness of Indian Sports Goods Sector. The Industry is gradually adapting new technology to
keep up with the changing global trends.

Development of Sports Sector in India has been lagging due to inadequate infrastructure. Budgetary allocations for
Development of Sports in India have been quite less compared to the expenditure on sports by developed countries.
Govt. of India and State Governments are gradually increasing budgetary allocations for Sports and taking progressive
policy initiatives to promote Sports and Sports Industry. The sports goods industry has potential for employment, growth
and export.
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Opportunities & Threats, Risks and Concerns:

The youth India is taking keen interest across diversified Sports and the popularity of sports is increasing among the
masses. Girls and Women are actively participating in Sports events. Awareness about Health & Fitness is ever
growing across all age groups. The domestic market for Sports Goods and Health equipments etc. is set to grow further
with these developments. New Markets and Overseas buyers, who are also looking for alternate sources of supply in
addition to China and developing countries need to be explored for Exports. The Sports Industry in India has some good
guality manufacturing units and skilled manpower base.

The company manufactures mainly Sports Balls and deals in vide range of Sports Goods and Fitness Equipments. It
has tie ups and arrangements with reputed international and Domestic manufacturers /suppliers. The Products are
marketed mainly under 'Cosco Brand', which is well recognized in the Domestic Market. The Company has network of
branches, distributors and about 775 authorized dealers in India and is one of the leading and most organized Indian
Company in Sports Industry. The Company on continuous basis upgrades the quality of its products with in-house R &
D. The products manufactured/traded by the company conform to International Standards. The company has immense
potential to leverage upon its brand, accreditation and quality to increase sales and profitability.

Segment-wise product-wise performance
The Company's products segments are classified broadly into two segments viz
- Own manufactured products viz Sports Balls
- Traded Goods viz Fitness Equipments and other sports goods.

The segment wise performance and relevant information is given in Notes on the Financial Statements (Refer Note No.
35 of Notes on the Financial Statements Segment Information)

Outlook

The Financial year 2018-19 could well be the period that is likely to withess economic upsurge. The improvement in
growth conditions in the second half of FY 2017-18 indicates normalisation of the supply chain, which was disrupted on
account of demonetisation and GST implementation. Economic indicators of the first quarter of the current year are
guite encouraging.

There is ever growing awareness about Sports and Fitness among the urban as well as rural population, which will
further boost this product segment in India. Private Gymnasiums are growing at faster pace. Many multinational
organizations have in-house gymnasiums or sponsor their staff for sports and fitness activities and/or organize intra-
office sports events. The Government and Sports Organizations are taking initiative to promote Sports and are
endeavoring for organizing more Sporting events in India. More Sports events on the lines of IPL are being organized
in India across different sports segments. The company see promising future of Sports and Health & fitness in India.

Threats
1. Competition from Global Brands and their popularity amongst Indian consumers;
2. Infringement of Company's Brand and Trade mark by grey market operators;
3. Skilled Manpower constraints & rising manpower costs;
4. Infrastructure constraints for development of Sports;
Internal control systems and their adequacy.

The internal control systems of the Company provide for policies, guidelines, authorizations and approval procedures.
Your Company has in place adequate internal control systems and procedures commensurate with size and nature of
its business. All the transactions are properly authorized, recorded and reported to the Management. The Company has
appointed Internal Auditors who conduct Internal Audit periodically. Audit Committee reviews Internal Audit Reports and
adequacy of internal controls for ensuring checks and balances and that internal control systems are properly followed
The system of internal financial control ensures that all transactions are evaluated, authorized, recorded and reported
accurately and that all assets are safeguarded and protected against losses that may arise from unauthorized use or
disposition. Board has taken note of the observations of the Auditors for improvement in certain areas of Internal
Financial Controls and Scope of Internal Audit, which have been dealt in the main Directors Report under the head
Independent Auditors' Report. Board is of the opinion that the Company's internal financial controls were adequate and
effective during the financial year 2017-18.
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The company is following the applicable Accounting Standards and has prepared financial statements for the year
ended 31.03.2018 in accordance with Ind AS. For all periods up to and including the year ended March 31, 2017, the
Company prepared its financial statements in accordance with Generally Accepted Accounting Principles (GAAP) in
India and complied with the Accounting Standards (Previous GAAP).

Discussion on financial performance with respect to operational performance.

The relevant information is given in the Directors' Report under headings Financial Results, Company's Performance
and State of Affairs for Financial Year 2017-18 read with the Financial Statements.

Material developments in Human Resources/Industrial Relations

The management believes that Human Resources is the driving force towards progress of the Company and regards it
as its most valuable asset. The thrust of the Company is to create responsive and market driven organization. The
Management believes in trust, transparency and teamwork. The Company seeks to motivate and provide opportunities
to its personnel to grow with the organization. Your company has a total strength of about 403 employees as on
31.03.2018. The relations with employees remained cordial and satisfactory during the year under review. Your
Directors are thankful forthe confidence reposed by all associated with the Company and their continued support .
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ANNEXURE -'G’

(Forming Part of the Directors’ Report)

CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES PURSUANT TO SECTION 135 OF THE COMPANIES
ACT, 2013

1. A brief outline of the company’s CSR policy including the statement of intent reflecting the ethos of the
company, broad areas of CSR interest and an overview of activities proposed to be undertaken.

The CSRinitiatives of the Company aim towards inclusive development of communities through a range of social
interventions, enhancing skills and building social infrastructure to improve their livelihood. Our CSR approach
focuses on development of communities around the area of the Registered Office State Delhi.

Infirstyear of CSR Policy Programme our company isfocusing on areas of Education.
2. The web-link to the CSR Policy.
http://www.cosco.in/uploads/investors/corporate_social_responsibility_policy 1499423528.pdf
3. Composition of the CSR Committee.

Corporate Social Responsibility committee

Name Designatio

Ms. Nisha Paul Chairperson/Independent Director/Non Executive Director
Shri. Devinder Kumar Jain Member/ Mg. Director and CEO

Mr Pankaj Jain Member/ Executive Director (WTD)

Mr. Neeraj Jain Member/Executive Director (WTD)

4. Average Net Profit of the company for last 3 financial years. :
¥ 522.14 Lakhs
5. Threshold Limit-(2% of this amount as in 4 above)
% 10.44 Lakhs
6. Details of CSR activities/projects undertaken during the year:
a. Totalamountto be spentfor the Financial year 2017-18: ¥ 11.51 Lakhs:
b. Amount carried forward from earlier years: Nil
c. Amountcarried forward for the year: Nil

d. Amountspentduring the year as below:
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