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SPS INTERNATIONAL LIMITED

NOTICE

NOTICE is hereby given that the Twenty Third Annual General Meeting of the shareholders of the
Company will be held on Friday, the 30t day of September, 2016 at 02.00 p.m. at Plot No. 93-B,
DLF Industrial Estate, Phase-I, Faridabad to transact the following business:

A.

1.

w

ORDINARY BUSINESS:

To consider and adopt the audited Financial Statements for the Financial Year ended on 31st
March, 2016, the Reports of Board of Directors and Auditors thereon; and

To appoint a Director in place of Smt. Shikha Jain (DIN - 03457584), who retires by rotation
and being eligible, offers herself for re-appointment,

To ratify the appointment of M/s. Sudhir Chaudhary & Associates, Chartered Accountants
(Registration No. 015222N), as Statutory Auditors of the and to fix their remuneration.

. SPECIAL BUSINESS

To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 196, 197 and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any
statutory modification(s) or re-enactment thereof for the time being in force), read with
Schedule V to the Companies Act, 2013 and Articles of Association of the Company and
subject to the approval of the shareholders of the Company and Central Government or other
Government Authority/Agency/Board, if any, Mr. Madhur Jain be and is hereby appointed as
Whole-Time Director of the Company for a perlod of five years with effect from January 14,
2016 at a remuneration as follows:

1. Basic Salary Upto Rs. 1,00,000/- per month as may be determined by
the Board of Directors or any Committee of the Board or
any person authorised by the Board or any Committee of
the Board from time to time.

I1. Perquisites/Allowances Perquisites shall be allowed upto Rs. 1,50,000/- in addition
to salary.
i. Special Allowance Upto Rs. 1,00,000/- per month (within the overall limit of

perquisites as stated above) as may be decided by the
Board of Directors or any Committee of the Board or any
person authorised by the Board or any Committee of the
Board from time to time.




ii. Leased accommodation In accordance with the rules of the Company.
or HRA in lieu thereof and
reimbursement of
expenditure or allowance in
respect of medical expenses
and leave travel concession
incurred for self and family,
soft furnishing,
maintenance of furniture &
fixtures etc, ex-gratia and
education allowance and
any other perquisites or
allowances etc.

In addition to above perquisites/allowances, Mr. Madhur Jain shall also be entitled to
following benefits:

iii. Other entitlements a) Contribution to Provident Fund & Superannuation
Fund or Annuity Fund - Contribution to Provident Fund &
Superannuation Fund or Annuity Fund to the extent,
these either singly or put together are not taxable under
the Income Tax Act, 1961, and shall be subject to
maximum amount as may be permitted under the
Company’s rules.

b) Gratuity - Gratuity payable shall not exceed half a
month’s salary for each completed year of service and
shall be subject to maximum amount as may be permitted
under the Gratuity Act.

c¢) Car and Telephone - Provision of car for use on
Company's business and telephone at residence will not
be considered as perquisites. Personal long distance calls
on telephone and use of car for private purpose shall be
billed by the Company to Mr. Madhur Jain,

1ll. Performance linked Such amounts or percentage of net profits as may be

Incentive decided by the Board of Directors or any Committee of

B - the Board or any person authorized by the Board or any
Committee of the Board from time to time.

A.The aggregate of the Salary, Perquisites/Allowances and other entitlements shall not
exceed the limits specified in the Companies Act, 2013.

B.In the absence or inadequacy of Profits in any year, the rémuneration by way of salary,
perquisites/allowances and other entitlements will be in accordance with and shall not
exceed the limits prescribed under the Companies Act, 2013.

C.Mr. Madhur Jain shall not be entitled to sitting fees for attending Board
Meetings/Committees thereof,"



“RESOLVED FURTHER THAT in the event of any further revision in the levels of permissible
managerial remuneration, the Board of Directors/ Nomination and Remuneration Committee
be and is hereby authorised to alter, vary and increase the remuneration of Sh. Madhur Jain
notwithstanding the overall remuneration set. out above, as may then be
prescribed/permissible without requiring any further resolution or consent of or reference to
the general meeting.”

“RESOLVED FURTHER THAT the Nomination and Remuneration Committee be and is hereby
authorised to recommend/ decide from time to time the salary, perquisites and commission
payable to Sh. Madhur Jain during his tenure within the approved ceiling of remuneration in
accordance with the Nomination and Remuneration Policy, as amended from time to time.

RESOLVED FURTHER THAT the powers and authorities delegated by the Board to Sh.
Madhur Jain from time to time including powers to sub-delegate shall remain valid upon his
re-appointment. ‘ :

RESOLVED FURTHER THAT all the Director of the Company be and are hereby severally
authorized to do all the acts, deeds and things which are necessary to the appointment of
aforesaid person as Whole Time Director of the Company.”

By the order of the Board of Directors
Place: Faridabad
Dated : August 31, 2016 Sd/-
Surendra Kumar Jain
(Chairman and Managing Director)
DIN: 00088064
Address: 402, Sector-21C,
Faridabad-121001, Haryana
Notes :

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER
OF THE COMPANY. PROXIES IN ORDER TO BE VALID MUST BE DEPOSITED AT THE REGISTERED
OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

2. Pursuant to Section 105 of the Companies Act, 2013, a person can act as a proxy on behalf of
members not exceeding fifty and holding in the aggregate not more than ten percent (10%) of
the total paid up share capital of the Company. A member holding more than ten percent
(10%) of the total share capital of the Company may appoint a single person as proxy and
such person shall not act as a proxy for any other shareholder.

3. Corporate members intending to send their authorized representatives to attend the Meeting
and requested to send to the Company a certified copy of the Board Resolution authorizing
there representative to attend and vote on their behalf at the Meeting.

4. The Register of Members and Share Transfer Books shall remain closed from Saturday, the
24t September, 2016 to Friday, the 30% September, 2016 (both days inclusive).

5. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which sets
out details relating to Special Business at the meeting is annexed hereto.



10.

11.

12.

13.

14.

15.

16.

Members holding shares in electronic form are hereby informed that bank particulars
registered against their respective depository accounts will be used by the Company. The
Company or its Registrars cannot act on any request received directly from Members holding
shares in electronic form for any change of bank particulars or bank mandates. Such changes
are to be advised only to the Depository Participant of the Members.

Members holding shares in physical form and desirous of either registering bank particulars
or changing bank particulars already registered against their respective folios are requested
to write to the Registrar and Share Transfer Agent.

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

Brief resume of Sh. Madhur Jain and Smt. Shikha Jain are given in the Corporate Governance
Report.

For any information or clarification with regard to accounts, written requests should be made
at least 7 days before the Annual General Meeting ‘at the Corporate Office of the Company
situated at A-111 & 112 DDA Sheds, Okhla Industrial Area, Phase-1l, New Delhi-110 020,

India, so as to enable the management to keep ready the information or clarifications, as the
case may be.

For any correspondence/ query regarding dematerialization or physical transfer of shares,
please write to Registrar and Share Transfer Agent of the Company M/s Beetal Financial and
Computer Services Pvt. Ltd., at Beetal House, 99 Madangir, 3 Floor Behind Local Shopping
Centre, Near Dada Harsukhdas Mandir, New Delhi-110017, India.

Members holding shares in physical form may write to the Registrar and Share Transfer
Agent for any change in their bank particulars or address. However, members holding shares
in electronic form may write to their DP directly and not to the Company.

Members who have not registered their e-mail addresses so far are requested to register
their e-mail address for receiving all communication including Annual Report, Notices,
Circulars, etc. from the Company electronicalily.

In case of joint holders attending the AGM, the Member whose name appears as the first
holder in the order of names as per the Register of Members of the Company will be
entitied to vote .

Members/Proxies should bring the attendance slip duly filled in for attending the meeting.
No gifts, coupons, complimentaries etc., shall be distributed at the Annual General Meeting.

Polling papers, if required, for each proposed resolution, will be provided to the members/
proxies at the registration counter. '



17. Pursuant to Section 108 of the Companies Act, 2013, read with the Companies (Management
& Administration) Rules, 2014, as substituted by the Companies (Management and
Administration) Amendment Rules, 2015 {"Amended Rules 2015’), Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial
Standard on General Meetings (SS-2) issued by the Institute of Company Secretaries of India,
the Company is pleased to provide facility to the members to exercise their right to vote by
electronic means.

The instructions for shareholders voting electronically are as under:
(i) The voting period begins on Tuesday, September 27, 2016 at 10.00 a.m. and ends on

Thursday, September 29, 2016 at 5 p.m. During this period shareholders’ of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date
(record date) of September 23, 2016, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

(ii) Shareholders who have already voted prior to the meeting date would not be entitled to
vote at the meeting venue. '

(iii) The shareholders should log on to the e-voting website www.evotingindia.com.
(iv) Click on Shareholders.
(v} Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
¢. Members holding shares in Physical Form should enter Folio Number registered

with the Company.
(vi) Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

(viiiHIf you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the
Company/Depository Participant are requested to use the the first
two letters of their name and the 8 digits of the sequence number in
the PAN field. Sequence number is printed on address label.

¢ In case the sequence number is less than 8 digits enter the applicable




number of 0's before the number after the first two characters of
the name in CAPITAL letters. E.g. If your name is Ramesh Kumar
with sequence number 1 then enter RA00000001 in the PAN field

Dividend | Enter the Dividend Bank Details or Date of Birth {(in dd/mm/yyyy format}
Bank as recorded in your demat account or in the company records in order to
Details login.

OR Date ¢ If both the details are not recorded with the depository or company
of Birth please enter the member id / folio number in the Dividend Bank
(DOB) details field as mentioned in instruction (v).

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

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

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

(xii) Click on the EVSN-160830049for SPS International Limited on which you choose to vote.

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

(xiv). Click on the "RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xv) After selecting the resolution you have decided to vote on, click on “SUBMIT". A
confirmation box will be displayed. If you wish to confirm your vote, click on “0K”, else to
change your vote, click on “CANCEL" and accordingly modify your vote.

{(xvi) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

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



(xviii) If Demat account holder has forgotten the changed password then Enter the User ID and

the image verification code and click on Forgot Password & enter the details as prompted
by the system.

(xix) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for

(xx)

18.

android based mobiles. The . m-Voting app can be downloaded from Google Play Store.
Apple and Windows phone users can download the app from the App Store and the
Windows Phone Store respectively on or after 30th June 2016. Please follow the
instructions as prompted by the mobile app while voting on your mobile.

Note for Non - Individual Shareholders and Custodians .

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

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

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

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

Any person, who acquires shares of the Company and become Member of the Company
after dispatch of the Notice and holding shares as on the cut-off date i.e. September 23,
2015 may follow the same instructions as mentioned above for e-Voting.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
. Asked Questions (“FAQs") and e-voting manual available at www.evotingindia.com, under

=~ help section or write an email to helpdesk.evoting@cdslindia.com

Relevant documents referred to in the accompanying Notice and the Explanatory Statement
and the other statutory records shall be open for inspection at the Registered Office of the
Company during normal business hours (10.00 am to 5.00 pm) on all working days except
Saturdays, up to the date of the Annual General Meeting of the Company.

19. The registration counter shall open at 01.30 p.m.

20. Members are requested to bring their copy of Annual Report at the AGM.

21. As per the provisions 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. Members holding shares in physical form may submit the same to the
Company. Members holding shares in electronic form may submit the same to their
respective depository participant.-

22. The route map to reach the venue of the AGM is annexed.

By the order of the Board of Directors
sd/-
Surendra Kumar Jain
(Chairman and Managing Director)
DIN: 00088064
Place : Faridabad Address: 402, Sector-21C,
Dated : August 31, 2016 Faridabad-121001, Haryana

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT,
2013

Item No. 4

The Board of Directors at their meeting held on January 18, 2016, on the recommendation of the
Nomination and Remuneration Committee, had re- appointed Sh. Madhur Jain as Whole-Time
Director w.e.f January 14, 2016 for a period of five years.

He is an Executive Director and his appointment and remuneration are in accordance with the
requirements of Section 196, 197 and 198 of the Companies Act, 2013. In accordance with the
requirements of Section 196 (4) of the Companies Act, 2013, the members of the Company are
required to approve the appointment of Sh. Madhur Jain as Whole-Time Director of the Company.

The information required by the Regulation 36 (3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is given in the Corporate Governance Report, which is part of
the Annual Report being sent to the shareholders alongwith this notice. Sh. Madhur Jain is
holding 3,88,146 shares in the Company. He is not holding directorship in any other company.

Except Sh. Madhur Jain himself and Sh. S K Jain and Smt. Shikha Jain being relatives of Sh. Madhur
Jain, none of the other Directors, Key Managerial Personnel or their relatives are concerned or
interested, financially or otherwise, in the Resolution. In context of the above, the Board of
Direttors recommends the Resolution No. 4 for approval of the members.

By the order of the Board of Directors
sd/-
Surendra Kumar Jain
(Chairman and Managing Director)
Place: Faridabad DIN: 00088064
Dated : August 31, 2016 Address: 402, Sector-21C,
Faridabad-121001, Haryana



DIRECTORS’ REPORT

To
The Shareholders,
Your Directors are pleased to present the Twenty Third Annual Report for the year ended 31+
March, 2016.
FINANCIAL RESULTS :
The financial performance of the Company during the year has been as under:
{Rs./Lakh)
PARTICULARS Year ended on
31.03.2016 31.03.2015

Income:
Net Sales/ Income from operations 1125.66 1569.18
Other Income _ 3.11 4.06

Total (A) 1128.77 1573.24
Expenditure:
(Increase}/Decrease in stock in trade 41.68 2.67
Consumption of raw material 589.79 789.33
Purchase of traded goods 44.82 165.62
Staff cost 124.46 192.58
Other expenditure 239.13 292.27
Finance Cost 15.88 11.72
Depreciation 47.99 77.96

Total (B) 1103.75 1532.15
Profit (+)/ Loss (-) before tax (A-B) 25.02 41.09
Tax Expenses 4,39 13.90
Provision for MAT - .
Provision for Fringe Benefit Tax - S
Provision for deferred tax liability 1.29 5.74
Net profit (+)/ Loss (-) 19.34 21.45
Paid-up equity shares capital (Face value) 322.59 322.59
Reserves 193.99 174.66
Basic and diluted EPS 0.60 0.66

During the year under review the total income was Rs. 1128.77 Lac as against Rs. 1573.24 Lac in
F.Y. 2014-15. The net profit after tax for the year is Rs. 19.34 Lac as against Rs. 21.45 Lacin F.Y.

2014-15.

DIVIDEND AND TRANSFER TO RESERVE:

Due to inadequacy of profits in the current year, no dividend for the year is being recommended.

Consequently no amount is being transferred tq reserves.

STOCK EXCHANGES

The shares of the Company are listed at Bombay, Stock Exchange Ltd. The listing fee for the
financial year 2016-2017 has been paid to Bombay Stock Exchange Ltd by the Company.




MATERIAL CHANGES AND COMMITMENTS

“There have been no material changes and commitments, affecting the financial position of the
company which occurred during the financial year and upto the date of this report.

SIGNIFICANT AND MATERIAL ORDERS

No significant and material orders have been passed by any regulators or courts or tribunals
impacting the going concern status and Company’s operations in future.

INTERNAL FINANCIAL CONTROLS

Pursuant to Section 134 of the Companies Act 2013, the Directors state that:-

a. The Board, through the operating management has laid down Internal Financial Controls to be
followed by the Company.

b. To the best of their knowledge ai.J ability and inputs provided by various assurance providers
confirm that such financial controls are adequate and were operating effectively.

SUBSIDIARY/ASSOCIATE/JOINT VENTURE
The Company does not have any Subsidiary, Associate or Joint Venture.
FIXED DEPOSITS

During the year under review, your Company has not accepted any deposits from directors,
shareholders and public.

AUDITOR AND AUDITORS' REPORT

M/s Sudhir Chaudhary & Associates, Chartered Accountants, were appointed as the Statutory
Auditors of the Company to hold office until the conclusion of the Annual General Meeting to be
held for the financial year 2016-17 in the 22 Annual General Meeting of the Company subject to
ratification by the shareholders at every Annual General Meeting.

Accordingly, the Board of Directors recommends the ratification of appointment of the Statutory
Auditgrs for the Financial Year 2016-17.

There are no comments or qualification in the Auditors’ Report requiring an explanation or
comments by the Board. . :

SECRETARIAL AUDITOR AND SECRETARIAL AUDIT REPORT

Pursuant to the provisions of Section 204 of the Companies Act, 2013, Mr. Harbans Gondi,
Practising Company Secretary, has conducted the Secretarial Audit for the financial year 2016-17
and their Secretarial Audit Report is attached as Annexure - I to this Report.

There are no comments or qualification in the Secretarial Auditor's Report requiring an
explanation or comments by the Board.
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EXTRACTS OF ANNUAL RETURN

In terms of Section 134(3)(a) of the Companies Act, 2013 read with Rule 12(1) of Companies
(Management & Administration) Rules, 2014, the extracts of Annual Return of the Company in
Form MGT-9 is attached as Annexure - II to this Report.

DIRECTORS/KEY MANAGERIAL PERSONNEL (KMP)

At the last Annual General Meeting held on 30t September, 2015, the Members of the Company
had:-

(1) Appointed Smt. Shikha Jain as an Executive Whole-Time Woman Director for a period of five
years w.e.f 25.03.2015 on the Board of Director of the Company;

(2) Appointed Sh. Shreyans Kumar Patni, Sh. Vipin Gupta and Sh. Ramesh Chand Jain as Non-
Executive Independent Directors on the board of the Company for a period of five years.

(3) Sh. Madhur Jain was liable to retire by rotation and accordingly was re-appointed as Director.
At the ensuing Annual General Meeting, the proposal of the following directors for appointment/
re-appointment has being included in the notice of the Annual General Meeting, forming part of

the Annual Report.

(1) Smt. Shikha Jain is retiring at the ensuing Annual General Meeting and has offered herself for
re-appointment. ‘

(2) Sh. Madhur Jain was appointed as Whole-Time Director w.e.f January 14, 2016 for a period of
five years by the Board of Directors. His appointment as Whole-Time Director is subject to the
approval of the shareholders in the forthcoming Annual General Meeting.

Besides the above, there was no change in the constitution of the Board of your Company.

MEETINGS
a. BOARD MEETINGS & ATTENDANCE OF DIRECTORS

During the year, 8 board meetings were convened and held, the details are as follows.

S. Date of Board Attendance of the Directors
Na. | Meeting S.K.Jain | Shikha Madhur Ramesh Shreyans | Vipin
Jain Jain Chand Kumar Gupta
‘ Jain Patni

1 | 30.05.2015 ~ v v v v v

2 | 14.08.2015 N v v v v v

3 |[14.11.2015 v v Y v v v

4 |07.12.2015 v v v v v v

5 |18.01.2016 v v v v v v

6 | 12.02.2016 v v v v v N

7 | 22.02.2016 v v Vv v v v

8 |17.03.2016 N.A. N.A. NA. v v v
(Independent
Director’s
Meeting)
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b. COMMITTEE MEETINGS:

Details of Committee Meetings are given in the Corporate Governance Report.
MANAGEMENT DISCUSSION AND ANALYSIS

Management Discussion and Analysis forms part of the Directors’ Report and is annexed as
Annexure-IIIL

CORPORATE GOVERNANCE

Your Company is complying with all the mandatory provisions of Corporate Governance of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 with the Bombay Stock
Exchange Ltd. As per Regulation 34 read with Schedule V of SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015, a Report on the Corporate Governance is enclosed
as Annexure-IV. A certificate dated May 30, 2016 from the statutory auditors on compliance with
the requirements of SEBI {Listiny Obligations & Disclosure Requirements) Regulations, 2015 is
annexed to the Directors’ Report and forms part of the Corporate Governance Report.

INDPENDENT DIRECTORS )

The Independent Directors hold office for a fixed term of five years and are not liable to retire by
rotation. In accordance with Section 149(7) of the Act, each independent director has given a
written declaration to the Company confirming that he/she meets the criteria of independence as
mentioned under Section 149(6) of the Act and SEB] Regulations.

AUDIT COMMITTEE : -

The Audit Committee comprises of 3 Independent Non-Executive Directors. Sh. Shreyans Kumar
is the Chairman, Mrs. Meenu Kapoor, Company Secretary, acts as the Secretary and Sh. Ramesh
Chand Jain and Sh. Vipin Gupta are Members of the Committee.

The Board of Directors have accepted all the recommendation of the Audit Committee.

FORMAL ANNUAL PERFORMANCE EVALUATION OF THE BOARD AND THAT OF ITS
COMMITTEES AND INDIVIDUAL DIRECTORS :

Pursuant to the provisions of Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Independent Directors at their separate meeting held on
March 17, 2016, without participation of the Non-Independent Directors and Management, have
considered and evaluated the Board’s performance and performance of the Chairman and Non-
Independent Directors. The.Independent Directors in the said meeting have also assessed the
quality, quantity and timeliness of flow of information between the Company Management and
the Board.

The Board of Directors in their meeting held on January 18, 2016 have evaluated the
performance of each of the Independent Directors (without participation of the relevant
Director). The criteria for performance evaluation have been detailed in the Corporate
Governance Report which is attached as Annexure - IV to this Report.
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POLICY ON APPOINTMENT AND REMUNERATION OF DIRECTORS, KEY MANAGERIAL
PERSONNELS AND OTHER EMPLOYEES

The Board on the recommendation of Remuneration Committee has framed a policy on Directors’
Appointment and Remuneration, including criteria for determining qualifications, positive
attributes, independence of a director and relating to remuneration for the Directors, Key
Managerial Personnel and Other Employees in terms of sub-section (3) of section 178 of the
Companies Act, 2013. The Remuneration Policy is available on the Company's website.

VIGIL MECHANISM

The Company has in place a vigil mechanism in the form of Whistle Blower Policy. it aims at
providing avenues for employees to raise complaints and to receive feedback on any action taken
and seeks to reassure the employees that they will be protected against victimization and for any
whistle blowing conducted by them in good faith. The policy is intended to encourage and enable
the employees of the Company to raise serious concerns within the organization rather than
overlooking a problem or handling it externally. The Company is committed to the highest
possible standard of opennecs, probity and accountability. It contains safeguards to protect any
person who uses the Vigil Mechanism (whistle blower) by raising any concern in good faith. The
Company does not tolerate any form of victimization and takes appropriate steps to protect a
whistleblower that raises a concern in good. faith and treats any retaliation as a serious
disciplinary offence that merits disciplinary action. The Company protects the identity of the
whistle blower if the whistle blower so desires, however the whistle blower needs to attend any
disciplinary hearing or proceedings as may be réquired for investigation of the complaint. The
mechanism provides for a detailed complaint and investigation process. If circumstances so
require, the employee can make a complaint directly to the Chairman of the Audit Committee. The
Company also provides a platform to its employees for having direct access to the Chairman and
Managing Director and Whole-time Directors of the Company for raising any concerns. Smt.
Meenu Kapoor, Company Secretary is the Compliance Officer. The confidentiality of those
reporting violations is maintained and they are not subjected to any discriminatory practice.

CORPORATE SOCIAL RESPONSIBILITY POLICY

The Company does not fall under the limit prescribed under Section 135(1) to constitute
Corporate Social Responsibility Committee therefore; formulation of Corporate Social
Responsibility policy is not applicable to the Company.

L.OANS, GUARANTEES AND INVESTMENT

In accordance with Section 134(3)(g) of the Companies Act, 2013, the Company has not given any
loans or guarantees within the meaning of Section 186 of the Companies Act, 2013. During the
year no investments were made under section 186 of the Companies Act, 2013.

RELATED PARTY TRANSACTIONS
In accordance with Section 134(3)(h) of the Companies Act, 2013 read with Rule 8(2) of
Companies (Accounts) Rules, 2014, the particulars of contracts or arrangements with related

parties, referred to in Section 188(1) of the Companies Act, 2013, in the prescribed Form AOC-2
are attached as Annexure - V to this Report.
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RISK MANAGEMENT POLICY

The Company has developed and implemented a Risk Management Policy. The details of elements
of risk are provided in the Management Discussion and Analysis section of the Annual Report.

PARTICULARS OF EMPLOYEES

There are no employees in the Company, within the meaning of provisions of Section 197 read
with Rule 5 (2) & (3) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014.

The details as required in terms of the provisions of Section 197 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are attached
as Annexure - VI to this Report.

The Company has in place an Anti Sexual Harassment Policy in line with the requirements of The
Sexual Harassment of Women at the Workplace (Prevention, Prohibition and Redressal) Act,
2013. Internal Complaints Committee has been set up to redress complaints received regarding
sexual harassment. All emplov-es (permanent, contractual, temporary, trainees) are covered
under this policy. During the year 2015-16, no complaints were received.

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

The Company being in service industry, the details as required under Section 134(3)(m) of the
Companies Act, 2013 read with Rule 8(3) of Companies (Accounts) Rules, 2014, regarding
conservation of energy, technology absorption are not applicable.

There was no transaction involving foreign exchange earnings during the year under review. The
particulars with regard to foreign exchange outgoings appear in Schedule 31 of Balance Sheet
forming part of Annual Report.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirements of Sub-Sections (3)(c) and (5) of Section 134 of the Companies Act,
2013, it is hereby confirmed:

1. that in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures, wherever applicable;

2. that 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 at the end of the financial year and of the profit or loss of the
Company for the period under review;

3. that the 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; '
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4. that the Directors have prepared the annual accounts of the Company on a ‘going concern’
basis;

5. that the directors had laid down internal financial controls to be followed by the com pany and
that such internal financial controls are adequate and were operating effectively and

6. that the directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

ACKNOWLEDGEMENTS

Your Directors express their deep sense of appreciation for the assistance and co-operation
received from the Banks, Auditors and other authorities during the year under review.

Your Directors also wish to place on record their deep sense of appreciation for the devoted and
sincere services of all the executives, staff and workers of the Company.

By the order of the Board of Directors
Sd/-

Surendra Kumar Jain

(Chairman and Managing Director)

Place: Faridabad DIN: 00088064
Dated: May 30, 2016 - mAddress: 402, Sector-21C,
Faridabad-121001, Haryana
‘ ANNEXURE-I
Form No. MR-3 -
SECRETARIAL AUDIT REPORT

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

FOR THE FINANCIAL YEAR ENDED: 31.03.2016
To,
The Members,
SPS International Limited

I have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by SPS International Limited. (hereinafter called the
corppany). Secretarial Audit was conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

Based on my 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, I hereby report that in my opinion, the company has, during the financial year ended on
March 31, 2016 (the audit period) complied with the statutory provisions listed hereunder and
also that the Company has proper compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter: -

1 have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company during the audit period according to the provisions of:
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i,
ili.

The Companies Act, 2013 (the Act) and the rules made thereunder;
The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment and Overseas Direct Investment. There was no
External Commercial Borrowing and Foreign Direct Investment.

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

a. 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, 1992;

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 and The Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations, 2014 w.e.f. October 28,
2014 (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 (Delisting of Equity Shares)
Regulations, 2009 (Not Applicable to the Company during the Audit Period); and

g The Securities and Exchange Board of India (Buyback of Securities) Regulations,

1998 (Not Applicable to the Company during the Audit Period);

We have also examined compliance with the applicable clauses of the Listing Agreement
entered into by the Company with BSE Ltd. and the compliance by the Company with the
Secretarial Standards issued by the [nstitute of Company Secretaries of India.

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

I further report that compliance of applicable financial laws including Direct and Indirect
Tax laws by the Company has not been reviewed in this Audit since the same has been
subject to review by the Statutory Auditors and other designated professionals.

We further report that:

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

- Adequate notice were given to all directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent in accordance with'the provisions of the Act, and a
system exists for seeking and obtaining further information and clarification on the agenda
items before the meeting and for meaningful participation at the meeting
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- 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.

MANAGEMENT RESPONSIBILITY:

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

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

iii. We have not verified the correctness and appropriateness of financial records and Books
of Accounts of the Company or verified compliances of laws other than those mentioned
above;

iv. The compliance of the provisions of Corporate and other applicable laws, rules,
regulations, standards is the responsibility of management. Our examination was limited to

the verification of procedure on test basis;

v. 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

Sd/-
Harbans Gondi
Date: 30.05.2016 Practicing Company Secretary
Place: Faridabad CP.No.- 8248
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ANNEXURE-II
EXTRACT OF ANNUAL RETURN
(As required under section 134(3)(a) of the Companies Act, 2013
read with Rule 12(1) of Companies (Management & Administration) Rules, 2014)
FORM NO.MGT 9
| EXTRACT OF ANNUAL RETURN
as on financial year ended on 31.03.2016

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the
Company (Management & Administration) Rules, 2014

I ___REGISTRATION & OTHER DETAILS

i | CiN L74140HR1993PLC031900

ii | Registration Date 18-01-1993

iii | Name of the Company SPS INTERNATIONAL LIMITED

Category/Sub-category of the Public Company limited by shares/ Non-

Company

Government Company

Address of the Registered office
& contact details

402, Sector-21C, Faridabad-121001, Haryana,
India

Email:sk.jain@spsintl.co.in
Phone No. 011-47190117

vi | Whether listed company Yes
vii | Name, Address & contact details of | Beetal Financial and Computer Services (P)
the Registrar & Transfer Agent, if Ltd, Beetal House, 34 Floor, 99, Madangir, BH-
any. Local Shopping Centre, Near Dada Harsukhdas
Mandir, New Delhi-110062, India
II  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 109 or more of the total turnover of the
company shall be stated '
SL | Name & Description of main NIC Code of the % to total
No | products/services Product /service turnover
of the company
1 | OMR Sheets printing 222 70.00
2 7| Scanning and Processing including 723 19.14
Image Scanning & Servicing
II1 PARTICULARS OF HOLDING, SUBSIDIARY & ASSOCIATE COMPANIES
st Name & Address of CIN/GLN HOLDING/ % OF APPLICABLE
No | the Company SUBSIDIARY/ | SHARES SECTION
ASSOCIATE HELD
Not Applicable
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IV SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity)
(i) Category- wise Share Holding

Category of | No.ofShares held at the beginning No. of Shares held at the end of the %
Shareholders of the year i.e April 01, 2015 year change
i.e.March 31, 2016 during
the
year
Demat Physical | Total % of Demat Physic al Total % of
Total Total
Shares Shares
A. Promoters ’
(1) Indian
a) 861,092 |0 8,61,092 | 2669 | 862,092 | 0 8,62,092 2672 | 0.03
Individual/HUF
b) Central Govt.
or State Govt. 0 0 0 0.00 0 0 0 0.00 0
c) Bodies ) 1
Corporates 511,488 | O 511,488 | 1586 | 511488 0 511488 15.86 0
d) Bank/F1 0 0 0 0.00 0 0 o 0.00 0
e) Any other 0 0 0 0.00 0 0 0 0.00 0
SUB TOTAL:(A) | 13,72,580( 0 13,72,580 | 42.55 | 13,73,580 | 0 13,73,580 | 42.58 0.03
1) '
(2) Foreign
a) NRI- 0 0 0 0 0 0 0 0.00 0
Individuals
b) Other 0 0 0 0 0 0 0 0.00 0
Individuals o
c) Bodies Corp. | 0 0 0 o 10 0 0 0.00 0
d) Banks/FI 0 0 0 0 1o 0 0 0.00 0
e) Any other... 0 0 0 0 10 0 0 0.00 0
SUB TOTAL (A) | 0 0 0 0 0 0 0 0.00 0
(2)
Total
Shareholding
of Promoter
(A)=
(A)(1)+(A)(2) 13,72,580} 0 13,72,5801 42.55 | 13,73,580 | 0 13,73,580 | 42.58 0.03
B. PUBLIC )
SHAREHOLDING
| (1) Institutions
a) Mutual Funds | 0 0 0 0 10 0 0 0.00 0
b) Banks/FI 0 0 0 0 - 0 ] 0 0.00 0
C) Centralgovt | 0 0 0 0 0 0 0 0.00 0
d) State Govt. 0 0 0 0- 0. 0 0 0.00 0
e} Venture
Capital 0 0 0 0 0 0 0 0.00 0
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Fund

f) Insurance
Companies

0.00

g) Flis

0.00

h) Foreign
Venture
Capital Funds

0.00

i) Others
(specify)

0.00

SUB TOTAL
®)(1):

0.00

(2) Non
Institutons

(a)Bodies
Corporate

i) Indian

91,400

1,57,4937

2,49,237

7.73

1,39,651

91,400

2,31,051

il) Overseas

H

0

0.00

0

0

0

7.16
0.060

0.57

b) Individuals

1) Individual
shareholders
holding
nominal
share capital
upto

Rs.1 lakhs

4,92,386

6,31,110

11,23,496

34.83

5,38,847*

6,52,610*

11,91,457*

36.93*

if) Individuals
shareholders
holding
nominal share
capital in excess
of Rs. 1 lakhs

3,06,564

48,500

.

3,55,064

11.01

2,78,090**

3,03,090**

9.40* *

c) Others (NRI,
Trusts, Clearing
members and
HUF's) |

86,123

39,400

1,25,523

3.89

87,322

25,000**

39,400

1,26,722

392

(0.03)

SUB TOTAL
B)(2):

10,42,910

8,10,410

18,53,320

5745

10,43,910

8,08,410

18,52,320

57.42

0.00

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

10,42,910

8,10,410

18,53,320

| 57.45

10,43,910

8,08,410

18,52,320

57.42

0.00

C. Shares held
by Custodian
for

GDRs & ADRs

Grand Total
(A+B+C)

24,15,490

8,10,410

32,25,900

100.00

24,17,490

8,08,410

32,25,900

100.00

0.00

* Details are of individual shareholders holding nominal share capital upto Rs. 2 Lakhs.
** Details are of individual shareholders holding nominal share capital greater than Rs. 2 Lakhs.

~
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(i) SHARE HOLDING OF PROMOTERS

Shareholding at the beginning

Sl | Shareholder’s -Shareholding at the end of the
No. | Name of the year l.e. April year i.e. March 31, 2016
01,2015
No. of % of % of No. of % of % of shares | %
shares total shares shares total pledged chang
shares pledged shares encumbered | ¢ jn
of the encumbere of the to total share
company | d to total company | shares holdi
shares ng
durin
gthe
year
1 | Ankur Jain 3,87,146 12.00 0 3,87,146 12.00 0 0
2 | Madhur Jain 3,868,146 | 12.03 0 3,88,146 12.03 0 0
3 | SariaJain 12,200 0.38 0 13,200 0.41 0 0
4 | Surendra Kumar 72,000 2.23 0 72,000 2.23 0 0
Jain
5 | Shikha Jain 1,600 0.05 0 1,600 0.05 0 0
6 | SPS Infratech 511,488 15.86 0 5,11,488 15.86 0 0
| Pvt.Ltd.
Total 13,72,580{ 42.55 0 13,73,580 | 42.58 0 0
(iii) CHANGE IN PROMOTERS' SHAREHOLDING
{There is no change in the promoter’s shareholding except of Smt. Sarla Jain)
Sl. | Particulars Shareholding Cumulative Shareholding during
No the year
No. of % of total No. of shares | % of total shares
Shares shares of the of the company
company
1. -/ Shri Ankur Jain
At the beginning of the year 3,87,146 12.00 3,87,146 12.00
Date wise increase/decrease in |
Promoters Shareholding during the
year specifying the reasons for '
increase/decrease b - b -
(e.g.allotment/transfer/bonus/swe
at equity etc) )
At the end of the year ' 3,87,146 12.00 3,87,146 12.00
2. | Shri Madhur Jain
At the beginning of the year 3,88,146 12.03 3,88,146 12,03
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Date wise increase/decrease in
Promoters Shareholding during the
year specifying the reasons for
increase/decrease
(e.g-allotment/transfer/bonus/swe
at equity etc)

At the end of the year

3,88,146

12.03

3,88,146

12.03

Smt. Sarla Jain

At the beginning of the year

13,200

0.41

13,200

0.41

Date wise increase/decrease in
Promoters Shareholding during the
year specifying the reasons for
increase/decrease
(e.g.allotment/transfer/bonus/swe
at equity etc)

At the end of the year

13,200

0.41

13,200

0.41

Smt. Shikha Jain

At the beginning of the year

1,600

0.05

1,600

0.05

Date wise increase/decrease in
Promoters Shareholding during the
year specifying the reasons for
increase/decrease
(e.g.allotment/transfer/bonus/swe
at equity etc)

Atthe end of the year

1,600

0.05

1,600

Shri Surendra Kumar Jain

At the beginning of the year

72,000

223 .

72,000

2.23

Date wise increase/decrease in
Promoters Shareholding during the
year specifying the reasons for
increase/decrease
(e.g.allotment/transfer /bonus/swe
at equity etc)

At the end of the year

72,000

2.23

72,000

2.23

-M/s SPS [nfratech Pvt. Ltd.

At the beginning of the year

511,488

15.86

511,488

15.86

Date wise increase/decrease in
Promoters Shareholding during the
year specifying the reasons for
increase/decrease
(e.g.allotment/transfer/bonus/swe
at equity etc)

At the end of the year

511,488

15.86

511,488

15.86
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(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters & Holders

of GDRs & ADRs)
SL Shareholding Cumulative Shareholding
No For Each of the Top 10 Shareholders during the year
No. of % of total | No of % of total
shares shares of | shares shares of the
the company
company
1. | Satya Prakash Mittal .
At the beginning of the year 51,441 1.59 51,441 1.59
Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.
| allotment/transfer/bonus/sweat equity etc) 40 0.001 40 ¢.001
At the end of the year 51,481 1.59 51,481 1.60
2. | Ayush Mittal
At the beginning of the year 41,627 1.29 41,627 1.29
Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.
allotment/transfer /bonus/sweat equity etc) 1,018 (0.03) 1,018 (0.03)
At the end of the year 40,609 1.26 40,609 1.26
3. | Neelam Mittal
AL the beginning of the year 47,419 1.47 47,419 1.47
Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g,
allotment/transfer/bonus/sweat equity etc) - - - -
At the end of the year - 47419 1.47 47,419 1.47
4. | Satya Prakash Mittal (HUF)
At the beginning of the year 48,309 1.50 48,309 1.50
Date wise increase/decrease in Promoters
~ | Shareholding during the year specifying the
reasons for increase/decrease (e.g.
allotment/transfer/bonus/sweat equity etc) - - - -
At the end of the year 48,309 1.50 48,309 1.50
5. | Vipul Rajendrabhai Gandhi '
At the beginning of the year 35,000 1.08 35,000 1.08
Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g. :
allotment/transfer/bonus/sweat equity etc) 1,000 0.03 1,000 0oz
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Atthe end of the year

36,000

1.11

36,000

1.11

Bimla Aggarwal

At the beginning of the year

33,345

1.03

33,345

1.03

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.
allotment/transfer/bonus/sweat equity etc)

1,350

(0.04)

1,350

(0.04)

At the end of the year

31,995

0.99

31,995

0.99

SPS International & Finance Limited

At the beginning of the year

38,000

1.18

36,000

1.18

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.

allotment/transfer/bonus/sweat equity etc) .

At the end of the year

38,000

1.18

1.18

Mankind Distributors Pvt. Ltd.

36,000

At the beginning of the year

27,208

0.84

27,208

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.
allotment/transfer/bonus/sweat equity etc)

At the end of the year

27,208

0.84

27,208

Shiv Kumar Goel

At the beginning of the year

25,003

0.78

25,003

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.

allotment/transfer/bonus/sweat equity etc) -

At the end of the year

25,003

0.78

25,003

0.78

10.

Ashok Mahajan

At the beginning of the year

25,000

0.77

25,000

0.77

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease (e.g.
allotment/transfer/bohus/sweat equity etc)

At the end of the year

25,000

0.77

25,000

0.77
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v) Shareholding of Directors & KMP

Sl
No

Particulars

Shareholding

Cumulative Shareholding
during the year

For each Directors & KMP

No. of
Shares

% of total
shares of
the

company

% of total
shares of
the

company

No of shares

Shri Madhur Jain

At the beginning of the year

©3,88,146

12.03

3,88,146 12.03

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease
(e.gallotment/transfer/bonus/sweat equity

etc)

At the end of the year

3,88,146

12.03

3,88,146 12.03

Smt. Shikha Jain

At the beginning of the year

1,600

0.05

1,600 0.05

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease
(e.g-allotment/transfer/bonus/sweat equity
etc)

At the end of the year

1,600

0.05

1,600 ' 0.05

Shri Surendra Kumar Jain

At the beginning of the year

72,000

2.23

72,000 2.23

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease
(e.g.allotment/transfer/bonus/sweat equity

etc)

At the end of the year

72,000

2.23

72,000 2.23

Shri Ramesh Chand Jain

At the beginning of the year

Date wise increase/decrease in Promoteérs
Shareholding during the year specifying the
reasons for increase/decrease
{e.g.allotment/transfer/bonus/sweat equity
etc)

At the end of the year

Shri Shreyans Kumar Patni

At the beginning of the year




Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease
(e.g.allotment/transfer/bonus/sweat equity
etc)

At the end of the year

6. | Shri Vipin Gupta

At the beginning of the year

350

0.00

350

0.00

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons lor increase/decrease
(e.g.allotment/transfer/bonus/sweat equity
etc) ‘

At the end of the year

350

0.00

350

0.00

7. | Smt. Meenu Kapoor

At the beginning of the year

0.00

0.00

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease
(e.g.allotment/transfer/bonus/sweat equity
etc)

At the end of the year

0.00

0.00

8. | Shri Akhilesh Chandra Mishra

At the beginning of the year

0.00

0.00

Date wise increase/decrease in Promoters
Shareholding during the year specifying the
reasons for increase/decrease
(e.g.allotment/transfer/bonus/sweat equity
ete)

At the end of the year

0.00

0.00

V. -INDEBTEDNESS

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

ecured

oans -

xcluding
deposits

Unsecured
Loans

Indebtedness at the beginning of financial the
year

Deposits

Total
Indebtedness

i) Principal Amount

7.56,048

8,808,307

95,64,355

ii} Interest due but not paid

0

-0

0
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iii) lhitrerr-es-t accrued hut n;)t due 7
0 0 0 0
Total (i+ii+iii) 7,56,048 0 88,08,307 95,64,3551
Change in Indebtedness during financial the
year
Additions 0 0 17,02,747 17,02,747
Reduction 5,23,985 0 49,87,352 55,11,337
Net Change (5,23,985) 0 (32,84,605})| (38,08,590)
Indebtedness at the end of the financial year
i) Principal Amount
2,32,063 0 55,23,702 57,55,765
ii) Interest due but not paid .
0 0 0 0
iii) Interest accrued but not due
0 0 0 0
Total (i+ii+iii)
2,32,063 0 5523,702 57,55,765
VL. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole time director and/or Manager: (INR}
Sl | Particulars of Remuneration Name of the MD/WTD/Manager Total
No Amount
1 Gross Salary 5.K. Jain Madhur Jain | Shikha Jain
{a} Salary as per provisions 7,20,000 7,20,000 4,80,000 19,20,000
contained in section 17(1} of
the Income Tax. 1961
(b} Value of perquisites u/s 0 0 0 0
17(2) of the Income tax Act,
- 1961
(c) Profits in lieu of salary under | 0 0 0 0
section 17(3) of the Income
Tax Act, 1961
2 Stock option 0 1] 0 0
3 Sweat Equity 0 0 0 0
4 Commission 0 0 0 0
as % of profit 0 0 0 0
others (specify) 0 0 0 0
5 Others, please specify 0 0 0 0
Total (A) 7,20,000 7,20,000 4,80,000 19,20,000
Ceiling as per the Act Section I1 of Part- Il of Schedule-V- Rs. 30 lacs
whale-time Director/Managing Director
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B. Remuneration to other directors:

4 Total
Sl. No [Particulars of Remuneration Name of the Directors Amount
1 lIndependent Directors Shreyans Ramesh Vipin
Kumar Patmi Chand )ain Gupta
(a) Fee for attending 7
board/committee meetings 7,500 7,500 7,500 22,500
(b) Commission 0 0 0 0
(c ) Others, please specify 0 0 0 0
Total (1) 7,500 7,500 7,500 22,500
2  [Other Non-Executive Directors
Not Applicable
(a) Fee for attending board
committee meetings
NA. N.A. N.A. N.A.
(b) Commission NA. N.A. N.A. NA.
(c ) Others, please specify.
NA. N.A. N.A. N.A.
Total (2) 0 0 0 0
Total (B)=(1+2) 7,500 7,500 7,500 22,500
Total Managerial Remuneration 7,500 7,500 7,500 7,500
Overall Ceiling as per the Act. i
L ‘ _ NA. N.A. N.A. N.A.
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
sl ' Key Managerial
No. Particulars of Remuneration Personnel
1 Gross Salary CEO Company CFO Total
Secretary
(a) Salary as per provisions contained in N.A.
section 17(1) of the Income Tax Act, 1961.
‘ 2,14,404 2,32,884 4,47,288
(b) Value of perquisites u/s 17(2) of the NA.
Income Tax Act, 1961 0 0 0
(c) Profits in lieu of sa;lary under section
17(3) of the Income Tax Act, 1961 N.A. 0 0 0
2 Stock Option NA. 0 0 0
Sweat Equity N.A 0 0 0
4 Commission NA.- 0 0 0
as % of profit - NA 0 0 0
others, specify N.A. o 0 0
S Others, please specify N.A, 0 0 0
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Total

NA. 2,14,404 2,32,884 4,47,288

VII. PENALTIES/PUNISHMENT /COMPPOUNDING OF OFFENCES

Type Section of | Brief Detalls of Authority Appeal

the Description | Penalty/Punishment| (RD/NCLT/Court} | made if any

Companies /Compounding fees (give

Act imposed details)
A. COMPANY
Penalty N.A N.A N.A N.A N.A
Punishment NA N.A NA N.A N.A
Compounding N.A N.A NA N.A N.A
B. DIRECTORS
Penalty N.A N.A - NA N.A N.A
Punishment N.A NA . NA N.A N.A
Compounding NA NA N.A N.A N.A
C. OTHER OFFICERS IN DEFAULT
Penaity N.A N.A N.A N.A N.A
Punishment N.A NA NA N.A N.A
Compounding N.A N.A N.A N.A N.A

By the order of the Board of Directors
Sd/-
Surendra Kumar Jain
(Chairman and Managing Director)
Place: Faridabad DIN: 00088064
Dated: May 30, 2016 " mAddress: 402, Sector-21C,
Faridabad-121001, Haryana
ANNEURE-11}
MANAGEMENT

Management Discussion & Analysis

This report contains a separate section on Management Discussion & Analysis.

OTHER DISCLOSURES

e The relevant disclosures regarding related party sanctions have been given in the notes to

accounts.
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During last three years, there has been no non-compliance by the Company and no penalties,
strictures are imposed on the Company by the Stock Exchanges, or SEBI or any statutory
authority on any matter related to capital markets.

All disclosures relating to financial and commercial transactions where Directors may have a
potential interest are provided to the Board and the interested Directors do not participate in
the discussion nor do they vote on such matters.

The Company has complied with all the mandatory requirements of Corporate Governance as
specified in SEB! (Listing Obligation and Disclosure Requirements), Regulation 2015.

Related Party Transactions

' The Company has formulated a policy on materiality of Related Party Transactions and dealing
with Related Party Transactions and the same has been disclosed on the Company’s website. All
related party transactions including those transactions of repetitive in nature requiring omnibus
approval are placed before the Audit Committee for approval.

The details of related party transactions entered into by the Company pursuant to each Omnibus
approval given, are reviewed by the Audit Committ_ée.

Disclosure of Accounting Treatment in Preparation of Financial Statements

The Company has followed the guidelines on accounting standards laid down by the Institute of
Chartered Accountants of India.(ICAI) in preparation of its financial statements.

Whistle-Blower Policy

The Company has in place a vigil mechanism in the form of Whistle Blower Policy. It aims at
providing avenues for employees to raise complaints and to receive feedback on any action taken
and seeks to reassure the employees that they will be protected against victimization and for any
whistle blowing conducted by them in good faith. The policy is intended to encourage and enable
the employees of the Company to raise serious concerns within the organization rather than
overlooking a problem or handling it externally. The Company is committed to the highest
possible standard of openness, probity and accountability. It contains safeguards to protect any
person who uses the Vigil Mechanism (whistle blower) by raising any concern in good faith. The
Company does not tolerate any form of victimization and take appropriate steps to protect a
whistleblower that raises a concern in good faith and treats any retaliation as a serious
disciplinary offence that merits disciplinary action. The Company protects the identity of the
whistle blower if the whistle blower so desires, however the whistle blower needs to attend any
disciplinary hearing or proceedings as may be required for investigation of the complaint. The
mechanism provides for a detailed complaint and investigation process.

If circumstances so require, the employee can make a complaint directly to the Chairman of the
Audit Committee. The Company also provides a platform to its employees for having direct access
to the Chairman and Managing Director of the Company for raising any concerns.

Smt. Meenu Kapoor, Company Secretary of the Company is the Compliance Officer. The
confidentiality of those reporting violations is maintained and they are not subjected to any
discriminatory practice. ’
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Code of Conduct to Regulate, Monitor and Report Trading by Insiders and Code of Practices
and Procedures for Fair Disclosure of Unpublished Price Sensitive Information

Pursuant to the Securities Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, (the Regulations), the Company has laid down a code of conduct for regulation, mornitoring
and reporting of insider trading by employees of the Company, including directors, and other
“connected persons” (as defined in the Regulations), in relation to the securities of the Company
(the Code).

The Code clearly specifies the guidelines and procedures to be followed and disclosures to be
made, while dealing with shares of the Company and cautioning of the consequences of
violations. The code clearly specifies, among other matters, that Directors and specified
employees of the Company and other “connected persons can trade in the shares of the Company
only during ‘Trading Window Open Period'. The trading window is closed during the time of
declaration of results, dividend and material events, as per the code. Smt. Meenu Kapoor,
Company Secretary, is the Compliance Officer of the Company.

Further pursuant to the above regulations, the Company has formulated a Code of Practices and
Procedures for Fair Disclosure of Unpublished Price Sensitive Information. The Company will
adhere to the principles for fair disclosure of unpublished price sensitive information as laid
down in the above code without diluting the provisions of the Securities and Exchange Board of
India (Prohibition of Insider Trading) Regulations, 2015, as applicable (the “Regulations”) in any
manner. :

Sh. Madhur Jain, Whole time Director - Operations is designated as Chief Investor Relations
Officer to deal with dissemination of information and disclosure of unpublished price sensitive
information.

: ANNEXURE-IV
REPORT ON CORPORATE GOVERNANCE

Company'’s philosophy on Corporate Governance
SPS International Limited (SPS) believes in adopting best practices in the area of Corporate
Governance and follows the principles of full transparency and accountability.

SPS has been practicing the broad principles of Corporate Governance within the regulatory
framework. While following the Corporate Governance principles, SPS lays strong emphasis on
trusteeship, transparency, accountability and integrity in all facets of its operations and in all its
interactions with shareholders, employees, Government and its customers.

SEB! in exercise of the'powers conferred by Section 11, sub-section (2) of Section 11A and
Section 30 of the Securities and Exchange Board of India Act, 1992 (15 of 1992) read with Section
31 of the Securities Contracts (Regulation) Act, 1956 (42 of 1956) issued SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. The New Regulation has become
applicable to all listed companies with effect from December 01, 2015,

The Company has complied with the requirements of the Corporate Governance in terms of
Listing Agreement executed with Bombay Stock Exchange Limited (BSE).
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DATE OF REPORT
The information provided in the Report on Corporate Governance for the purpose of uniformity
is as on March 31, 2016. The Report is updated as on the date of the report wherever applicable.

BOARD OF DIRECTORS

Composition of the Board & Directorships and Membership on Committees:

As on 31st March 2016, SPS’s Board has six Directors, three of whom are Executive Directors,
while the remaining three are all Non-Executive Independent Directors. The Chairman of the
Board is Executive and Promoter Director. The Composition of the Board meets the requirements
of Regulation 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Composition of the Board as on 315 March 2016.

No. of other No. of Board Level
Directorship Committee
Ifllc; Name of Director Category of Director s g’u%:?:r ms;‘:s;i:lzxgﬁ:ﬁ:;m
limited public companies**
Companies* | Chairperson | Member
1 Sh. S.K. Jain Executive, Promoter - - -
2 | Smt. Shikha Jain Executive, Promoter ' - - -
3 | Sh. Madhur Jain Executive, Promoter - - -
4 Sh. Shreyans Kumar Patni | Non-executive - - -
independent —
5 | Sh. Vipin Gupta Non-executive - - -
independent
6 Sh. Ramesh Chand Jain Non-executive - - - - -
independent

* The directorships held by Directors as mentioned abave do not include alternate directorships and directorships of
foreign companies, Section 8 companies and private limited companies.

*In . accordance with SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015, Memberships /
Chairmanships of only the Audit Committees and Stakeholders’ Relationship Committee/ Shareholders’/ Investors’
Grievance Committees of all public limited companies have been considered.

The Company does not have any pecuniary relationship with any of the non-executive directors
except the payment of sitting fee for attendmg the meetings for Board of Directors and
Committees thereof:

Sh. S. K. Jain, Chairman and Managing Director, Sh. Madhur Jain and Smt. Shikha Jain are relatives
to each other. Sh. S. K. Jain is father of Sh. Madhur Jain and Father in Law of Smt. Shikha Jain.

~ None of the Directors is a member of more than 10 Board-level Committees of public companies
in which they are Directors, nor is Chairman of more than five such Committees.

Number of Board Meetings held

During 2015-16, the Board of Directors met 8 times on May 30 2015, August 14, 2015, November
14, 2015, December 07, 2015, January 18, 2016, February 12, 2016, February 22, 2016 and
March 17, 2016. The maximum gap between any two Board meetings did not exceed 120 days.
Meetings are usually held at the Registered Office at 402, Sector-21C, Faridabad.
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The last Annual General Meeting of the Company was held on 30t September, 2015.

The agenda papers and detailed notes are circulated to the Board well in advance of every
meeting, where it is not practicable to attach any document to the agenda, then same is placed
before the Board at the meeting and in special circumstances, additional items on the agenda are
taken up at the meeting. In case of business exigencies or urgency of matters, resolutions are
passed by circulation and same are placed before the Board in the next meeting.

The Board is given presentation on the operations of the Company covering all business areas of
the Company, inter alia marketing, sales, finance, internal audit, etc.

Attendance of Directors at Board Meetings and last annual general meeting
The details of attendance of the Directors at the Board Meeting and at Annual General Meeting
are as follows:

Name of Director No. of Board Meetings Whether attended last AGM
attended

Sh. S.X. Jain 7 Yes

Smt. Shikha Jain 7 Yes

Sh. Madhur Jain 7 Yes

Sh. Ramesh Chand Jain 8 Yes i
Sh. Shreyans Kumar Patni 8 Yes

Sh. Vipin Gupta 8 Yes

BOARD INDEPENDENCE

In compliance with SEBI(Listing Obligations and Disclosure Requirements), Regulation, 2015 and
Companies Act, 2013, half of the Board of Directors of the Company i.e. 3 out of 6, compromise of
Independent Directors. The term ‘Independent Director’ is defined under Section 149 (6) of the
Companies Act, 2013 and Regulation 16 (1)(b) of SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015 and each Independent Director meets the criteria of
Independence as per the declaration submitted by them in writing to the Company.

The Company does not have any pecuniary relationship with any non-executive or independent
director except for payment of commission, sitting fee and reimbursement of travelling expenses
for attending the Board and Committee meetings.

Information supplied to the Board

The Board of the Company is presented with the information listed below, wherever and
~ whenever applicable and materially significant.

Annual operating plans and budgets and any updates.

Capital budgets and any updates thereof.

Quarterly results for the company and its operating divisions or business segments.

Minutes of meetings of audit committee and other committees of the board.

Information on recruitment and remuneration of senior officers just below the board

level, including appointment or removal of Chief Financial Officer and the Company

Secretary. ‘ ‘

o Show cause, demand, prosecution and penalty notices which are materially important
Fatal or serious accidents, dangerous occurrences, any material effluent or pollution

problems. :
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¢ Any material default in financial obligations to and by the company, or substantial
nonpayment for goods sold by the company.

e Any issue, which involves possible public or product liability claims of substantial nature,
including any judgement or order which, may have passed strictures on the conduct of
the company or taken an adverse view regarding another enterprise that can have
negative implications on the company.

e Details of any joint venture or collaboration agreement. -

e Transactions that involve substantial payment towards goodwill, brand equity, or
intellectual property.

« Significant labour problems and their proposed solutions. Any significant development in
Human Resources/ Industrial Relations front like signing of wage agreement,
implementation of Voluntary Retirement Scheme etc.

e Sale of investments, subsidiaries, assets which are material in nature and not in normal
course of business.

e Quarterly details of foreign exchange exposures and the steps taken by management to
limit the risks of adverse exchange rate movement, if material.

o Non-compliance of any regulatory, statutory or listing requirements and shareholders
service such as non-payment of dividend, delay in share transfer etc.

¢ General notices of interest of Directors.

These items as and when applicable are submitted either as a part of the agenda papers wellin
advance of the Board meetings or tabled in the course of the Board Meeting.

Shares and Convertible instruments held by Non-Executive Directors
As on 315t March, 2016, none of the Non-Executive Directors held any convertible instruments of
the Company.

Details the shares of the Company held by the non-executive Directors as on 31 March, 2016 are
as under:

Name of the Director No. of shares held
(Each of face value of Rs. 10/-)
Sh. Shreyans Kumar Patni Nil o
Sh. Vipin Gupta 350
Sh. Ramesh Chand Jain Nil
Independent Directors

Sh. Shreyans Kumar Patni, Sh. Ramesh Chand Jain and Sh. Vipin Gupta are Independent Directors
on the Board of the Company. None of the Independent Directors neither serve in more than
seven listed companies nor any Independent Director who is a Whole Time Director in any other
Company serves as Independent Director in more than 3 listed companies.

During the year under review, the Independent Directors met once on March 17, 2015, without
the attendance of Executive Directors and members of management. All the Independent
Directors were present in that meeting.

The Independent Directors in the sald meeting had, inter-alia:
i. reviewed the performance of non-independent directors and the Board as a whole;
ii. reviewed the performance of the Chairperson of the Company, taking into account the views
of executive directors and non-executive directors; '
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iii. assessed the quality, quantity and timeliness of flow of information between the Company
management and the Board that is necessary for the Board to effectively and reasonably
perform their duties. :

The Company has framed various programmes to familiarize the Independent Directors with the
Company, their roles, rights, responsibilities in the Company, nature of the industry in which the
Company operates, business model of the Company etc. The details of such programmes have
been disclosed on the Company’s website.

COMMITTEES OF THE BOARD
(1) Audit Committee
(2) Nomination & Remuneration Committee

(3) Stakeholders’ Relationship Committee cum Shareholder’s Grievance Committee
(4) Risk Management Committee

The Risk Management Committee is not applicable to the Company on the basis of market
Capitalisation. The terms of reference of the Board Committees are determined by the Board
from time to time. The role and composition of these Committees, including the number of
meetings held during the financial year and the related attendance, are provided below.

Audit Committee _ :

As on March 31, 2016, the Audit Committee of the Company comprises of three Independent
Directors and Mrs. Meenu Kapoor, Company Secretary as Secretary. The constitution of the
Committee meets the requirements of the Companies Act, 2013 as well as requirements of
Regulation 18 of SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015.
During 2015-16, the Committee met 4 times on May 30, 2015, August 14, 2015, November 14,
2015 and February 12, 2016.

Details of the Audit Committee as on 31# March, 2016 (Total Meetings held-4)

IS\II;). Name of Member Category :‘:':tl;:;:; ttended
1 Sh. Shreyans Kumar Patni | Chairman, Independent Director 4
2. | Sh.Vipin Gupta Independent Director 4
3. Sh. Ramesh Chand Jain Independent Director 4

The terms of reference of the Audit Committee are as set out in Part C of Schedule 11 of SEBI
(Listing Obligations and Disclose Requirements) Regulation, 2015 read with Section 177 of the
Companies Act, 2013.

The terms of reference of the Audit Committee include:

o Oversight of the company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.

e Recommending to the Board, the appointment, re-appointment and, if required, the
replacement or removal of the statutory auditor and the fixation of audit fees.

e Approval of payment to statutory auditors for any other services rendered by the
statutory auditors. ‘

» Reviewing, with the management, the ahnual financial statements before submission to
the board for approval, with particular reference to:

36



— Matters required to be included in the Director’s Responsibility Statement to be
included in the Board's report in terms of clause (c) of sub- section (3) of Section
134 of the Companies Act, 2013;
— Changes, if any, in accounting policies and practices and reasons for the same;
- Major accounting entries involving estimates based on the exercise of judgment
by management ; .
~ Significant adjustments made In the financial statements arising out of audit
findings; -
— Compliance with listing and other legal requirements relating to financial
statements;
— Disclosure of any related party transactions;
— Modified opinion(s)/ Qualifications in the draft audit report.
Reviewing, with the management, the quarterly financial statements before submission to
the board for approval; :
Reviewing, with the management, performance of statutory and internal auditors,
adequacy of the internal control systems;
Reviewing the adequacy of internal audit function, if any, including the structure of the
internal audit department, staffing and seniority of the official heading the department,
reporting structure coverage and frequency of internal audit;
Discussion with internal auditors any significant findings and follow up there on;
Reviewing the findings of any internal investigations by the internal auditors into matters
where there is suspected fraud or irregularity or a failure of internal control systems of a
material nature and reporting the matter to the board;
Discussion with statutory auditors before the audit commences, about the nature and
scope of audit as well as post-audit discussion to ascertain any area of concern;
To look into the reasons for substantial defaults’ in the payment to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends) and
creditors; .
Approval or any subsequent modification of transactions of the company with related
parties; '
Scrutiny of inter-corporate loans and investments;
Valuation of undertakings or assets of the Company, wherever it is necessary;
Evaluation of internal financial controls and risk management systems;
To review the functioning of the Whistle Blower mechanism;
Approval of appointment of CFO (ie, the whole-time Finance Director or any other
person heading the finance function or discharging that function) after assessing the
qualifications, experience and background, etc. of the candidate;
Carrying out any other function as is mentioned in the terms of reference of the Audit
Committee.

The Committee shall have such powers ahd rights as are prescribed under the provisions of the
SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 and the Companies Act,
2013 and the rules made thereunder, as notified or may be notified from time to time.

The Company has systems and procedures in place to ensure that the Audit Committee
mandatorily reviews:

« Management discussion and analysis of financial condition and results of operations;
e Statement of significant related party transactions (as defined by the Audit Committee),

submitted by management;
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» Management letters/letters of internal control weaknesses issued by the statutory
auditors; '

e Internal audit reports relating to internal control weaknesses;

e The appointment, removal and terms of remuneration of the chief internal auditor;

The Audit Committee is also apprised on information with regard to related party transactions by
being presented:

» A statement in summary form of transactions with related parties in ordinary course of
business. : ‘

e Details of material individual transactions with related parties which are not in the normal
course of business.

« Details of material individual transactions with related parties or others, which are not on
an arm’s length basis along with management’s justification for the same.

Nomination and Remuneration Committee

As on 31st March, 2016, the Committee comprises of three members, all of them are independent
non-executive Directors. During 2015-16, the Committee met twice on November 14, 2015 and
January 14, 2016.

Details of Nomination and Remuneration Committee as on 31st March, 2016 (Total
Meetings held- 2) :

S. No Name of Directors Category Meetings attended
1 |Sh.Shreyans Kumar Patni | chajrman, Independent Director
2 |Sh. Vipin Gupta

3 |Sh. Ramesh Chand Jain

Independent Director

Independent Director

The matters referred to the Committee are:

e To formulate the criteria for determining qualifications, positive attributes and independence
of a director and recommend to the Board a policy, in accordance with the requirements of the
Act, relating to the remuneration for the directors, key managerial personnel and other
employees. ‘

« To identify persons who are qualified to become directors and who may be appointed in
senior management in accordance with the criteria laid down, recommend to the Board their
appointment and removal. :

« To carry out evaluation of every director’s performance.

« To consider and recommend to the Board, the remuneration to be paid by the Company to
Executive Directors / Whole time Directors of the Company, keeping in view the provisions of
SEB! (Listing Obligations and Disclosure Requirements) Regulations, 2015;

e To perform such other functions as have been referred / may be referred by the Board or
required in accordance with the Act or SEBI Regulations as amended from time to time.

The Nomination and Remuneration Committee had formulated the following policies:

1. Policy on Directors’ Appointment and remuneration including criteria for determining
qualifications, positive attributes, independence of a director and relating to remuneration
for the directors, key managerial personnel and other employees. ‘

2. Policy on Board diversity. '

3. The Criteria for performance evaluation of Independent Directors and the Board as provided

herein below:
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Evaluation Criteria for Performance Evaluation of Executive Directors, Independent
Directors, Committee and Board of Directors

Executive Independent Committee of Board Board
Director (s) Director(s)
1.How well hashe | 1.  How  well | 1. Does the | 1. Whether the Board has
performed in | prepared and | Committee hads full | full and common
his area of | informed is he for | and common | understanding of its roles
responsibility the Board/ | understanding of its | and responsibilities.
with respect to | Committee roles and | 2. Is the Board as a whole
budget and | meetings and is his | responsibilities. up to date with latest
business plan? | attendance at | 2. How effective the { developments in the
2. How well has he | meetings Committee has been | regulatory environment and
performed  in | satisfactory? vis-a-vis the roles | the market?
development 2. Does he | and responsibilities | 3. Whether the Board has
and expansion | demonstrate assigned to it? full understanding of the
of business with | willingness to | 3. Is the composition | business plan and
respect to his | devote time and | of the Committee | performance of operations
area of | effort to | appropriate, with the [ and management of the
operation? understand the | right mix of | Company and received
3. How well does | Company and its | knowledge and skills | regular input on this from
he involve | business? to ‘ maximize | Chief Executive?
himself in day | 3. What has been | performance in the | 4. How effective has the
to day alfairs of | the quality and | light of future | Board's contribution been
the Company? |value of  his | strategy? to the development of
4. Does he show [ contributions at|[4. Does Committee | strategy, policy and to
willingness  to | Board/ Committee | members come to | ensuring robust and
spend time and | meetings? meetings familiar | effective risk management?
effort learning | 4. Does he | with the agenda, | 5. Has the Board responded
about the | constructively backup reports and | effectively to any problems
Company and | challenge the | other materials | or crises that have emerged,
its business? matters and | circulated and could/should these
5.How successfully | decisions at the | beforehand? have been foreseen?
the director | Board/ 5. How well does the | 6. Is appropriate, timely
brought his | Committee Board communicate | information of the rights
knowledge and | meetings? with its Committees, | length and quality provided
experience to | 5. How | the management | to the Board, and is
bear in the | successfully has he | team, Company | management responsive to
. consideration of | brought his | employees and | requests for clarification or
strategy? knowledge  and | others? amplification? Does the
6. Is he up-to-date | experience to bear | 6. Is the Committee | Board provide helpful
with the latest | in the | as a whole up to date | feedback to management on
developments consideration  of | with latest | its requirements?
in areas such as | strategy? developments in the { 7. Do the Board members
the corporate | 6. How effectively | regulatory receive their information in
governance and  proactively | environment and the | a timely manner and come
framework and | has he followed up | market? to meetings familiar with
financial in his areas 'of | 7. Is appropriate, | the agenda, backup reports
reporting and | concern? timely information of | and other materials
in the industry | 7. How well does | the right length and | circulated beforehand.
and market | he communicate | quality provided to | 8. Does the Board regularly
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conditions?

they
their

2013

code

with fellow Board
members
senior
management?
8. Does he behave
in accordance with
Company’s values
and beliefs?

9, How well do

independence
according

Section 149 of the
Companies

Regulation 16 (b)
of SEBI
Obligations
Disclosure
Requirements)
Regulations, 2015
applicable only for
Independent
Director.

10. Do the non
executive directors
willing
participate
events
Board
such as site visits?
11. How well do
they adhere the

Independent
Director pursuant
to Schedule 1V of
the Companies Act,
2013?

the Commiittee, and is

management
responsive to
requests for
clarification or
amplification?

8. Does the
Committee provide
helpful feedback to

Board on its
requirements?

9. How well has the
Committee

performed  against
any objective that
was set?

10. Are sufficient
Committee meetings
of appropriate length
held to enable proper
cansideration of
issues? Is time used
effectively?

monitors and evaluates
progress towards strategic
goals and .  assesses
operational performance?
9. Whether the Board holds
an appropriate number of
meetings each year and
Board meetings include
appropriate level of
information, of appropriate
length for productive use of
its time?

10. Does the Board has
established a Committee
structure that enables clear
focus on the important
issues facing the Company?
Are the Committees
functioning satisfactorily?
11. Is the composition of the
Board and its Committees
appropriate, with the right
mix of knowledge and skills
to maximize performance in
the light of future strategy?
12. How well does the
Board communicate with its
Committees, the
management team,
Company employees and
others?

13. How has the Board
responded to any problems
or crises that arose?

14. How effectively does the
Board use mechanisms such
as the AGM and the annual
report?

15. Are relationships inside
and outside the Board
working effectively?

'Remuneration of Directors

Details of the remuneration package of Directors for 2015-2016 are as under:
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Amount (Rs

Deferred

Sitting ' Benefits (PF Comml Termin

Name of Directors | Salary fees Perquisit and ission al Total
es superannuatio BeneﬁtsJ
n)

Sh. S.K. ]aln 7,20‘000 _ . 86,400 _ - 8’06’400
Sh. Shreyans Kumar
Patni - 7,500 - - - - 7,500
Sh. Vipin Gupta ) 7,500 . . . 7,500
Sh. Ramesh Chand
ain - 7,500 - - - - 7,500
Smt. Shikha Jain 4,80,000 } . 57,600 . - 5,37,600
Sh. Madhur Jain 720,000 | - . 86,400 . . 8,06,400
Total 19,20,000122,500] - 230,400 | - . |21,72,900

There is no formal service contract with the Executive Directors of the Company. Their term of
appointment and separation are governed by the Shareholders’ Resolution, Company’s Article of
Association and Company’s Rules and Regulations for other employees. There is no provision for
any separation fee for the Executive Directors. The Company does not have any Employee Stock
Option Scheme. '

Pecuniary relationship or Transaction:

There is no other pecuniary relationship or transaction by the Company with Non-Executive
Directors.

Payments to Non- Executive Directors
Except sitting fee for attending meetings of the Board and Committees thereof, no other payment
is being made to the Non-Executive Directors of the Company.

Stakeholders’ Relationship Committee cum Shareholders’ / Investors’ Grievance
Committee ' .

As on March 31, 2016, the Committee comprises of four members, three of whom are
independent non-executive Directors, while the other one is Executive Director. The Chairman is

an independent non-executive Director. During 2015-16, the Committee met 1 time on August 14,
2015.

Details of Stakeholders’ Relationship Committee Cum Shareholders’ / Investors’ Grievance
Committee - as on 31st March, 2016 (Total Meetings held-1)

S. No Name of Directors Category Meetings attended
1 [Sh. Shreyans Kumar Patni | Independent Director 1
2 |Sh. Vipin Gupta Independent Director} - 1
3 |Sh. Ramesh Chand Jain Independent Director 1
4 |Sh.S.K. Jain Executive Director 1

The Committee is empowered pursuant to its terms of reference to:
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- Consider and resolve the grievances of security holders of the Company.

- Specifically look into the redressal of shareholder(s) and investors complaints like transfer of
shares, non-receipt of balance sheet, non-receipt of declared dividends etc.

- Perform such other functions as have been referred / may be referred by the Board or
required in accordance with the Act or SEBI Regulations as amended from time to time.

During the year, no investor complaint was received. As on 31% March 2016, no complaint was
pending. Smt. Meenu Kapoor is the Compliance Officer of the Company.

Risk Management Committee

In terms of Regulation 21 of SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015, the Risk Management Committee is not applicable to the Company on the basis of market
Capitalisation. ‘ :

Information to Shareholders

Pursuant to Regulation 36 (3), the brief resumes of the directors being appointed/ re-appointed
are given below:

Sh. Madhur Jain (28} is a graduate in Mechanical Engineering. He has worked with M/s Shriram
Pistons and Rings Ltd., Ghaziabad before joining the Company. He has also successfully completed
couple of engineering projects during the graduation. He has been instrumental in handling the
operations of the Company. Sh. Madhur Jain is not director in any other company and is not
holding membership of any committee of any other company. He is holding 3,88,146 equity
shares of the Company constituting 12.03% of the paid up capital.

Smt. Shikha Jain (30) is Commerce Graduate having business experience for approx. 8 years in
various businesses and administration. Smt. Shikha Jain is not director in any other company and
she is holding 1600 equity shares of the Company.

General Body Meetings
Location and time of last three AGMs
' Special
Year Location Date Time Resolution
passed
2012-13 | 93-B, DLF Industrial Estate, Phase-I, 28/9/2013 | 11.00 a.m. Nil
Faridabad »
2013-14 | 93-B, DLF Industrial Estate, Phase-], 30/09/2014 | 11.00 a.m. Nil
Faridabad
2014-15 | 93-B, DLF Industrial Estate, Phase-], 30/09/2015 | 11.00 a.m. Nil
Faridabad

No Special Resolution was passed in the previous three annual general meetings;
No resolution was put through postal ballot during 2014-15.
At present the Company has not proposed any special resolution through postal ballot.

Means-of Communication
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(a) Quarterly Results

The Unaudited quarterly/half yearly financial statements are announced within 45 (Forty Five)
days of the end of the quarter.

The aforesaid financial statements reviewed by the Audit Committee are taken on record by the
Board of Directors and are communicated to the Bombay Stock Exchange Ltd. where the
Company's securities are listed.

Once the stock exchanges have been intimated, these results are given by way of a press release
to news agency and published within 48 hours of conclusion of the board meeting in two leading
daily news papers - one in English and one in Hindi.

(b)Financial Results

The Audited annual financial results are announced within 60 (Sixty) days from the end of last
quarter ie. 31st March to meet with the requirements of Stock Exchanges and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. The Audited annual financial
results were announced on 30t May, 2016. The aforesaid Audited annual financial results are
taken on record by the Board of Directors and are communicated to the Stock Exchanges where
the Company's securities are listed. These results are then given by way of a press release to
news agency and published within 48 hours in two leading daily news papers one in English and
one in Hindi. The Audited annual financial results form a part of the Annual Report which is sent
to the Sharehaolders prior to the Annual General Meeting;

(c) Website Display
The Company's Official news releases, presentation, policies, financial results, shareholder's
general information etc. are displayed on the Company's website www.spsintl.co.in.

The press releases, if any, is also forwarded to Stock Exchanges for placing on its website. Stock
Exchanges and displayed on websites. The Company has not made any formal presentations to
institutional investors or to analysts during the year.

GENERAL SHAREHOLDER INFORMATION

Annual General Meeting

Date :Friday, 30t September 2016

Time :02.00 P.M.

Venue : Plot No. 93-B, DLF Industrial Area, Phase-], Faridabad, Haryana

Financial Year
Financial year: 1st April, 2015 to 31st March, 2016.

During the year ended 31+ March 2016, results were announced on:
30t May, 2015 : Annual financial results
12t August, 2015 : First Quarter
14t November, 2015 : Second Quarter
12th February, 2016 :+ Third quarter

The tentative schedule for the financial year 2016-17:
August 2016 (Second week) : First quarter
November 2016 (Second week) : Half yearly
February 2016 (Second week) : Third quarter
May 2016 (last week) : Annual/ Fourth quarter
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Dividend
Due to inadequacy of profits in the current year, no dividend is being recommended.

Listing on Stock Exchanges in India
The shares of the Company are listed at Bombay Stock Exchange Ltd. The listing fee for the
financial year 2016-2017 has been paid to Bombay Stock Exchange Ltd.

Book Closure Date ,
Saturday, 24t September, 2016 to Friday, the 30t September, 2016 (both days inclusive).

Depository Fees
Annual Custody /Issuer fees for the year 2015-16 has been paid by the Company to National
Securities Depositories Limited (NSDL) and Central Depository Services (India) Limited (CDSL)

as and when bills were received from them.

Stock Code

The Company’s stock code at Bombay Stock Exchange Ltd is 530177.

Stock Market Data

Monthly high and low quotations as well as the volume of shares traded at BSE during 2015-16 is

as under:

Year 2014-15 Price of Share of the Company at BSE SENSEX
BSE .
High Low Volume High Low |.
{Rs.) (Rs.) (Nos.)

April 4.29 4.29 429° 29,094.61 26,897.54

May 4.71 4.08 16,564 28,071.16 26,423.99

June 5.40 4.61 24,945 27,968.75 26,307.07

uly 4.69 4.46 2,156 28,578.33 27,416.39

August 4.26 4.26 852 28,417.59 25,298.42

September 4.05 3.61 14,613 26,471.82 24,833.54

October 3.43 3.00 4,437 27,618.14 26,168.71

November 3.20 3.20 89 26,824.30 25,451.42

December 3.87 3.36 11,723 26,256.42 24,867.73
1 January 4.23 3.61 86,774 26,197.27 23,839.76

February 4.29 4.29 429 25,002.32 22,494.61

March 4.71 ~ 4.08 16,564 25,479.62 23,133.18

Distribution of shareholding

Distribution of shareholding by number of shares held as on 31st March, 2016

No. of equity No. of % of No. of % of share holding
shares held share shareholders shares
holders :
Upto 500 2404 97.80 1102071 34.160
501 -1000 28 1.14 208768 6.470
1001-2000 10 0.41 139674 4.330
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2001-3000 5 0.20 123794 3.840
3001-4000 3 0.12 104995 3.250
4001-5000 3 0.12 136337 4.230
5001-10000 2 0.08 123481 3.830
10001 and above 23 0.12 1286780 39.890
Total 2458 100.00 3225900 ' 100.000
Distribution of shareholding by shareholding pattern as on 31st March, 2016
Sk Category No. of Shares | % Age of Holding
No Held
A. |Shareholding of promoter and promoter group 1373580 42.58
B. |Public Shareholding
Bodies Corporate 231051 7.16
Individual shareholders holding nominal share 1191457 36.93
capital up to Rs. 2 Lac
Individual shareholders holding nominal share 303090 9.39
capital in excess of Rs. 2 Lac
_NRIs 41484 1.29
HUF - 83238 2.58
Trusts ' ‘ 1800 0.06
Clearing Member 200 0.01
Total 3,225,900 100.00

Registrar and Share Transfer Agents

M/s Beetal Financial & Computer Services Pvt. Ltd. are Registrar and Share Transfer Agent of the
Company for handling both electronic as well as physical shares. The communication regarding
shares in physical or electronic form can be sent to the Registrar and Share Transfer agent at the
address given herein below.

Beetal Financial & Computer Services Pvt. Ltd.
BEETAL House, 3™ Floor, 99 Madangir

Behind Local Shopping Complex

Near Dada Harsukhdas Mandir, New Delhi-110062
Tel. No. +91 011-29961281 o

Fax No.+91 011-29961282

e-mail: beetal@rediffimail.com

Share Transfer System

The Share certificates sent for transfer are received at the office of Registrar and Share Transfer
Agent, M/s Beetal Financial & Computer Services Pvt. Ltd. All valid transfer requests are
processed and the Shareholder’s/ Investor’s Grievances Committee approves the valid transfer
requests and after approval by the Committee, the physical shares are sent to the shareholders.

Dematerialization of shares as on 31st March, 2016
There were 24,17,490 shares in electronic form, which constitute 74.94 per cent of the total paid-
up share capital of the Company.

Depository System
The shareholders can trade in the shares of the Company only in electronic form.
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Following is the process for getting the shares dematerialized:-

o Shareholder submits the shares certificate alongwith DRF to DP.

e DP processes the DRF and generates a unique DRN.

e DP forwards the DRF and share certificates to the Share Transfer Agent.

o Share Transfer Agent after processing the DRF confirms or rejects the request to
Depositories.

+ Depositories give the credit to shareholder in his account maintained with DP.

This process takes approximately 10 to 15 days from the date of receipt of DRF.

As the trading in the shares of the Company can be done only in the electronic form, it is
advisable that the shareholders who have the shares in physical form get their shares
dematerialised.

Outstanding GDRs/ADRs/Warrants or any Convertible Instruments, conversion date and
likely impact on equity

The Company has not issued any GDRs/ ADRs/ Warrants or other instruments, which are
pending for conversion.

Plant/Business Location

SPS International Limited
Registered Office: 402, Sector 21 C, Faridabad 121001, Haryana, India

Production Facilities: 93-B, 15t Floor, DLF Industrial Estate Phase-]
Faridabad-121003(Haryana), India '

Address for Correspondence

Company: Registrar & Share Transfer Agent:

Sh. S.K. jain Sh. Puneet Mittal,

Chairman and Managing Director General Manager :

SPS International Ltd. Beetal Financial & Computer Services Pvt. Ltd.
A-111 & 112, DDA Sheds, BEETAL House, 3rd Floor, 99 Madangir

Okhla Industrial Area Behind Local Shopping Complex

Phase-1, New Delhi-110020 Near Dada Harsukhdas Mandir, New Delhi-110062
Tel No. +91 011-47190190 Tel. No. +91 011-29961281

Fax No.+91 011-47190160 Fax No. +91 011-29961282

e-mail : skjain402@gmail.com e-mail: beetal@rediffmait.com

Compliance with Corporate Governance

The Company is fully compliant with the mandatory requirements of the Corporate Governance
as specified in Regulation 17 to 27 and Regulation 46 (2) (b) to (i) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

Adoption of Non-mandatory Requirements
The Company has not adopted any of the discretionary requirements of Part-E of Schedule II.
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Code of Conduct

As per the requirements of Regulation 17 (5} of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company has adopted a Code of Conduct for Directors and
Sr. Management Personnel. The duties of Independent Directors have been suitably incorporated
in the said Code as laid down in the Companies Act, 2013. A copy of the code is available on
Company's website.

As required by the provisions of the Code a declaration from the Chairman and Managing
Director regarding compliance by the Directors and Sr. Management Personnel of the provisions
of Code of Conduct is given as under:

I hereby certify that all the members of the Board of Directors and Sr. Management Personnel
have affirmed compliance with the Code of Conduct framed by the Company for its Board of
Directors and Sr. Management personnel.
' Sd/-
S.K. Jain
Chairman and Managing Director

COMPLIANCE CERTIFICATE BY CEO AND CFO

Compliance Certificate by CEO and CFO certification of the financial statements for the year is as
under:

The Board of Directors,

SPS International Limited,
‘A-111& 112, DDA Sheds

Okhla industrial Area, Phase-II,
New Delhi-110020, India

Dear Sirs,
We, the undersigned hereby certify to the Board that:

(A} We have reviewed financial statements and the cash flow statement for the year ended 31st
March, 2016 and that to the best of our knowledge and belief:

(i) These statements do not contain any materially untrue statement or omit any material fact or
contain statements that might be misleading:

(ii) These statements together present a true and fair view of the Company’s affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

(B) There are, to the best of our knowledge and belief, no transactions entered into by SPS
International Limited during the year which are fraudulent, illegal or violative of the
company’s code of conduct.

(C) We accept responsibility for establishing and maintaining internal controls for financial
reporting in SPS International Limited and we have evaluated the effectiveness of the internal
control systems of the company pertaining to financial reporting. We have disclosed to the
auditors and the audit committee, deficiencles in the design or operation of such internal
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controls, if any, of which we are aware and the steps we have taken or propose to take to
rectify these deficiencies.

{d) We have indicated to the auditors and Audit Committee

(i) Significant changes in internal control over financial reporting during the year;

(if) Significant changes in accounting policies during the year and the same have been disclosed
in the notes to the financial statements; and

(iii) Instances of significant fraud of which we become aware and the involvement therein, if any,
of the management or an employee having a significant role in the Company’s internal control

system. .
.. Sd/- Sd/-
S. K Jain Akhilesh Chandra Mishra
Chairman & Managing Director CFO

DIN: 00088064

AUDITOR'S CERTIFICATE ON CORPORATE GOVERNANCE CERTIFICATE

To
The Members,
SPS International Ltd

We have examined the compliance of the conditions of Corporate Governance by SPS
International Limited for the year ended on 315t March, 2016, as stipulated in Chapter IV of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 pursuant to the listing
agreement of the said Company with the stock exchanges in India.

The compliance of the conditions of Corporate Governance is the responsibility of the
management. Our examinations have been limited to a review of the procedures and
implementations thereof, adopted by the company for ensuring compliance with the conditions
of Corporate Governance. It is neither an audit nor an expression of opinion of the financial
statements of the Company. ‘

In our opinicn and to the best of our information and according to the explanations given to us,
and the representations made by the Directors and the management, we certify that the Company
has complied with the conditions of Corporate Governance as stipulated in Chapter 1V of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 pursuant to the listing
agreement of the said Company with Stock Exchanges.

As required by the Guidance Note issued by the Institute of Chartered Accountants of India we
have to state that based on the report given by the Registrars of the Company to the Investors
Grievance Committee, as on 315t March, 2016 there were no Investors Grievance matters against
the Company remaining unattended/ pending for more than 30 days.

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

For Sudhir Chaudhary &Associates

Plage : Faridabad - Chartered Accountants
Dated: 30t May, 2016 Sd/-
Sudhir Chaudhary (Partner)
M. No. 091302
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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 arms length transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis.

SL. No. Particulars Details
a) Name (s) of the related party & nature of relationship
b) Nature of contracts/arrangements/transaction
) Duration of the contracts/arrangements/transaction
d) Salient terms of the contracts or arrangements or Nil
transaction including the value, if any
e) Justification for entering into such contracts or
arrangements or transactions’
f Date of approval by the Board
g) Amount paid as advances, if any
h) Date on which the special resolution was passed in
General meeting as required under first proviso to
section 188

2. Details of material contracts or arrangements or transactions at Arm'’s length basis.

relationship

party & nature  of | Printotech Ltd. | Prop. - Smt Shikha
- Related Party | Jain is the proprietor

Sl Particulars Details
No. _
a) | Name (s) of the related | Solitaire - Secure Enterprises | SPS  Infratech

Private Limited -
-Sh.SK. Jainis a

by the parties.

common
director
b) | Nature of  contracts/ | Lease Sales & Services Scanning &
arrangements/ transaction | Agreement i)Rs.51,05,523 Processing
i)Lease  Rent Services
Rs. 10,35,000/- i) Rs. 7,47,989
if)Plant and
Machinery Rs.
15,00,000/-
iif)Sales
Rs.33,17,764/-
¢) | Duration of the | i)Rent Sales & services are | Scanning &
contracts/arrangements/ Agreement need based. Processing
transaction shall be valid Services are
' till terminated need based.

49




15%

are
and

The rent shall
be increased by

three years.
ii)Plant

Machinery
Same as above

iif) Sales : sales
ongoing

based.

every

and

need

d) | Salient

terms of the

As above

contracts or arrangements
or transaction including the
value, if any

As above

‘Asabove

Date of approval by the

Board

N.A.

N.A

f) | Amount paid as advances, if | Nil

Nil

Nil

any

Place: Faridabad

Dated: May 30, 2016

By the order of the Board of Directors

Sd/-

Surendra Kumar Jain

(Chairman and Managing Director)

DIN: 00088064

Address: 402, Sector-21C,
Faridabad-121001, Haryana

ANNEXURE-VI

D REM : N

(Section 197 of the Companies Act, 2013 and Rule 5(1) of Companies {Appointment and

remuneration of managerial personnel) Rules 201! )

1. The ratio of the remuneration of each director to the median remuneration of the
employees of the Company for the financial year.

And

2. The 'percentage increase in remuneration of each Director, Chief Financial Officer, Chief
Executive Officer, Company Secretary or Manager, if any, in the financial year:-

Name Designation Directors Remuneration Percentage
to Median Remuneration Increase in
Remuneration
S.K. Jain Chairman and 0.12 0%
Managing Director
Madhur jain Whole-time Director 0.12 0%
Shikha Jain ‘Whole-time Director 0.08 0%

There was no change in the remuneration of Key Managerial personnel during the year.
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3. The percentage increase in the median remuneration of employees in the financial

year.
The average percentage increase in the remuneration of employees is 6.40%

4. The number of Permanent employees on the rolls of the Company.
The number of permanent employees on the rolls of the Company as on 31% March, 2016 is
23. ‘

5. 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.

There was no increase in the salaries of Key managerial personnel. The average percentage
increased in the salaries of employees was 6.40 %

6. The key parameters for any variable component of remuneration availed by the
directors.
No variable component was paid to the directors.

7. Affirmation that the remuneration is as per the remuneration policy of the company.
Itis hereby affirmed that the remuneration paid during the year is as per the Remuneration
Policy of the Company.

E-VII

MANAGEMENT DISCUSSION AND ANALYSIS

INDUSTRY STRUCTURE AND DEVELOPMENT

The Company is continuing its business of sale/ purchase of Optical Mark Readers, Image
Scanners, Insight Scanners, Computers and other allied peripherals and equipments, designing,
printing and supply of OMR Application/ Registration forms and Answer sheets, Answer
booklets, confidential printing along with other necessary stationery. '

The comparison of the sales of the products of the Company over the previous year is as under:

Particulars Sale Quantity
2015-16 2014-15
OMR Sheets {In Cr.) 6.14- 4.43
OMR Scanners - 15 25
Image Scanners 0 10
Exercise books {In lacs) 1 0.21 0.38
Printed Answer booklet (In Cr) 0.14 0.65

The demand of the products and services of the company is falling sharply due to increase in
competition as also due to switching over all the major examinations to online method of test.
The company is seriously planning to stop printing of OMR stationery.

OPPORTUNITY AND THREATS
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There is an always great opportunity for the company due to ever growing number of
Educational Institutes, Skilled Development Centers and overall thrust of our Central Government
and State Governments to generate and provide more employment. These are the application
areas of the products and services of the company. These opportunities are accompanied by
threats also due to increasing cases of unfair means being adopted in examinations, recruitment
scams, extra ordinary volumes of applicants, a need is arising to switch over the examination
system to online method. The biggest user of these services Railway Recruitment Boards have
already taken this step in the current year itself. The company at present is not providing any
service of online tests. In addition to this as usual the number of competitors are increasing
rapidly thereby posing tough competition in rates and forcing the company to continue this
business on narrow margins of profits.

The Company is finding it very difficult to maintain its market share as also its costs of
production, because of ever increasing labour rates, power charges, transportation charges, cost
of materials and on the other hand the smart buying tactics of the customers to buy the products
of the company on the prices of all inclusive (that means tax, transportation, loading and
unloading etc.).

'FINANCIAL PERFORMANCE
During the year under review the total revenue was Rs. 1128.77 Lac as against Rs. 1573.24 Lacin
F.Y. 2014-15. The net profits after tax for the year are Rs. 25.02 Lac as against Rs. 41.09 Lacin F.Y.
2014-15. Net profit making provision for current tax and deferred tax liability comes to 19.34
Lac in the current year and Rs. 21.45 lac in the year 2015. The management has embarked upon
a program of cost management, control our expenses and efficiency in production due to which
the company is able to maintain its revenue and profitability.

RISKS AND CONCERNS o

The customer base of the company is static, despite orders from some of the customers in
government sector are not being repeated because the open tender system being followed by
them for procurement of materials and services. The costs of imports are linked with the stability
of Indian currency with respect to US Dollar. Due to continuous increase in the petroleum
products, the costs of transportation, freight and fuel are increasing abnormally and
disproportionately. On the contrary the number of players in the market are increasing, who are
desperately struggling for business and in turn are causing stress on the product price. There has
been phenomenal growth in the number of students in the technical sector and the volume in
terms of quantity is going up. Despite this, the revenue in terms of rupee is going down because of
the above factors. The only way of survival is cost reduction in the prices of products or
rescheduling of product mix. The company is endeavoring on both the directions and is hopeful
to get better results in the forthcoming year.

As anticipated earlier, the Government has introduced unified system of examination for
entrance in the Engineering Course. The examination of CAT is being conducted through online
method. The medical examinations have also been ruled to be taken in unified way by the Hon’ble
Supreme Court and followed by the Government. Otherwise also offline method of entrance
" examination is losing its charms as the institutions are switching over to online method of
examinations. Even though the latter has its own limitations, yet it is causing losses to the
business of the company. So is the fate of OMR stationery requirement. The company is
contemplating to modify its product mix by adding more items of printing in its business, but
finding it very difficult to set any remarkable success.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY



The Company has established internal control systems, which provide reasonable assurance with
regard to safeguarding of the Company's assets, promoting operational efficiency and ensuring
compliance with various statutory provisions. The internal control systems are reviewed at a
reasonable period of time by management and statutory auditors. The Report on the internal
control systems is also placed before the Audit Committee regularly. The Statutory Auditors also
review the findings with the Senior Management and Audit Committee. The Company is
accredited with the 1SO 9001-2008 certification by VINCOTTE.

OUTLOOK FOR THE YEAR 2016-2017 .

In view of the increased competition, the Company is taking necessary steps to maintain its
leadership position by maintaining / increasing its growth in all its business arcas including that
OMR Sheets, Scanners and Image Scanners. The company has envisaged a massive cost effective
program to make its products more competitive while maintaining the quality. The company is
also increasingly participating in the tender process for its business and new customers are
pouring in. The business of the confidential printing is rather secured and remunerative. The
company believes that in the forthcoming year its performance will be quite satisfactory.

HUMAN RESOURCES DEVELOPMENT/ INDUSTRIAL RELATIONS

" The Company has a system for continuous development of its employees, whereby the
performance and competencies of the individuals are measured. The requirements of the
organization are matched with profile of the individuals. In case of any improvement areas, on
the job training/ special programmes are being organized. This process has helped in career
planning and growth of the employees.

The Company has 23 numbers of employees as on March 31, 2016. The relationship of
management with employees has been very cordial during the period under review.

By the order of the Board of Directors

sd/-
‘Surendra Kumar Jain
(Chairman and Managing Director)
Place: Faridabad DIN: 00088064
Dated: May 30, 2016 Address: 402, Sector-21C,
Faridabad-121001, Haryana
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Independent Auditor’s Report

To
The Members
SPS International Limited

Report on the Financial Statements

We have audited the accompanying standalone financial statements of M/s SPS International
Limited, which comprise the balance sheet as at 31 March 2016, the statement of profit and loss
and the cash flow statement for the year then ended, and a summary of significant accounting
policies and other explanatory information.

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation and presentation of these
standalone financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Accounting Standards specified under Section 133 of
the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments
and estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the
financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based on our
audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and
the Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Act. Those Standards require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable éssurance about whether the financial statements are
free from material misstatements.

An audit involves performing procedures to obtain audit evidences about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatements of the financial
statements, whether due to fraud or error. In making those risk assessments the auditors
consider internal financial controls relevant to the company’s preparation of the financial
statements that give a true and fair view in order to design audit procedure that are appropriate
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in the circumstances. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of the accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.

. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us,
the aforesaid standalone financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India, of the state of affairs of the Company as at 31st March, 2016, its profit
and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’'s Report) Order, 2016 (“the Order”) issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
Annexure A a statement on the matters specified in the paragraph 3 and 4 of the Order, to the
extent applicable.

2. As required by section 143(3) of the Act, we report that:
(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

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

(c) The balance sheet, the statement of profit and loss and the cash flow statement dealt with by
this Reporf are in agreement with the books of account;

(d) In our opinion, the aforesaid standalone financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts)
Rules, 2014;

(e) On the basis of the written representations received from the directors as on 31 March 2016
~taken on record by the Board of Directors, none of the directors is disqualified as on 31 March
2016 from being appointed as a director in terms of Section 164 (2) of the Act;

(f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B".

(g) With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our
information and according to the explanations given to us the company has made all the
disclosures.

i} The Company does not have any pending litigations which would impact its financial
position.

55



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

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

For Sudhir Chaudhary & Associates
Chartered Accountants

Sd/-
Sudhir Chaudhary
(Partner)
M.No. 091302
FRN. 015222N
30t May, 2016

ANNEXURE - A to the Auditors’ Report

The Annexure referred to in Independent Auditors’ Report to the members of the Company on
the standalone financial statements for the year ended 31 March 2016, we report that:

1) (a) The company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.

(b) The Company has a regular programme of physical verification of its fixed assets by
which fixed assets are verified in a phased manner over a period of three years. In
accordance with this programme, certain fixed assets were verified during the year and
no material discrepancies were noticed on $uch verification. In our opinion, this

periodicity of physical verification is reasonable having regard to the size of the Company
and the nature of its assets. '

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

2) (a) The inventory has been physically verified during the year by
management. In our opinion, the frequency of verification is reasonable.

(b) The procedures of physical verification of inventory followed by the management are
reasonable and adequate in relatlon to the size of the company and the nature of its
business.

(c)The company is maintaining proper records of inventory. The discrepancies noticed on
verification between the physical stocks and the book records were not material.

3) The Company has not granted any loans, secured or unsecured to companies, firms, Limited
Liability partnerships or other parties covered in the Register maintained under section 189
of the Act. Accordingly, the provislons of clause 3 (i) (a) to (C) of the Order are not
applicable to the Company and hence not commented upon.
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4) In our opinion and according to the information and explanations given to us, the company
has complied with the provisions of section 185 and 186 of the Companies Act, 2013 In
respect of loans, investments, guarantees, and security.

5) The Company has not accepted any deposits from the public.

6) The Central Government has not prescribed the maintenance of cost records under section
148(1) of the Act, for any of the services rendered by the Company.

7) (a) According to information and explanations given to us and on the basis of our
examination of the books of account, and records, the Company has been generally regular in
depositing undisputed statutory dues including provident fund, employees state insurance,
income-tax, sales-tax, wealth tax, service tax, duty of customs, duty of excise, value added tax,
cess and any other statutory dues with the appropriate authorities. There is no arrears of
outstanding statutory dues as at the last day of the financial year concerned for a period of
more than six months from the date they became payable.

(b) According to the information and explanations given to us, there are no material dues of
duty of customs, , duty of excise, value added tax, cess and any other statutory dues which
have not been deposited with the appropriate authorities on account of any dispute.

8) In our opinion and according to the information and explanations given to us, the Company
has not defaulted in the repayment of dues to banks. The Company has not taken any loan
either from financial institutions or from the government and has not issued any debentures
during the year of audit.

>9] The Company did not raise any money by way of initial public offer or further public offer
(including debt instruments) and term loans during the year. Accordingly, paragraph 3 (ix) of
the Order is not applicable.

10) According to the information and explanations given to us, no material fraud by the Company
or on the Company by its officers or employees has been noticed or reported during the
~ course of our audit. ' '

11) According to the information and explanations give to us and based on our examination of the
records of the Company, the Company has’ pald/provided for managerial remuneration in
accordance with the requisite approvals mandated by the provisions of section 197 read with
Schedule V to'the Act.

12) In our opinion, the Company is not a Nidhi Company. Therefore, the provisions of paragraph 3
(xii) of the Order is'not applicable.

13) According to the information and explanations given to us and based on our examination of
the records of the Company, transactions with the related parties are in compliance with
sections 177 and 188 of the Act where applicable and details of such transactions have been
disclosed in the financial statements as required by the applicable accounting standards.

14) According to the information and explanations give to us and based on our examination of the
records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year.
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15} According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not entered into non-cash transactions with
directors or persons connected with him. Accordingly, paragraph 3(xv) of the Order is not

applicable. ‘

16) The Company is not required to be registered under section 45-1A of the Reserve Bank of
India Act 1934.

For Sudhir Chaudhary & Associates
Chartered Accountants
Sd/-
Sudhir Chaudhary
(Partner)
M.No. 091302
FRN. 015222N

Annexure - B to the Auditors’ Report

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

We have audited the internal financial controls over financial reporting of SPS International
Limited (“the Company”) as of 31 March 2016 in conjunction with our audit of the standalone
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financlal Controls

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

Auditors’ Responsibility

Our responsibility is to-express an opinion on the Company's internal financial controls over
financial reporting based on our audit in acrordance with the Guidance Note on Audit of Internal
Financial Controls over Financial Reporting (the “Guidance Note”) and the Standards on Auditing,
issued by ICAl and deemed to be prescribed under section 143(10) of the Companies Act, 2013,
to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India.
Those Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal
financial controls over financial reporting was established and maintained and if such controls
operated effectively in all material respects.
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The system of Internal financial controls over financial reporting with regard to the company at
31St march, 2016 were not made available to us to determine if the company has established
adeguate Internal financial controls over financial reporting and whether such internal financial
controls were operating effectively as at 31st march, 2016. This disclaimer does not impact our
opinion on the financial statements of the company.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting
principles. A company's internal findncial control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorisations
of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the company's
assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

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

Opinion

The system of Internal financial controls over financial reporting with regard to the company at
31St march, 2016 were not made available to us to determine if the company has established
adequate Internal financial controls over financial reporting and whether such internal financial
controls were operating effectively as at 31st march, 2016

This disclaimer does not affect our opinion on the financial statements of the company.

For Sudhir Chaﬁdhary & Assaciates
Chartered Accountants

Sd/-
Sudhir Chaudhary
(Partner)
M.No. 091302
FRN. 015222N

Date: 30th May, 2016
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SPS INTERNATIONAL LIMITED
BALANCE SHEET A8 AT 318T MARCH, 2016

Amount (Rs.) Amount (Rs.)
Sr. Particulars Note No. As At As At
No. 31.03.2016 31.03.2015
l. | EQUITY AND LIABILITIES
1 | Shareholder's Funds
(a) | Share Capital 4 32,259,000 32,259,000
(b) | Reserves and Surplus § 19,399,903 17,466,255
2 | Non-Current Liabilities
(a) | Long-Term Borrowings 8 232,064 237,861
3 | Current Liabilities
{(a) | Short Term Borrowings 7 6,304,021 7,437,581
{b) | Trade Payables 8 24,248 626 29,050,095
(c) | Other Current Liabilities 9 2,614,930 5,918,133
(dy | Shorl-Term Provisions 10 3,420,998 3.292,293
TOTAL 88,479,642 95,661,218
I | LLASSETS
1 | Non-Current Assets
(a) | Fixed Assets 11
{i) Tangible assets 24,223,905 26,758,545
{ii) intangible assets 559,095 473,341
(b} | Other Non-Current Assets 12 2,760,000 2,760,000
(c) | Deferred Tax Assets{Net) 13 |- 2,204,779 |- 2,076,153
(d) | Long term toans and advances 14 5,623,702 8,808,307
2 | Current Assets
(a) | inventories 16 11,774,335 16,906,060
(b) | Trade receivables 18 31,667,269 32,000,604
(c) | Cash and cash equivalents 17 3,857,694 2,189,416
(d) } Short-term loans and advances 18 10,218,321 7,840,008
(o) | MAT Credit - -
TOTAL 88,479,542 95,661,218
SIGNIFICANT ACCOUNTING POLICIES 1-3 . - -

"The Schedules referred above form an intagral part of the Balance Sheet. This is the Balance
shoet roterred to in our report of even date.”

For Sudhir Chaudhary & Associates
Chartered Accountants

Sdl-
Sudhir Chaudhary (Partner)
M.No. 091302
F.R No. 015222N

Place: Faridabad
Date :30th May, 2016

For and on Behalf of Board Of Directors

8d/-
8.K. Jaln
(Chalrman & managing Director)
DIN:- 00088064
Address: 402, Sector-21C
Faridabad-121001

Sd/-
‘Meenu Kapoor
( Company Secretary)
M. No.: 17867

€0

Sd/-
Madhur Jain
{(Whole- Time Director)
DIN:- 01526237
Address: 402, Sector-21C
Faridabad-121001

Sd/-
Akhilesh Chandra Mishra
(CFO! Accounts Manager)



SPS INTERNATIONAL LIMITED
PROFIT & LOSS STATEMENT FOR THE PERIOD ENDED ON 31st MARCH, 2016

Amount (Rs) Amount (is)
Sr. Particulars Note No. For the year ended For the year ended
No. 31.03.2016 31.03.201%
{ | Revenue from operations 19 112,565,892 156,917,446
Il | Other Income 20 311,495 406,355
1 Total Revenua (I+11) 112,877,387 157,323,801
IV | Expenses:
Cost of materials Consumed 21 58,978,893 78,832,957
Purchase of Traded Goods 22 4,482,137 16,562,093
Changes in inventories of finished goods & work-in-
progress and Stock-in-Trade 2 4,167,881 266,893
Personnel Expenses 24 12,446,097 19,257,871
Financial Costs 25 1,588,071 1,594,060
Depreciation and Amortization Expenses 26 4,799,493 7,796,407
Cther Expenses 27 23,913,282 28,804,743
Total Expenses 110,375,854 153,215,024
v [ Profit Before Tax 2,501,533 4,108,777
VI | Tax Expense & Provision:
(1) Current tax 439,259 1,389,527
(2) Deferred tax 128,626 574,272
(3) MAT .
Vit 1 Pralit for the pariod 1,933,648 2,144 978
Vil | Earning per equity share:
(1) Face Value per share 0.60 0.66
{2) Basic & Diluted (.60 0.66
SIGNIFICANT ACCOUNTING POLICIES 1.3
"The Schedule reffered to above form an integrat part of the Profit & Loss Statement. This Is the Profit & Loss
Statement reffered to in our report of even date.”
For Sudhir Chaudhary & Assoclates For and on Behalf of Board Of Directors
Chartered Accountants
Sd/- Sdi-
Sd/- 8.K. Jaln Madhur Jain
Sudhir Chaudhary (Partner) {Chairman & managing Director) {Whole- Time Director)
M.No. 091302 DIN:- 00088064 DIN:- 01526237
F.R No. 015222N Address: 402, Sector-21C Address: 402, Sactor-21C
Faridabad-121001 Faridabad-121061
Place: Faridabad
Date : 30th May, 2016 Sdi- Sd/-
Meenu Kapoor Akhilesh Chandra Mishra
( Company Secretary) {CFO! Accounts manager)
M. No.: 17867
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SPS INTERNATIONAL LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 2016

1

CORPORATE INFORMATION

SPS Intemational Lid. is a Limited Company domiciled in bxiia and incorporated under the provisions of Companies Act, 1956 on
18.01.1993 which was originally incorporated under the name of SPS Data Products Private Limited with the main object to act as
consuitant and advisors for all kinds of accounts, Finance, issue of Shares, Company Secretenial Work and 1o undertake alt the above,
ana allied jobs on assignment. Consequently upon name change it was registered under the name of SPS Data Products Limited on
22.05.1995. The company is engaged since 1896, in import & Sie of OMR/Amage scanners, service & maintenance, sale of spares. R is
Mwwnmmmmmmdmmmammmmmuﬂmﬁm
mualwmhmdmmmumammmaWMmmamw
institutions.

BASIS OF ACCOUNTING

The Financial statement have been prepared under the historical cost convention, on a going concem basis and in accordance with the
generally accepted accounting principles and the provisions of companies Act, 2013, as adopied consistently by the company. The
company generally follows mercantile system of accounting and recognizes significant items of income and expenditure on accrual
basis.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

3.1 USE OF ESTIMATES
mmmﬁmmwsmmmmmahmwmmmmmmmm.
management is requined to make estimates and assumptions that affect the reported amaunts of assets and abilites and the
reported amounts of revenue and expenses during the reporiing period, actual results could differ from those estimates.

32 INVENTORIES ,
The company has adopted the policy 1o evaluate its stock-in-rade and other sikores and spares at cost (FIFO).

Stock of Finished Goods Al Cost or Market Value whichever is lower ( FIFO)
Stock of Raw Material Al Cost or Market Value whichever is lower ( FIFQ)
Stock of Work in Progress At Cost or Market Value whichever 1s lowes { FIFO)
Stock of Scrap ' Al Cost or Market Value whichever is lower ( FIFO)

3.3 CASH FLOW STATEMENT
Cash Fiow are reported using the indirect method,whereby & profit before tax is adfusied for the effects of Fransactions of nor-
cash nature and any deferrals of accruals of past or futuse cash receipts of payments. The cash flows from operating ,
financing and investing activities of the company are segregated.

3.4 DEPRECIATION
Depreciation is computed as per the Company Act, 2013 and the depreciation for the current year has been computed on the
basis of remaining usefull life of the asset in accordance with the new AGt and provisions of transition from Company Act. 1956
0 company act 2013 have been followed.

35 REVENUE RECOGNITION

Sales are net of saies tax. Revenue from sales is recognized at the point of dispaich to the customers when risk and reward
a) stands transierred o the customers
Services are net of service lax Revenue from services is recognized when services are rendered and related costs are
incured.
€)  Interestincome is recognized on time proportion basis

b)

3.6 1ANGIBLE FIXED ASSETS
Fixed Assets are stated at cost less accumulated depreciation . The cost of asset comprised of purchase price and directly
a)  atributabie cost of bringing the asset 10 working condition for lis insended use.

Capital work in progress includes cost of assefs at sikts, construciion expenditure, advances made for acquisition of capitat
assets and interest on the funds deployed

Estimated amount of contracts remaining 0 be exsculed exceeding rupees one Lakh in each case are disclosed in the noles to
accounts

b)

<

3.7 NTANGIBLE FIXED ASSETS .
intangibie assets are camied ai cost less accumulated amortization. The cost of an intangible asset comprises its purchase
price and other taxes (other than those subsequendly recovarabile fram the taxing authorities), and any directly atirbutabie
MMmmmmmmmuhmedwmmmm.WWMm
on an intangible asset after its purchase / completion is recognised as an expense when incurred uniess it is probable that
such expenditure will enable the asset 1o generate fubune sconomic benefits in excass of its oniginally assessed standards of
performance and such expenditure can be measured and altribuled 10 the asset reliably, in which case such expenditure is
added fo the cost of the asset.
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FOREIGN CURRENCY TRANSACTIONS:
Foreign curency transactions are recorded at the exchange rate prevailing on the
date of transaction

Monetary items denominated in foreign cysrencies (such as cash, receivabies,
payables etc.) outstanding ai the year end, are tansisied at exchange rates
applicable on that date.

Non-monetary items denominated in foreign culrency, (such as fixed assets) are
valued at the exchange rate prevailing on the date of transaction.

Any gains of losses anising due to exchange differences antsing on translation or
settiement are accounted for in the Profit and Loss account.

INVESTMENTS

Long-term investments {excluding investment pvoperties), are carried individually at cost less provision for diminution, other
than temporary, in the value of such ivestments. Current inwestments are carriad individually, at the lower of cost and fair
vaiue. Cost of investments include acquisition charges such 88 brokerage, fees and duties.

investment properties are carried individually at cost less accumulated depreciation and impairment, if any. investment

EMPL OYEE BENEFITS

Contribution payable to an approved gratuity fund, a defined benefit pian, determined by an independent actuary at the balance
sheet date and contributions payable to the recognized provident fund, which is defined contribution scheme are charged to the
prohl and Loss account of the year. Provision for Leave encashmient cost is made on the basis of actuarial valuation at the
balance sheet date, camed out by an independent actuary.

BORROWANG COST
MMMDW.MUMﬁwmnWNMGMWtW
the assets is ready for use. Other borrowing costs are recognized as expense in the peniod in which these are incurred

EARNING PER SHARE (EPS)

Basic eamings per share is computed by dividing the profit/ (loss) after tax {(including the post tax effect of extracrdinary items.
if any) by the weighted average number of squity shams outstanding during the year. Dituted earnings per share 1s compuled
by dividing the profit / (loss) after tax (including the post tax effect of exdraordinary items, if any) as adjusted for dividend,
interest and other charges.to expense of income ralating 10 the dilutive potential equity shares, by the weighted average
number of equity shares considered for deriving basic sarnings per share and the weightad average number of equity shares
which could have been issued on the conversion of all diiutive potential equity shares. Folential uquity shares are desmed to bo
dilutive only if their Conversion 10 equity shares would decrease the net profil per share om continuing ordinacy operations
Potential dilutive equity shares are desemed 10 ba converted as at the beginning of the period, unless they have been issued at a
later date. The dilutive potential aquity shares are adiusted for the proceads recsivable had the shares been actually issued at
fair value (i.e. average markat vaiue of the outstanding shares). Dilutive potantisl equity shares are determined independently
for each period presentad. The number of equity shares and potentialty dilutive equity shares are adjusted for share spiits /
reverse share splits and bonus shares, a8 appropriate.

TAXES ON INCOME

Provision is made for deferred tax for aif iming differences arising between taxable income and accounting income at currently
enacted or substantally enactad tax rates.Curent tax is the amount of tax payable on the taxabie income for the year as
determined in accordance with the provisions of the incame Tax Act, 1961,

Deferred tax assets ar recognized, only if thers s ressonable certainly that they will be realized and are rewewed for the
appropriateness of their respective carmying values st sach Balance Sheet date.

HPAIRMENT OF ASSETS
mmmmnmummmmmmmmummmmmm
in that event an impairment loss 80 computed would be recognised in the accounts in the relevant year.
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345 PROVISIONS, CONTINGENT LIABILITIES & CONTINGENT ASSTES
Provisions involvwng substantial degree of esimation in measwment ase recognised when there 1s a present obligaton as a
result of past events and it is probable that there will be an outfiow of resources. Liabilities which are material and whose future
ouicome cannot be ascertained with reasonable cartainity, ane trealed as contingent, and disclosed by way of notes to the
accounts. Coatingent assets are neither recagnised nor disclosed in Finanacial statements.

3.16 GRATUITY:

The Company has been prowding for the Grakuity o the exdnt it is accrued at the end of financial year. However such Gratuity
is paid when it becomes actually due.

Contingent liabilities are not provided for in the accounts and shown separately in notes to accounts.

3.7 BONUS

Provision for bonus is made according to the provisions of bonus act, 1965.

).18 SERVICE TAX INPUT CREDIT
Setwoe tax input credit is acocounted for in the books in the period in which the underlying servwce recavad 1% accounted and

when there is no unceriainty in availing / utilising the credits.

NOTE : 4 Share Capital Amount {(Rs.} Amount (Rs.)
Sr. No| Particulars Cumrent  Year Previous Year
1 { AUTHORIZED CAPITAL
10000000 (10000000) Equity Shares of Rs. 10/- each, 100,000,000 100,000,000
100,000,000 100,000,000
2 | ISSUED , SUBSCRIBED & PAID UP CAPITAL
3225900( 3225900) Equity Shares of Ra. 10/~ each, Fully Paid 32,259,000 32.259.000
Total in INR 32,259,000 32,259,000
A) Reconcitation of the shares outstanding &t the beginning and at the end of the reporiing period
— Amount (Rs.)
Particulars 3ist March, 2018 31st March, 2015
Equity Shares of Rs. 10/- each
fully paid No. of shares Amount of shares No. of shares Amount of shares
Al the Beginning of the period 3,225,900 32,269,000 3,226,900 32,256,000
Issued During the Year - . .
Qutstanding at the end of
the period 3,228,900 32,289,000 3,228,900 32,269,000

B} TERMS/RIGHT ATTACHED TO EQUITY SHARES

The company has only one class of equity shares having par vaive of Re10/- per share. Each holder of equity shares is entitled one vote

per Equity share.
C) DETAILS OF SHAREHOLDERS HOLDING MORE THAN 5% SHARES N THE COMPANY
31wt March, 2016 39st March, 2015
~ Equity Shares of Rs. 10
each fully paid No. of shares | Percentage of Holding No. of shares Percentage of Hokding
SPS Infratech P, Lid. 871,488 21 671,488 21
Maghur Jain 308,148 | 10 308,148 10
Ankur Jain 307,148 , 10 307,148 10
NOTE : 5 RESERVES AND SURPLUS Amount (Rs.) Amount (Rs.)
Sr. No| Particulars Cwitont  Year Previous Year
1 | General Reserve
Opening Baiance 2,400,000 2,400,000
Add: During the Year - -
Closing Balance () 2,400,000 2,400,000
2 | Surplus in Statement of Profit and Loss
 Opening Balance ’ 15,066,255 14,778,954
Less: Canying Amount of Fixed Asset having Nit tife w/off &3 per Campany Act 4 - 1,858,677
Add: Profit for the Year 1,933,648 2,144,978
Closing Balance {2 16,999,903 15,086,255
Total { Sum of 1 to 2) . 19,399,903 17,486,255
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NOTE : 6 Long Term Borrowings _ Amount (Rs.)
Non Current Portion Current maturities
8r. No| Particulars Cuiront Year Prwvious Year Current  Year Previous Year
I Secured Loans:
Skoda (ICICI Loan) 232,084 237,881 - 518,188
232,084 237 881 - 518,188
Total 232,064 W’ - 518,188
NOTE: 7 Short Term Borrowings Amount (Rs.)
Sr. No| Particulars Curent Yoar Previous Year
1| uBICC A . 7.437,581
2 | Corporation Bank -CC/180001 8,304 021
Total 6,304,021 7,437,581 |
NOTE: 8 Trades Payables Amount (Rs.)
Sr. No| Particulars Curent Year Previous Year
1 | Sundry Creditors for Material/Supphes 23,045,432 28,141,148
2 | Sundry Creditors for Others 1,203,194 908,947
Total 24,248,628 29,050,095

Disclosures required under Section 22 of the Micro, small and medium

Enterprises Development Act.2008 Particulars

Principal Amount remaining unpaid to any supplier at the end of the
accounting year. There are no specific claims from suppliers for interest on

As A 31.03.2016

As At 31.03.2015

delayed payments No interest is accrued or provided for in respect of interest NA NA
payable to these small/medium enterprises.
NOTE : § Other Current Liabilities Amount (Rs.)
8r. No| Particulars Curent Yoar Previous Year
1 | Statutory Remittancies 236,721 110,013
2 | Liability towards Revenue Bxpenses 1,256,202 1,430,384
3 | Advance from customers 768,180 3,675,249
4 | Other's Liabilities 195,003) 40,956
5 | Current maturities of long term borrowings including - 518,188
finance lease obligation
6 | Uneamed Incyme 157,834 143,333
Total 2,614,930 5918,133
NOTE: 10 Short Term Provisions
Sr. Notarticulars Curent Year Previous Year
1 | Empioyees Benett
* | Contribution To PF 83,411 138,675
Contribution To Gratuity Fund 2,028,697 1,865,005
2 | Others
Provision for Current Taxation - 1,303,860 864,631
Provision for Foreign Ex Fluctuation - 423,982
Total ] 3,420,958 3,292 293
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SPS INTERNATIONAL LIMITED

NOTE : 12 Other Non Current Assets Amount {Rs.}
NS;. Particulars Current Year | Previous Year
1 1 Deffered Expenditure - -
2 | Othaw Investmonts (Refor B below)
(@) Investment in Equity instruments
Solitaire Printotech Ltd. 2.300,000 2,300,000
SPS Edutech Ltd. 480,000 460,000
{b} Other non-current investments . .
Total 2,760,000 2,760,000
NOTE : 13 Deferred Tax Assets Amount (Rs.)
Sr. No| Particulars Current Year | Previous Year
1 | Tax Effect of ems conatituting deflerred tax assets
On Differance between book halance and tax balance of Fixed Assets
For Difference on acrount of expenses
- 2,204,779 |- 2,076,153
Total - 2,204,778 |- 2,076,153
NOTE : 14 Long Term Loans and Advances Amount (Rs.)
NS;. Particulars Current Year | Previous Year
I} | Security Deposit(Trade)
a} Unsecured, Considerad Good 5,523,702 8,808,307
Total 5,523,702 8,808,307
NOTE : 15 Inventories Amount (Rs.)
Sr. No Particulars Current Year Previous Year
1 {1 Papers 5,609,645 7.485633
2 | OMR fleadors 1,437,470 6,255 14R
3 | Stores & Spares 2,101,364 2,416,584
4 | Packing Materials ( Loose Tools) - 648,695
5 | Work in progress 2,535,856
Total 11,774,335 16,806,060
NOTE : 16 Trade Recievables Amotnt (Rs.)
Sr. No Particularg Current Year Previous Year
Unsecured, considered good unless statad otherwise
1 Qutstanding for the period exceeding six months from
the date they are due for payment
(a) Unsecured, Consicered Good : 11,387,967 7,266,737
2 | Others 20,279,302 24,733,867
Total 31,667,269 32,000,604
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NOTE : 17 Cash & Cash Equivalent Amount (Rs.)
Sr. No Particulars Current Yoar | Previous Year
1 | Cash-in-Hand
Cash Baiance 98,480 119,672
Sub Total (A) 98,490 119,672
2 | Bank Balances
Corporation bank CCSDL 480,204 285,726
Axis Bank - Okhla 880,774 595,566
United Bank of irxlia 59,014 I'RTPL]
HDFC Bank 2,438,212 1,091,154
UTI Bank - 9,924
INDS IND BANK - 77,420
Sub Total (B) 3,859,204 2,069,744
Total[A + B] 3,957,694 2,189,416
NOTE : 18 Short Terms Loans and Advances Amount (Rs.)
Sr. No Particulars Current Year Previous Year
Advanoes
{Unsecured Considered Goods)
1 | Advance 10 Suppliers of materials 674,350 60,393
2 | Balance with Revenue Authorites{indirect Tax) 3485799 3,298,585
3 | Advances to Employees 662,125 715,297
4 | interest Accrued On FDR 13,733 30,247
5 | Other Recoverzhie 924 869 924 869
6 | Provision for Bad Debts 4,128,834 1,943,600
7 | Funding Charges - 675,000
8 | Prepaid Expenses 328,611 192,107
Total 10,218,321 7,840,098
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SPS INTERNATIONAL LIMITED

NOTE : 19 Revenue from Operations

Amount (Rs.)

Sr. No Particulars Current Year Previous Year
1| Sales 90,177 401 144,589 625
(A) 90,177,401 144,589.625
2 | Services 21,539,643 11,262,608
B) 21,539,643 11,262,608
3 | Other Operating Revenues 848,848 1,065,213
{C) 848,848 1,065,213
Total (A+B+C) 112,565,892 156,917 446
NOTE : 20 Other income Amount {Rs.)
Sr. No Particulars Current Year Previous Year
1 1 Interest Received (Gross) 231,495 254 466
2 | Provision WrittenBack - 12,499
3 | Profit on Sale of Assets - 34532
5 | Miscellaneous Income - 20,006
5 | Discount received 80,000 84 852
Total 311,495 406,355
NOTE : 21Cost of Material Consumed Amount (Rs.)
Sr. No Particulars Current Year Previous Year
a) PURCHASES OF RAW MATERIALS
Add:- Purchases during the year 56,042,671 75,753,174
Consumption during the year (A) 565,042,671 75,753,174
b) PURCHASES OF CONSUMABLES
Purchases during the year 2,936,222 3,179,783
Consumption during the year {B) 2,936,222 3,179,783
Total of (A+B) 58,978,893 78,932,957
NOTE : 22 Purchase Of Traded Goods Amount {Rs.)
Sr. No Particulars Current Year Previous Year
1 | Purchases during the Year 4,482,137 16,562,093
Total 4,482,137 16,562,093
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NOTE : 23 Change in Inventories Amount {Rs.)
Sr.No Particulars Current Year Previous Year
Inventories at the end of the year
1 | Finished Goods:
Prepninted Stationery - 7.485,633
Paper 5,699,645
OMR Readers 1,437,470 6,355,148
Stores & Spares 2,101,364 2416584
Packing Materials ( |.oose Tools) - 648,695
2 | Work in Progress 2.535,856 -
TOTAL (A) 11,774,335 16,906,060
Inventories at the begining of the year
1 | Finished Goods:
Preprinted Stationery 7,485,633 352,302
OMR Sheets - -
OMR Readers 6,355,148 10,164,556
Stores & Spares 2,416,584 4,338,416
Packing Materials 648,695 2,535,033
2 | Work-in-Progress - 264,565
TOTAL 16,906,060 17,654,872
Less: Capitalised During the Year 963,844 481,919
Net Opening Stock (B) 15,942,216 17,172,853
Net (A-B) (Decrease) 4,167,881 266,893
NOTE : 24 Personne! Expenses Amount {Rs )
Sr. No Particulars Current Year Previous Year
1 | Salaries 4,085,248 4,776,655
2 { HRA 1,210,442 1,508,645
3 | Medical Aliowances 392,878 798,085
4 | Transport Allowance & Traveling Allowances 396,068 1,600,288
5 | Bonus 725,911 590,607
6 | Ex - Gratia 416,841 753,116
7 | Leave Encashments 211,002 235,051
8 | Leave Traveiling Allowance - 198,086
9 | PF Contribution 606,424 889,774
10 | ES! Contribution 58,954 73,872
11 | Prowvision for Approved Gratuity Fund 263,692 2,006,712
12 | Staff Welfare 645,363 553,017
13 | Contractor Wages 1,508,994 1,669,363
14 | Directors Remuneration 1,920,000 3,600,000
15 | Labour Wetlare Fund 4,280 4,620
Total 12,446,097 19,257,871
NOTE:25 Financial Cost Amount (Rs.)
Sr. No Particuiars Current Year Previous Year
1 | Bank Interest & others 1,152,073 997,958
2 | Bank Charges 435,998 596,102
Total 1,588,071 1,594,060
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NOTE : 26 Depreciation & Amortised Cost Amount (Rs.)

Sr.No Particulars Current Year Previous Year
1 | Depreciation 4,799,493 7,796,407

Total 4,799,493 7,796,407

NOTE : 27 Other Expenses Amount (Rs.)

Sr.No Particulars Current Year Previous Year
1 | Advertisment Expenses 49,292 97,230
2 | Freight & Cartage 2,182,999 3,071,122
3 | Annual Maintenance 74,355 52,942
4 | Auditor's Remuneration 100,000 100,000
5 | Bad Debts Written Off - 1,661,343
6 | Business Promation 8,786 65,529
7 | Clearing Charges 32,502 176,399
8 | Commission - 20,745
9 | Computer & General Stationery 410,526 629,202

10 | Dwector's Meeting Fee 22,500 24,000
11 | Director's Travelling & Conveyance 283,548 156,880
12 { Diwali Expenses 155,611 148,315
13 | Discount allowed 235,959 107.678
14 | Donation 50,300 154,100
15 | Electricity & Water Charges 2,100,408 2,530,462
16 | Foreign Exchange Loss 124,856 |- 63,934
17 | General exp 32,266 21,404
18 | Generator Exp. 636,497 997,592
19 | House Keeping Exp. 234 673 247,298
20 | insurance Charges 175,289 203,849
21 | Jobwork 1,514,859 2.407 967
22 | Legal & Protessional Charges 494,707 449,083
23 | Loss On sale Asset - 71,122
24 | postage, Courier & Telegram 108,535 204,985
25 | Rent, rates & Taxes 6,679,011 6,287,103
26 | Repairs and Maintenance 1,929,953 2,229,342
27 | Sales Tax Pad 587,084 996,326
28 | Scanning / Data Entry Charges 1,257,113 830,195
29 | Securily Charges , 418,435 497,331
30 | Short & excess 8,999 4,163
31 | Subscription 21,971 9,371
32 | Tetephone, Moblle & Fax Expenses 530,002 534,894
33 | Tender Fees 44,955 41535
34 | Traveliing & Conveyance 2,718,840 3,136,008
35 | Miscellaneous Expenses 53,845 -
36 | Vehicle running and maintenance 634,606 703,162
Total 23,913,282 28,804,743

1




28

Disclosures under Accounting Standard 20 - Eaming per Share

Year ended Year ended
Particulars 31.03.2015 31.03.2014
(A) BASIC
Net Profit attributable to Shareholders 1,933,648 2,144,978
Weighted average number of Equity Shares {in No.) 3,225,900 3,225,900

Weighted eamings per share of Re.10/- each 0.60 0.66
(B) DILUTED - -
Weighted eamings per share of Rs. 10/- each 0.60 0.66

29 Information pursuant to provision of Schedule Ml to the Companies Act, 2013 o the extent applicable:

a)The Company is IT Company and is engaged in the business of sale/purchase of Oplical Mark Readers, image Scanners, Insight
Scanners, and Computers and other allied peripharals and equipments, OMR Application/ Registration forms and Answer sheets
along with other necessary stationery. The company is also providing support services to its customers for the hardware sold by it and
for that purpose sale of spare parts, indigenous as weli as imported, is also affected. The company is also engaged in design and
development of software for data capturing through Optical Mark Reading System/ Image Scanners/ Insight Scanners, Scanning of
OMR Apglication forms/ Registration forms and Answer sheets and preparation of result for its customers. For the purpose of
providing services, the company has in<*alled its own hardware comprising of Optical Mark Reading System/ Image Scanners/ Insight
Scanners and other computers etc. il requires stationery, computer stationery, floppies and tapes for the purpose of storing the data
which are not treated as raw material and instead tmnedasstm.memersheeisa:etradedasperdrawingandd%ign of the
customers. These OMR Sheets are purchased from cutside. The com
machines aiso can not be quantified because of variety of uses of the same. The company uses its own updated software in this

process:

In the opinion of the management, the value on realisation of

pany does not require any industrial license and the capacity of

CiNTent assets, loans and Advances in the ordinary course or business

3¢ would be less than the amount al which they ane stitted in the balance Sheet and Provisions for all the known liabilities has been
made.
31 Disclosures under Accounting Standard 11 - Effects Of Changes In Foreign Exchange Rates
Foreign Exchange Earning & Outgoing Curront Year Previous Year
1 | Value of Imporis
Parts 913,497 1,327,883
Scanner - 15,234,210
2 | Eamings in Foreign Exchange - -
Total 913,497 16,562,083
During the year company has recognised as per AS-11- Effects of changes in Foreign Exchange Rates and has provided for the
Exchange Rale Fluctuation .
In respect of particular Supplier - M/s Scantron Corporation , the company is not recognising its Foreign Exchange loss/ gain in repect
of Foreign Fxchangs Fluctuation due to a dispute regarding payment.
There were no Employee who was in receipt of remuneration which was in aggregale was not less than Rs. 60, 00,000/-, H empioyed
32 throughout the year or Rs. 5, 00,000/-p.m, if employed for & plant of the year.
33 There were o Contingent liability on account of bank guaranteo given to customers.
34 N opinion of the board of directors, Cument Assets and Loans & Advance have a vaiue on realization in the ordinary course of
business at least equal to the amount at which they are ptated In the balance sheet.
Depreciation has been computed in accordance with the provision of Companies Act,2013 considereing the remaining usefull fife of
35 the assets and has written of the camying amount of the assets hawing NIL usefull life and company has written of Rs. 1823025/- from

the Opening retained Eaming.
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36 Personal accounts are subject to the confirmation of the respective parties.

37 Disclosures under Accounting Standard 15- Employee Benefit

DEFINED CONTRIBUTION PLAN:

Contribution to defined contribution plan, recognized as expenses for the year are as under:

Particulars 2015-16 2014-16
Employer's contribution to provident fund (Rs.) 606,424 889,774
Employer's contribution to Gratuity Fund 263,692 2,008,712

DEFINED BENEFIT PLAN:

The exnployoos” giatuily lund scheme mansged by LIC is a definad beneht plan. Thu present value of obligation
15 determined based on actuarial valuation using the projected unit credit method, which recognizes each period
of service as giving rise to additional unit of ampioyee benefit entitlement and measures each unit separately to

build up the final obligation. The obligation for leave encashment is recognized in the same manner as gratuity.

[ Actuariat Vakiation for Gratulty 31.03.2016 31.03.2016
a) Economic Assumptions
i) Discounting Rate 8.00 775
1] Future Salarv Increase 6.50 850
i) | Expecied Rate of retumn on plan assts 8.35 9.00
1} i
i)y | Mortality Table LIC: 94-96 duly LIC: 94-96 duly
modified madified
W) | withdrawal Rates Agesd% lAges® @000
__Withdrawal Rade (%) | VWithdrawal Rate (%) |
Unta20 vears - 3 Un tn 30 veas -3
Erom 31to44 vears -2 | From 311044 vears - |
2 | Above 44 veors -] |
38 CHANGE IN PRESENT VALUE OF OBLIGATION
Gratuity Gratuity
St No. Particulars (Funded) {Funded)
31.03.2016 31.03.2015
a) Present value of obligation as at the Deginning 1,600,762 2,063,793
b) | Acquisition adjustment - »
€) | Iverest cost 124,059 175.422
d) Past service cost - .
#) | Current service cost 100,772 98,869
) | Curtaitment cost/ (Credt) n »
| 9) | Setttement cost/ (Credit) . _
h) | Benefits paid - 740,313
i) Acluarial (gain)/ Loss on abligation - 61,139 4,991
1] Present value of abligation as at the end of period 1.764 454 1.6_00.762
39 | CHANGE IN FAIR VALUE OF PLAN ASSET
al | Fair value of plan assets at the beginning of the period 1.324.691 332.012
b) Acquisition adjustment - -
[} Expected retumn on plan assels 118.222 29.881
d) Contributions - 1.732.992
e) Benefits paid - 740.313
fi Actuarial gain/(loss) on plan assets 96.307 29.881
a) Fair value of plan assets at the end of the period. 1.540.220. 1.324.691
40 | FAIR VALUE OF PLAN ASSETS
a) | Fair value of plan assets at the beginning of the period 1,324,601 332,012
b} Acquisition adjustment
c) Actual return on plan assets 215,529 -
d) Contributions - 1,732,992
e) | Benefils pad - 740,313
1) | Fair value of plan assets at the end of the period. . 1,540,220 1,324,697
g) | Funded Status - 224,234 278,071
N | Excess of actual over estimated retumn on Plan Assets 96,307 29,881
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41 | ACTURIAL GAIN/LOSS RECOGNIZED
a) Actuarial gaini/(loss) for the period obligation 61,139 - 4,991
b) Acquisition gain/(loss) for the period plan assets - 96,307 29 811
c) | Total gainloss for the period - 157,446 34,872
d) | Actuarial gainloss recognized in the period ) - 157.446 34,872
e) Unrecognized actuarial (gains) losses at the end of period. - -

42 | THE AMOUNTS RECOGMIZED W DALANCE SHEET AND RELATED ANALSIS:

Gratuity (Funded) Gratuity (Funded)
Sr. No. Particulars

a) Present value of obligation as at the end of the period 1,764,454 1,600,762
b) | Fair value of plan assets as at the end of the period 1,540,220 1,324,691
¢} | Funded status 224,234] - 276,071
d) Excess of actual over estimaled 96,307] - 20,881
e) Unrecognized actuarial (gains) losses - .
f) Net asset/ (liability} recognized in balance sheet 224,234} - 276,071

43 | EXPENSES RECOGNISED IN STATEMENT OF PROFIT &

LOSS:

a) Current service cost 100,772 96,869
b} Past service cost - -
c) Interest cost 124,059 175,422
d) Expected retum on plan assets 119,222| - 29,881
a) Curtailment cost/ (credit) -
f Settiement cost/ (credit) . .
@) | Net actuarial (Gainy/ loss recognized in the period 157,446 34,872
h) | Expenses recognized in the statement of profit & losses 51.837 277.282

44 | RECONCILITION STATEMENT OF EXPENSE N 7‘%

STATEMENT OF PROFIT AND LOSS:

a) Presant value of obligation as at the end of the period 1,764,454 1,600,762
b) | Present value of obligation as at the beginaing of the pariod 1,600,762 2,063,793
c) Benelits paid 740,313
d) | Actual retum on plan assets 215,529 -
9} Acquisition adjustments - -
o)} | Excess recognized in the statement of profit & losses 51,837 277,282

45| AMOUNT FOR THE CURRENT PERIOD
a} Present value of obligation as at the end of the period 1,764,454 1,600,762
b) | Fair value of plan assets al the end of the period 1,540,220 1,324,691
c) Sumilus / {Deficit) 224,234] - 276,071
d) E xperience adjustment on plan Liabilities (loss) gain 67,759 96,557
e) Experience adjustment on plan Assets (loss) / gain 96,3071 - 22,411

4 | MOVEMENT IX THE LIABWITY RECOGNZED N THE| Gratulty Gratuity

rmuucz SHEET {Funded) (Funded)
42,004 42,094

a) Opening net fiability 1,600,762 2,083,793
b} Express as above 51,837 277282
c) Benefits paid - - 740,313
d) Actual retum on plan assets 215,529 -
e} Acquisition adjustment - -
f | Closing Liabiity 1,764 454 1,600,762




47 In compliance to the provisions of Accounting Standard-18 “Related party Disclosures”

issued by the Institute of Chartered Accountants of india, the rvepbrtingof related party reiationship and transactions is given below:-

S.No. ‘ Name Relationship Nature of t tions A t (Rs)
1| Sh SK Jain Chairman and ' Managing| Saiary 720,000
| Director
2 | Shikha Jain Director Salary 480,000
3 | Sh.Ankur Jain Relative Rent 120,000
Vehicle Lease Rant 480,000
4 | Sh. Madhur Jain Director Salary 720,000
Rent 120,000
Vehicle Lease Reni 240.000
§ | Solitare Printotech Limited Related Party Rent- Plant & Machinery 1,500,000
Lease Rent 1,035,000
Sales 3,317,764
6 | Secure Enterprises Prop. Shikha Jain Related Party Sales & Services 5,105,523
Related Party Scanning & Processing
7 | SPS Infratech Private Limited Services 747,989

48 In the opinion of the management, the value on realisation of current assets, loans and Advances in the ordinary course or business
would not be less than the amount at which they are stated in the balance Sheet and Provisions for all the known liabilities has been
made. .

49 Company is a Trading Concem, hence the requirement to give details in respect of the Quantity of Goods maufaciured, Licensed
Capacity, Installed Capacity orActual Production is not appicable.

$0 All amounts in the finanacial statements are rounded off to the nearest Rupee, except as otherwise stated.

§1 Notes 1-50 are annexed to and form an integral part of the Balance Sheet as at 31.03.2016 and statement of Profit & Loss for the
year ended as on that date.

For Sudhir Chaudhary & Assoclates For and on Behalf of Board Of Directors
Chartered Accountants
Sd/- Sd/-
S.K. Jain Madhur Jain
Sudhir Chaudhary (Partner) { Chalrman & managing Director) {(Whole- Time Diractor)
M.No. 091302 DIN:- 00085084 DIN:- 01626237
F.R No. 016222N ' Address: 402, 8ector-21C Address: 402, Sector-21C
Faridabad-121001 Faridabad-121001
Sd/- Sd/-
Place: Faridabad Meenu Kapoor Akhilesh Chandra Mishra
Date : 30th May, 2016 { Company Secretary) (CFOI Accounts manager)
M. No.: 17867
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SPS INTERNATIONAL LIMITED

Cash Flow Statement for the Year ended 31st March,2016

Particulars Curmnt Year 31.03.2016 Previous Year
A. Cash Flow from Operating activities:

Net profit before Tax & Extraordinary items 2,501,533 4,108,777
Adjustments for:

Provision for Gratuity 263,692 187,610
Gratuity Paid 100,000 1,650,000
Amount of Carrying Amount W/off - - 574 424
Depreciation 4,799,493 7,796,407
Interest received - 231,495 -
Interest Expense 1,152,073 1,594,060
Profit / (Loss} on sale of Assets - - 36,590
Operating profit before Working Capital Chan 8,385,296 14,725,840
Adjustments for: -

(Increase} / Decrease in Sundry Debtors 333,335 2,671,756
(Increase) / Decrease in Inventories 5,131,725 266,893
Increase / {Decrease) in Sundry Creditors - 4,801,469 |- 8,682,957
(Increase) / Decrease in Other Current Assets |- 2,378,223 |- 784,384
Increase / (Decrease) in Other Cunent Liability |- 3,259,261 |- 2,747,543
Increase / (Decrease) in Other Current Liability |- 1,133,560

Cash Generated from Operation 2,277,843 5,449,605
Income Taxes paid - -
Cash flow before extraordinary items 2,277,843 5,449,605
Net Cash Generated from Operating activities( 2,277,843 5,449,605
B. Cash Flow from Investing activities:

Purchase of Fixed Assets - 2,349,608 |- 2,690,577
Sale of Fixed Assets - 1,246,118
Security Deposits 3,284,605 |- 4,807,016
Net Cash Generated from Investing acﬁvlﬁes(ql 934,997 |- 3,251,475
C. Cash Flow from Financing activities:

Interest received 231,495

Proceeds from Long Term Bomrowings - 523,985 |- 518,100
Proceeds from Short Term Borrowings - -
Repayment ot Short Tenm Borrowings - 3,203,200
Repayment of Financial Lease Liabilities - -
Repayment of Financial interest - 1,152,073 |- 1,594,060
Net Cash Generated from Financail activities©)- 1,444 563 |- 5,315,360
Net increase / (Decrease) in Cash & Cash equiv 1,768,277 |- 3,361,174
Cash & Cash equivalents at beginning of period 2,189,416 5,550,590
Cash & Cash equivalents at end of period 3,957,694 2,189,416

“The Schedule reffered to above form an integral part of the Balance Sheet. This is the

Cashflow statement reffered to in our report of

For Sudhir Chaudhary & Assoclates
Chartered Accountants

Sdi-
Sudhir Chaudhary (Partner)
M.No. 091302
F.R No. 015222N

Place: Faridabad
Date : 30th May, 2016

even date."

For and on Behalf of Board Of Directors

Sdi-
8.K. Jain

( Chalrman & managing Director)

DIN:- 00088064

Address: 402, Sector-21C

Faridabad-121001

Sdi-
Meenu Kapoor

{ Company Secretary)

M. No.: 17867
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Sdf-
Madhur Jain

(Whole- Time Director)

DIN:- 01526237

Address: 402, Sector-21C
Faridabad-121001

Sa/-

Akhilesh Chandra Mishra
{ Accounts manager)
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SPS INTERNATIONAL LIMITED
CIN: L74140HR1993PLC031900
Registered Office: 402, Sector-21C, Faridabad-121001, Haryana, India

ATTENDANCE SLIP
To be handed over at the registration counter over the entrance

Reg. Folio No.
No. of shares held

/ DP ID No. Client ID/Ben. A/C

I certify that | am a registered shareholder/proxy.for the registered Shareholder of the Company
and hereby record my presence at the 23" Annual General Meeting of the Company on Friday,
30t September, 2016 at 02.00 p.m. at Plot No. 93-B, DLF Industrial Estate, Phase-1, Faridabad

Name of the Shareholder/ Proxy Member’'s/Proxy’s Signature

Note: Shareholders / Proxies attending the meeting are requested to bring this Attendance Slip and hand it
over at the entrance.
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Form No. MGT - 11

PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3)
of the Companies {Management and Administration) Rules, 2014)
CIN: L74140HR1993PLC031900
Name of the Company : SPS INTERNATIONAL LIMITED
Registered Office: 402, Sector-21C, Faridabad-121001, Haryana, India

Name of the Member (s)
Registered address
E-mail 1D

Folio No/ Client ID
DPID

1/We, being the member(s) of ............. Equity shares of the abovenamed company, hereby appoint :

1. Name:
Address:
E-mail ID :

Signature : or failing him

2. Name:
Address :
E-mailiD:

Signature : or failing him

3. Name:
Address:
E-mail ID ;

Signature :

as my/ our proxy Lo attend and vote {on a poHl) for me /us and on my/ our behalf at the 23 Annual General Meeting of the
Company, to be held on Friday, 30® September, 2016 at 02.00 p.m. at 93-B, 1st Floor, DLF Industrial Estate Phase-I Faridabad-
121003 (Haryana), India and at any adjournment thereof in respect of resolutions indicated below:.

1 Adoption of the audited Financial Statements for the financial year ended on 315t March, 2016 and the reports of the Board of
Directors and auditors thereon.

1 Appointment of Smt. Shikha Jain (DIN: 03457584}, Whole-Time Director, who is liable to

retire by rotation and, being eligible, offers herself for re-appeintment.

2. Ratify the Appointment of M/s Sudhir Chaudhary & Associates, Chartered Accountants,
~having Registration No. 015222N as the Auditors of the Company.
3. Appointment of Shri Madhur Jain (DIN: 01526237} as Whole- Time Director for five

years w.e.f. 14.01.2016.

Signed: this day of 2016

Affix Revenue
Signature of Member(s): : Stamp
Signature of the Proxy holder(s):

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not
less than 48 hours before the commencement of the Meeting.
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BOOK POST

If undelivered please return to :-

<25 International Ltd.

A-111, DDA Sheds, First Floor,
Okhla Industrial Area, Phase-Il, New Delhi - 110020



