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Chaiman & Mzmagjng D'm‘eetor’s Perspective

Dear Shareholders,
I'm delighted to welcome you to the 11th Annual General Meeting of the Company.

After a turbulent two unimaginable years, the COVID-19 virus appears to have been
tamed. Experts believe it may have reached the endemic stage. But there are many
who have faced the brunt of this unprecedented virus and the chaos it caused. We
stand with them in solidarity. It was arguably, one of the most difficult challenges
the world had to face, but with fortitude and resilience, the world is now cautiously
optimistic that the worst is behind us. Despite all the pain and suffering, the
unbreakable human spirit shines through — in the large and small acts of kindness,
sympathy and compassion.

Many of us have lived through an economic crisis before. Without fail, the world has
adapted and bounced back. In the last two years, we have unlearnt old habits,
adopted technology rapidly and challenged ourselves to adapt to new ways of
working. [ am glad and proud, that Khemani has been a trusted partner among our
customers right through this journey and together, we have emerged stronger.

As we slowly transition toward normalcy, it is an opportunity for us to make this
transition more resilient, inclusive and sustainable. On behalf of the Board of entire
Khemani family, I would like to place on record sincere gratitude and appreciation
for all the Employees, Suppliers, Customers, Bankers, Business
Partners/Associates, Financial Institutions and Regulatory Givernment Authorities
for their constant support including those who has worked tirelessly even in
exceptional circumstances for the greater good of the society. Their concerted efforts
to ensure Khemani’s continuing success are phenomenal.

We are committed to doing things the right way, which includes taking business
decisions and acting in ways that are ethical and in compliance with applicable
legislation. This is our road to consistent, competitive, profitable, and responsible
growth and to creating long-term value for our shareholders, our people, and our
business partners.

I would like to thank you, our shareholders, for your continued support and trust in
Khemani Distributors and Marketing Limited.

Warm Regards,

Vijaykumar Khemani
Chairman and Managing Director
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Boarp Or DirecTors AND KMP

Vijaykumar Khemani
Chairman & Managing Director

Mr. Vijaykumar Khemani is the Pioneer of the Company and has
been on Board since Inception. He has been appointed as
Chairman & Managing Director of the Company w.ef. 227
January, 2016. He has over 5 Decades of rich experience across
various Business. Under his Leadership, the entire Khemani
Group has grown from Scratch to what it is Today. He is the
Guiding Force behind the Strategic Decisions of our Company. He
is socially very active, being associated with Social Organisations
like Agarwal Vikas Trust and Agarwal Samaj Vidya Vihar Trust.
He is acting as a Treasurer in Agarwal Education Foundation and
as a Committee Member in Agarwal Pragati Trust.

Amitkumar Khemani
Whole Time Director & CFO

Mr. Amitkumar Khemani has been on Board since Inception
and pioneered the Company under the Guidance of his Father
Mr. Vijaykumar Khemani. He has been appointed as Whole Time
Director & CFO of the Company w.e.f. 27 January, 2016. He
holds Bachelors’ Degree of Commerce. He has more than 10
years of experience in the field of Trading in FMCG Industry,
Customer & Vendor Development, Supply Chain, Warehousing &
Logistics Management. He has been instrumental in Planning
and Formulating the Overall Business Strategies and developing
Business Relations for our Company. He plays an instrumental
role in taking major policy decisions of our Company. He also
handles Finance and Banking, manage Company Associations,
identify and explore various Business Opportunities.

Anupa Khemani
Non-Executive Director

Mrs. Anupa Khemani is the Non-Executive Director of our
Company. She is the Wife of Mr. Amitkumar Khemani. She is
associated with the Company w.e.f. 10t December, 2015. She
holds Masters’ Degree in Management and Business
Administration (Marketing). She is a Home-Maker and also
looking after the day to day activities of the Company. She
adds on her Marketing skills for the Development of the
Company.
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Amit Jain
Independent Director

Mr. Amit Jain is Non-Executive Independent Director, associated
w.e.f. 2nd January, 2016 with the Company. He is Chartered
Accountant by Profession. He has began his career in Textiles and
than have handled his Family Business of Textiles since 1998 till
2014. He is associated with JayBharat Group, Surat since 2015
and presently, acting as a Director in JB Ecotex Limited, which is
India’s Second Biggest Recycler of PET Plastic.

Balkishan Agarwal

Independent Director

Mr. Balkishan Agarwal is Non-Executive Independent Director,
associated with company w.ef. 13" November, 2017. He is
Chartered Accountant By profession, practicing in DBS &
Associates, a Chartered Accountant Firm. He was the Chairman
of Surat Branch of WIRC of ICAI in the year 2015 and is currently
the Regional Council Member of ICAI in Western Region. He is
socially very active, being associated with various Social
Organisations like Agarwal Vikas Trust, Ekal Yuva, RSS and
Shantam.

Mukeshkumar Kabra
Independent Director

Mr. Mukeshkumar Kabra is Non-Executive Independent
Director, associated with the Company w.ef. 13" November,
2017. He is Chartered Accountant By profession and cleared
various certification courses of International Taxation and FAFD,
conducted by ICAIL. He is currently practicing with S K Kabra &
Company, a Chartered Accountant Firm. He is serving as a
Managing Committee Member of Chartered Accountant
Association of Surat (CAAS) & Dr. Ambedkar Vanvasi Kalyan
Trust (DAVKT). His core area of practice is Direct tax and
regularly writing articles on Taxation and Economy, being
published in famous publication houses like Taxman, Tax
publisher, Tax Guru, Financial Express, First post and New 18.

Vaishali Punjabi
Company Secretary & Compliance Officer

Ms. Vaishali Punjabi is the Company Secretary & Compliance
Officer of our Company, associated w.e.f. 25t September, 2020.
She holds Bachelors’ degree of Commerce and is an Associate
Member of ICSl since December, 2016. She has an overall
experience of more than 5 years in Secretarial and Compliance
work.
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Nortick OF 11 ANNuAL GENERAL MEETING

NOTICE is hereby given that 11t* Annual General Meeting of the Members of
KHEMANI DISTRIBUTORS AND MARKETING LIMITED will be held at Registered
Office of the Company situated at Plot No. D/91-92, Laxminarayan [Industrial Park,
BRC Compound, Udhna, Bhestan Road, Surat-394210, Gujarat on Wednesday, the
28th September, 2022 at 4:00 p.m. to transact the following businesses:

ORDINARY BUSINESS:

1. Adoption of Financial Statements and Report of Board of Directors:

To receive, consider and adopt the Standalone Audited Financial Statements of the
Company for the year ended 31st March, 2022 together with the Reports of the
Board of Directors and the Auditors thereon and to pass the following resolution as
an Ordinary Resolution:

“RESOLVED THAT the Audited Standalone Financial Statements of the Company for
the financial year ended 31st March, 2022 together with the Reports of the Board of
Directors and the Auditors thereon be and are hereby adopted”.

2. Re-appointment of Director who retires by rotation:

To appeint a Director in place of Mr. Amitkumar Khemani, Whole Time Director and
CFO, who retires by rotation and being eligible, offer himself for re-appointment and
to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152(6) and all other
applicable provisions, if any, of the Companies Act, 2013, Mr. Amitkumar Khemani,
Whole Time Director and CFO, who retires by rotation at this Annual General
Meeting, be and is hereby re-appointed as Director of the Company.”

SPECIAL BUSINESS:
3. Approval for Related Party Transactions:

To consider and, if thought fit, to pass the following resolution as an Ordinary
Resclution:

“‘RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act,
2013 read with the Rules made thereunder (including any other applicable
provisions or statutory modification(s) or re-enactment thereof for the time being in
force) and as per the recommendation/approval of the Audit Committee and the
Board of Directors of the Company, consent of the Members be and is hereby
accorded to enter into Related Party Transactions, to be entered into with Entities
mentioned below in the table for an amount not exceeding Rs. 15 Crore in a
financial year for the period of three financial years commencing from financial year
2022-23 till financial year 2024-25, notwithstanding the fact that the transactions
within these financial years may exceed 10% of the turnover of Company as per last
audited financial statement or materiality threshold as may be applicable from time
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to time, provided that the said contracts/arrangements/transactions shall be
carried out on an arm’s length basis and in the ordinary course of business of the
Company.

Name of Entity Transaction Value of
Transaction
(in Rs.)
Khemani Enterprises Sale / Purchase / 15 Crore
[Vijaykumar Khemani HUF - | Manufacturing of goods &
Proprietor of Khemani | Availing / Providing services &
Enterprises; Business / Financial
Vijaykumar Khemani — Karta | transactions, sharing of
[Group Entity] knowhow or any  other
technical transaction,
including reimbursement of
expenses.
Khemani Marketing Sale / Purchase / 15 Crore
[Amitkumar Khemani HUF - | Manufacturing of goods &
Proprietor of Khemani Marketing; | Availing / Providing services &
Amitkumar Khemani - Karta | Business / Financial
[Group Entity] transactions, sharing of
knowhow or any  other
technical transaction,
including reimbursement of
expenses.
Salasar Distribution Solutions Sale / Purchase / 15 Crore
[Avinash Khemani HUF - | Manufacturing of goods &
Proprietor of Salasar Distribution | Availing / Providing services &
Solutions; Business / Financial
Avinash Khemani — Karta | transactions, sharing of
[Group Entity] knowhow or any  other
technical transaction,
including reimbursement of
expenses.

RESOLVED FURTHER THAT any Director or KMP of the Company be and are
severally authorized to file, sign, verify and execute all such e-forms, papers or
documents as may be required and do all such acts, deeds, matters and things as
may be necessary for giving effect to this Resolution.”

4. Revision in the Remuneration of Whole Time Director & CFO of the
Company:

To consider and, if thought fit, to pass the following resolution as an Ordinary
Resclution:

“‘RESOLVED THAT in accordance with the provisions of Sections 196, 197, 198 and
203 read with Schedule V and all other applicable provisions of the Companies Act,
2013 and the Rules made thereunder (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force), approval of the Members of the
Company be and is hereby accorded for revision in the remuneration of Mr.
Amitkumar Khemani, Whole Time Director and CFO of the Company for the period
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of Five (5) years commencing from financial year 2022-23 till 2026-27 on the terms
and conditions as set out below:

Name Amitkumar Khemani
Designation Whole Time Director and CFO
Remuneration Upto Rs. 15,00,000/- p.a. (Rupees Fifteen Lakh only)

In addition to the above, he shall also be entitled to receive the following:

(a) Car for use on Company's business;
(b) Reimbursement of entertainment expense actually and properly incurred in
the course of business of the Company.

RESOLVED FURTHER THAT Board of Directors (hereinafter referred to as “the
Board” which term shall be deemed to include the Nemination and Remuneration
Committee of the Board) be and is hereby authorised to amend, alter, modify or
otherwise vary the said remuneration as it may deem fit and as may be acceptable
to Mr. Amitkumar Khemani, subject to the same not exceeding the amounts fixed
herein and those specified under Section 197 read with Schedule V of the Act.

RESOLVED FURTHER THAT notwithstanding anything to the contrary herein
contained where in any financial year during the continuity of tenure of Mr.
Amitkumar Khemani, the Company has no profits or inadequate profits, the
Company will pay remuneration by way of salary, perquisites, and allowances to
him subject to compliance with the applicable provisions of Schedule V of the Act.

RESOLVED FURTHER THAT the other terms and conditions of appointment of Mr.
Amitkumar Khemani shall remain unchanged for the remaining tenure of his
appointment.

RESOLVED FURTHER THAT any Director or KMP of the Company be and are
severally authorized to file, sign, verify and execute all such e-forms, papers or
documents as may be required and do all such acts, deeds, matters and things as
may be necessary for giving effect to this Resolution.”

By Order of the Board of Directors
KHEMANI DISTRIBUTORS & MARKETING LIMITED

VAISHALI PUNJABI
Place: Surat Company Secretary
Date: 29-08-2022 ACS: 48695
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NOTES:

1.

A member entitled to attend and vote at an Annual General Meeting
(AGM) is entitled to appoint a proxy to attend and vote on his/her behalf
and the proxy need not be a member of the company. The instrument of
the proxy, in order to bhe effective must be received by the company, duly
completed and signed not later than forty eight (48) hours before the
commencement of the meeting. Proxies submitted on hehalf of limited
companies, societies, etc., must be supported by appropriate
resolutions/authority, as applicable. (Proxy form is annexed to this

report).

A person can act as proxy on behalf of not more than fifty (50) Members and
holding in the aggregate not more than ten percent (10%) of the total share
capital of the Company carrying voting rights. A Member holding more than
10% of the total share capital of the Company carrying voting rights may
appoint a single person as proxy for his entire shareholding and such person
shall not act as a proxy for ancther person or shareholder.

If a proxy is appointed for more than fifty members, he/she shall choose any
fifty Members and confirm the same to the Company before the
commencement of the specified period for Inspection. In case the proxy fails to
do so0, the Company shall consider only the first fifty proxies received as valid.

The relevant details as required under Regulation 36(3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and Secretarial Standards on General Meetings issued by the
Institute of Company Secretaries of India, of the person seeking appointment /
re-appointment as Director as mentioned under Item No. 2 of the Notice is
annexed thereto.

Corporate Members intending to send their authorised representatives to
attend the Meeting pursuant to section 113 of the Companies Act, 2013 are
requested to send to the Company, a certified copy of the relevant Board
Resolution together with their respective specimen signatures authorising their
representative(s) to attend and vote on their behalf at the Meeting.

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

Only Bonafide Members of the Company whose names appear on the Register
of Members / Proxy holders, in possession of valid attendance slip duly filled
and signed will be permitted to attend the Meeting. The Company reserves its
right to take all steps as may be deemed necessary to restrict non-members
from attending the meeting.

In order to enable us to register your attendance at the venue of the AGM, we
request you to bring your Folio Number/Demat Account Number/DP ID-Client
ID to enable us to give you a duly filled attendance slip for your signature and
participation at the meeting.
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Members may please note that no gifts, gift coupons, or cash in lieu of gifts will
be distributed at meeting, in compliance with Section 118(10] of the
Companies Act, 2013 and the Secretarial Standards issued by Institute of
Company Secretaries of India.

The attention of the Members of the Company is invited that pursuant to
Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2015 as amended from time to time,
the exemption with respect to voting by electronic means is available to the
Company which are referred to in Chapter XB or Chapter XC of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements)
regulations, 2009 and therefore your Company has opted to hold this meeting
and providing Voting facility to the Members physically only.

The Register of Members and the Share Transfer books of the Company will
remain closed from Saturday, 17th September, 2022 to Wednesday, 28th
September, 2022 (both days inclusive) for AGM.

The Notice of AGM along with the Annual Report 2021-22 is sent to all
Members via email at the email address registered with the RTA/Company.
Members may also note that this Notice and Annual Report of 2021-22 will
also be available on the Company’s Website.

The Members, holding shares in dematerialized form may intimate any change
in their addresses or bank details / mandates to their Depository Participants
(DP) immediately.

To prevent fraudulent transactions, Members are advised to exercise due
diligence and notify the Company of any change in address or demise of any
member as soon as possible. Members are also advised not to leave their
demat account(s) dormant for long. Periodic statement of holdings should be
obtained from the concerned Depository Participant and holdings should be
verified.

The Company has appointed M/s. Bigshare Services Private Limited, as its
Registrar and Share Transfer Agents (RTA) for rendering the entire range of
services to the Shareholders of the Company.

All the Members are requested to:

(a) Register their E-mail address and change thereto, for receiving all
communications including Annual Report, Notices, and Circulars etc. from
the Company electronically, by clicking the link:
https:/ /www.bigshareonline.com/InvestorRegistration.aspx.

(b) Send their queries on registered email id.: investors@khemanigroup.net
related to accounts and operations of the Company at least 10 days in
advance so that the required information can be made available at the
meeting.

(c) Send all correspondence relating to transfer and transmission of shares to
RTA and not to the Company. Quote their Folio No. / Client ID No. in their
correspondence with the Registrar and Share Transfer Agent.

(d) Intimate RTA for consolidation of folios, in case having more than one folio.
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Non Resident Indian Members are requested to inform the Company’s RTA,
immediately of any change in their residential status on return to India for
permanent settlement, their bank account maintained in India with complete
name, branch, account type, account number and address of the bank with
pin code, IFSC and MICR Code, as applicable, if such details were not
furnished earlier.

The facility for voting through ballot paper shall be made available at AGM and
the Members attending the meeting shall be able to exercise their right at the
meeting through ballot paper.

The cut-off date for determining eligibility to vote at the AGM shall be
Wednesday, 21st September, 2022. The voting right of Members shall be in
proportion to their shares in the paid up equity share capital of the Company
as on Cut-off date.

The Board of Directors of the Company has appointed Mr. Bhaveshkumar
Rawal, Company Secretary in Practice, Surat as the Scrutinizer to conduct and
provide voting and poll facility to the Members at an AGM.

The Scrutinizer, after scrutinizing the votes cast at the meeting, will, not later
than forty-eight (48) hours of conclusion of the Meeting, make a Consolidated
Scrutinizer’s Report and submit the same to the Chairman or any other person
authorized by him in writing who shall declare the result of the voting
forthwith. The Results declared alongwith the Consolidated Scrutinizer’s Report
shall be placed on the website of the Company www.khemanigroup.net. The

results shall also be uploaded to the Stock Exchange where the shares of the
company are listed within 48 hours of the conclusion of the Annual General
Meeting.

The Registers under the Companies Act, 2013 will be available for inspection
by the Members at the AGM.

Route Map showing directions to reach to the venue of the 11th AGM is given as
per the requirement of the Secretarial Standards-2 on “General Meeting.”
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ANNEXURE TO NOTICE

Details of Directors seeking Appointment / Re-Appointment pursuant to
Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standard - 2 on “General Meeting”:

Item No. 2:

To appoint a Director in place of Mr. Amitkumar Khemani, Whole Time Director &
CFO, who retires by rotation pursuant to the Section 152(6) of Companies Act, 2013
and being eligible, offers himself for re-appointment.

Name of the Director

Mr. Amitkumar Khemani

Director Identification Number

(DIN)

02227413

Designation / Category

Whole Time Director & CFO (Executive)

Date of Birth and Age

03-10-1978; 43 Years

Date of Appointment on the Board | 06-01-2011
Nationality Indian

No. of Board Meetings attended | 6 of 6
during the year 2021-22

Qualifications B.Com

Experience (including Expertise in
specific functional area)

e He has been on Board since Inception and
pioneered of the Company.

e He has over 10 Years of rich experience in
the field of Trading in FMCG goods.

e Apart from Trading Operations, he also
handles overall Management Issues
including Finance and Banking.

e He has been appointed as Whole Time
Director & CFO of the Company w.e.f. 02-
01-2016.

e He has been instrumental in Planning
and Formulating the Business Strategies
and Developing Business Relations for
our Company.

Terms and conditions of

appointment or re-appointment

e He will be continuing as Whole Time
Director & CFO of the Company.
He will be liable to retire by rotation.
Remuneration terms will be applicable as
per Section 197 of Companies Act, 2013.

Remuneration

Rs. 9,00,000/-

Shareholding in the Company

27,600 Equity Shares (0.12%)

Directorship in the other Entities

¢ BSAS Infotech Limited
e StepUp Arogyam India Private Limited
e Onyx SaaS Private Limited

Membership / Chairmanship in
Committees of the Company

Membership in:

¢ Audit Committee

e Corporate Social
Committee

Responsibility

12




17" Annual Report | 2021-22 LS

KHEMANI
Membership / Chairmanship in
Committees (Other than Khemani Nil
Distributors and Marketing
Limited)
Relationship with other | Mr. Amitkumar Khemani is the
Director(s), Manager and KMP e Son of Mr. Vijaykumar Khemani,
Chairman & Managing Director of the
Company; and
e Spouse of Mrs. Anupa Khemani,
Non-Executive Director of the Company.

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

Item No. 3:

As per the provisions of Section 188 of the Companies Act, 2013, transactions with
related parties which are on an arm’s length basis and in the ordinary course of
business, are exempted from the obligation of obtaining prior approval of
shareholders. However, as per Rule 15 of the Companies (Meetings of Board and its
Powers) Rules, 2014, the Company is required to obtain prior approval of the
Members by resolution for certain Related Party Transactions which exceed the
Limits prescribed in the said Rules.

For this purpose, a transaction with a Related Party shall be considered ‘material’, if
such transaction(s) to be entered into individually or taken together with previous
transactions during a financial year, exceed 10% or more of the Turnover of the
Company as per the last audited financial statements of the Company.

This arrangement is approved by Audit Committee and the Board of Directors as
required under the Companies Act, 2013 in their respective meetings held on 29th
August, 2022.

Management seeks approval of Shareholders for Related Party Transaction to be
entered with Khemani Enterprises, Khemani Marketing and Salasar Distribution
Solutions, for the three financial years from 2022-23 till 2024-25. Accordingly,
consent of the Members is being sought for Item no. 3 to be passed as a Ordinary
Resclution.

Mr. Vijaykumar Khemani, being Chairman & Managing Director cum Promoter
Shareholder of the Company and Karta of Vijaykumar Khemani HUF, Proprietor of
Khemani Enterprises, Mr. Amitkumar Khemani, Whole Time Director and CFO cum
Promoter Shareholder of the Company and Karta of Amitkumar Khemani HUF,
Proprietor of Khemani Marketing and Mr. Avinash Khemani, Promoter Shareholder
of the Company and Karta of Avinash Khemani HUF, Proprietor of Salasar
Distribution Solutions, are treated as interested in the Resolution.

None of the other Directors, Key Managerial Personnel of the Company and their
relatives are, in any way, concerned or interested, financially or otherwise, in this
Resolution, as set out in Item No. 3 of this Notice except to the extent of their
shareholding in the Company.

13
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Item No. 4:

The Board in its Meeting held on 21st June, 2019, had approved the re-appointment
of Mr. Amitkumar Khemani as a Whole-time Director & CFO of the Company for a
period of 5 years alongwith a Remuneration upto Rs. 9,00,000/- p.a. and other
benefits. The same was approved by the Shareholders in the Annual General
Meeting held on 16t September, 2019.

The terms of remuneration as set out in the resolution may be altered, varied, and
modified from time to time by the Board of Directors of the Company as it may at its
discretion deem fit so as not to exceed the aforesaid limits and the limits specified in
Section 197 read with Schedule V of the Companies Act, 2013 as may be agreed by
the Board of Directors and Mr. Amitkumar Khemani.

In view of above, the Nomination and Remuneration Committee and the Board of
Directors approved the revision in the salary of Mr. Amitkumar Khemani in their
respective meetings held on 29th August, 2022.

The present remuneration and proposed revision in remuneration of Mr. Amitkumar
Khemani is as follows:

Particulars | Existing remuneration | Current salary Proposed
range (per annum) as drawn Remuneration range
approved by Members (per annum)

Basic Salary | Upto Rs. 9,00,000/- | Rs. 9,00,000/- | Upto Rs. 15,00,000/-

p.a. p.a. p.a.

Other e Car for Business use

Benefits e Reimbursement of expenss incurred in the course of business of

the Company

None of the Directors, Key Managerial Personnel of the Company and their relatives
except Mr. Amitkumar Khemani, himself and his relatives, are concerned or
interested, financially or otherwise, in this Resolution, as set out in Item No. 4 of
this Notice.

The Board of Directors recommend the resolution as set out in Item No. 4 of the
Notice for approval by the Members as a Ordinary Resolution.

By Order of the Board of Directors
KHEMANI DISTRIBUTORS & MARKETING LIMITED

VAISHALI PUNJABI
Place: Surat Company Secretary
Date: 29-08-2022 ACS: 48695

14
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Boarp's REPORT

To,
The Members,

Your Directors have pleasure in presenting the 11th Annual Report of the Company
along with the Audited Financial Statements and Auditors’ Report for the financial

year 2021-22.

1. FINANCIAL SUMMARY:-

The Financial Summary of the Company is given as below:

(Amount in Rs.)

Particulars F.Y. 2021-22 F.Y. 2020-21

Revenue from Operations 68,19,24,092 61,42,40,155

Other Income 66,30,995 (11,82,469)

Total Income 68,85,55,087 61,30,57,686

Total Expenses 61,14,75,226 46,96,13,313

g::f; ljrgl‘g:f; ?tzz;e Tax & Exceptional / 7,70,79,861 14,34,44,373

Less: Exceptional / Extraordinary items - -

Profit / (Loss) Before Tax 7,70,79,861 14,34,44,373
Less: Tax Expense :

- Current Tax 1,78,04,082 1,02,067

- Deferred Tax 9,74,049 3,35,87,878

Net Profit / (Loss) After Tax 5,83,01,730 10,97,54,428

2. PERFORMANCE REVIEW:-

During the year, KDML has recorded a Total Income of Rs. 68,85,55,087/- as
compared to that of the previous year which was Rs. 61,30,57,686/-. Accordingly,
the Profit after tax of the Company was Rs. 5,83,01,730/- as compared to the Profit
after tax of the previous year of Rs. 10,97,54,428/-.

Your Directors are hopeful and committed to improving the profitability of the
Company in the coming year. The Directors are mainly aiming to achieve this by the
provision of quality services, wide-spreading its services, the addition of new
services into its portfolio, and capitalizing on the opportunities provided by the
industry and the market.

3. TRANSFER TO RESERVES:-

The Board of Directors has decided to retain the entire amount of Profit for the
financial year 2021-22 in the statement of Profit and Loss.
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4. DIVIDEND:-

The Board of Directors of the Company have not recommended any Dividend for the
F.Y. 2021-22.

5. DEPOSITS:-

During the year under review, the Company has not accepted or renewed any
deposit from the public falling within the ambit of section 73 of Companies Act 2013
and the Companies (Acceptance of Deposits) Rules, 2014.

6. DIRECTORS AND KEY MANAGERIAL PERSONNEL:-

During the Year under review, there has been no change in the Board of Directors
and Key Managerial Performance of the Company and as on 31st March, 2022.

The Board comprises of the following Directors and KMP at the beginning and the
end of financial year, who have wide and varied experience in different disciplines of
corporate functioning:

e Mr. Vijaykumar Khemani - Chairman & Managing Director
e Mr. Amitkumar Khemani - Whole Time Director & CFO

e Mrs. Anupa Khemani - Non-Executive Director

e Mr. Amit Jain - Independent Director

e Mr. Balkishan Agarwal - Independent Director

e Mr. Mukeshkumar Kabra - Independent Director

¢ Ms. Vaishali Punjabi - Company Secretary

As per the provisions of the Companies act, 2013, Mr. Amitkumar Khemani, Whole
Time Director & CFO of the Company retires by rotation at the ensuing Annual
General Meeting and being eligible, seeks re-appointment. Relevant resolution
(Ordinary) seeking Shareholders approval forms part of the Notice.

The Board confirms that none of the Directors of the Company are disqualified from
being appointed as Director in terms of Section 164 of the Companies Act, 2013 and
necessary declaration has been obtained from all the Directors in this regard.

7. DECLARATION FROM INDEPENDENT DIRECTORS:-

The Company has received the following declarations from all the Independent
Directors confirming that:

¢ They meet the criteria of independence as prescribed under the provisions of the
Companies Act, read with the Schedule and Rules issued thereunder, and the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
There has been no change in the circumstances affecting their status as
Independent Directors of the Company; and

e They have registered themselves with the Independent Director’s Database
maintained by the IICA.
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8. DIRECTORS' RESPONSIBILITY STATEMENT:-

Pursuant to the provisions of Section 134 of the Companies Act, 2013, the Board of
Directors to the best of their knowledge and ability, confirm that-

() in the preparation of the Annual Accounts for the year ended 31st March,
2022, the applicable accounting standards have been followed and no
material departures have been made for the same;

(i) appropriate accounting policies have been selected and applied them
consistently and judgments and estimates have been made that are
reasonable and prudent so as to give a true and fair view of the state of
affairs of the Company at the end of the financial year 31st March, 2022 and
of the profit of the Company for that period;

(i1i) proper and sufficient care have been taken for maintenance of adequate
accounting records in accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for preventing and
detecting fraud and other irregularities;

(iv) the annual accounts have been prepared on a “going concern” basis;

(v) the internal financial controls laid down are properly followed and are
adequate and operating effectively;

(vi) the proper systems to ensure compliance with the provisions of all applicable
laws have been devised and such systems were adequate and operating
effectively.

9. EXTRACT OF ANNUAL RETURN:-
Pursuant to Section 92(3) of the Act read with the Companies (Management and

Administration) Rules, 2014, the Annual Return in the Form MGT-7 as on March
31, 2022 is available on the Company’s website www.khemanigroup.net.

10. SHARE CAPITAL:-

Authorised Share Capital:

The Authorised Share Capital of the is Rs. 11,50,00,000/- (Rupees Eleven Crore
Fifty Lakh Only) divided into 2,30,00,000 (Two Crore Thirty Lakh) equity shares of
Rs. 5/- (Rupees Five) each. There has been no change in the Authorized Share
Capital of the Company in the financial year.

Issued and Paid Up Share Capital:

The Company has Paid-Up Share Capital of Rs. 11,48,70,000/- (Rupees Eleven
Crore Forty Eight Lakh Seventy Thousand) consisting of 2,29,74,000 (Two Crore
Twenty Nine Lakh Seventy Four Thousand) equity shares of Rs. 5/- each as on 31st
March, 2022.

11. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS:-
Details of Loans, Guarantees and Investments made by the Company pursuant to
the provisions of Section 186 of the Companies Act, 2013 read with the Companies

(Meetings of Board and its Powers) Rules, 2014 during the year under review are
provided in the notes to the Financial Statements.
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12. RELATED PARTY TRANSACTIONS:-

During the year under review, all the transactions with related parties were reviewed
and approved by the Audit Committee of the Company.

Accordingly, details of the same that are required to be reported in form AOC-2 in
terms of Section 134 of the Companies Act, 2013 is attached herewith as
Annexure-1. Also as per Indian Accounting Standards, the same has been provided
in the notes to the Financial Statements.

13. MEETINGS OF BOARD OF DIRECTORS & COMMITTEES:-

During the financial year ended on March 31, 2022, the Board of Directors met
6 (Six) Times. The maximum interval between any two meetings did not exceed 120
days. The prescribed quorum was presented for all the Meetings and Directors of the
Company actively participated in the meetings and contributed valuable inputs on
the matters brought before the Board of Directors from time to time.

The details pertaining to the constitution and composition of Committees of the
Board and their meetings held during the year are provided in Annexure-2.

14. MEETINGS OF MEMBERS:-

During the year under review, 10t Annual General Meeting of the Company was
held on 22nd September, 2021. No Extra-Ordinary General Meeting was held during
the year.

15. RATIO OF DIRECTORS’ REMUNERATION TO MEDIAN EMPLOYEES’
REMUNERATION AND OTHER DISCLOSURES:-

Pursuant to provisions of Section 197 of Companies Act, 2013 read with Rule 5(1) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014, the details of employees given in the Annexure-3.

During the year, none of the employees received remuneration in excess of the
prescribed limit in accordance with the provisions of Section 197 of the Companies
Act, 2013 read with Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014. Therefore, there is no information to disclose in terms of the
provisions of the Companies Act, 2013.

16. AUDITORS:-
(A) STATUTORY AUDITORS:-

As Members must be aware that pursuant to provisions of Section 139 of the
Companies Act, 2013, B. Chordia & Co., Chartered Accountants, were appointed as
Statutory Auditors of the Company for period of five years commencing from the
conclusion of 10th Annual General Meeting till the conclusion of 15th Annual General
Meeting
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The Auditors have issued an unmodified opinion on the Financial Statements for the
financial year ended 31st March, 2022. Notes to Accounts and Auditors remarks in
their report are self-explanatory and do not call for any further comments. The
Auditors has not reported any matter of an offence of fraud to the Company required
to be disclosed under Section 143(12) of the Companies Act, 2013. The said
Auditors’ Report for the financial year ended 31st March, 2022 on the financial
statements of the Company forms part of this Annual Report.

The Auditors’ Report does not contain any reservations, qualifications or adverse
remarks. However, there is an observation in the Statutory Audit Report stating that
“The Company have pending Litigation which is pending before Appellant Authorities.”
In this regard, Management is of the view that Demand from Income Tax
Department is unjustified, against which Company has filed appeal before Appellant
Authorities against the pending litigation.

(B) INTERNAL AUDITORS:-

Pursuant to the provisions of Section 138 of the Companies Act, 2013 and the
Companies (Accounts) Rules, 2014, the Board based on the Recommendation of
Audit Committee, appointed Ravindra Dhakar & Associates, Chartered Accountants,
Surat as an Internal Auditor of the Company for conducting Internal Audit of the
Company for F.Y. 2021-22.

(C) SECRETARIAL AUDITORS :

The Board had appointed Mr. Bhaveshkumar Rawal, Company Secretary in Practice,
Surat, to carry out Secretarial Audit of the Company under the provisions of Section
204 of the Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, for the financial year 2021-22.
(D) COST AUDITORS:-

Provisions related to Cost Auditor are not applicable to the Company.

17. SECRETARIAL AUDIT:-

The Report of the Secretarial Auditor in form MR-3 for the Financial Year 2021-22 is
annexed to this report as Annexure-4.

The Company has complied with Secretarial Standards issued by the Institute of
Company Secretaries of India on Meetings of the Board of Directors, Committees
and General Meetings.

There are no adverse remarks or qualifications in the Secretarial Audit Report,
hence do not call for any further explanation/s by the Company.

18. CREDIT RATING:-

No Credit Rating has been done by the Company during the year.
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19. BOARD EVALUATION:-

Pursuant to the provisions of Section 134 of Companies Act, 2013 read with
Companies Accounts Rules, 2014 and SEBI (Listing Obligation and Disclosure
Requirement) Regulation, 2015, annual evaluation of the performance of the Board,
its Committees and of Individual Directors has been made.

During the year, the Evaluation cycle was completed by the Company internally
which included the evaluation of the Board as a whole, Board Committees and
Directors. The Evaluation process focused on various aspects of the Board and
Committees functioning such as composition of the Board and Committees,
experience, performance of duties and governance issues etc. Separate exercise was
carried out to evaluate the performance of individual Directors on parameters such
as contribution, independent judgment and guidance and suppoert provided to the
Management, presence at the Board meeting, general meetings and inputs in the
discussion of the meeting and decision taking power, roles played as per their
designation in the Company.

20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNING AND OUTGO:-

The information on Conservation of Energy, Technology absorption, Foreign
Exchange earnings and outgo, as stipulated under Section 134(3)(m) of the
Companies Act, 2013 read with Rule 8 of the Companies (Accounts) Rules, 2014, is
as below:

Particulars F.Y. 2021-22 | F.Y. 2020-21

Conservation of Energy ¢ The Company is engaged in Trading Sector.

e The Company is using electricity and generators in
office and Regular steps have been taken to improve
energy consumption by using LED lights in office
premises.

e Your Company is using Electricity as source of
energy only,

Technology Absorption NIL NIL
Foreign Exchange NIL NIL
Earnings

Foreign Exchange NIL NIL
Expenditure

21. INTERNAL FINANCIAL CONTROL SYSTEM AND THEIR ADEQUACY:-

The Company has an adequate system of internal controls in place, commensurate
with the size and nature of its business. These controls have been designed to
provide a reasonable assurance with regard to maintaining of proper accounting
controls for ensuring reliability of financial reporting, monitoring of operations,
protecting assets from unauthorized use or losses, compliance with regulations.
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22. CORPORATE GOVERNANCE:-

Pursuant to Regulation 15(2) of SEBI (Listing Obligation and Disclosure
Requirement) Regulation, 2015, the Compliance with the Corporate Governance
provisions shall not apply in respect of the following class of the Companies:

(a) Listed entity having paid up equity share capital not exceeding 10 Crore and
Net Worth not exceeding Rs. 5 Crore, as on the last day of the previcus
financial year;

(b) Listed entity which has listed its specified securities on the SME Exchange.

Since, our Company falls within the ambit of aforesaid exemption (b); hence
compliance with the provision of Corporate Governance shall not apply to the
Company and it does not form the part of the Annual Report for the financial year
2021-2022.

However, It is pertinent tc mention that the Company follows majority of the
provisions of the corporate governance voluntarily as a part of Good Corporate
Governance.

23. VIGIL MECHANISM (WHISTLE BLOWER POLICY):-

The Company has formulated and published a Whistle Blower Policy to provide Vigil
Mechanism for employees including directors of the Company to report genuine
concerns about unethical behavior. No person has been denied access to the
Chairman of the Audit Committee. The provisions of this policy are in line with the
provisions of the Section 177(9) of the Act and as per SEBI (Listing Obligation and
Disclosure Requirements) Regulations, 2015.

The Vigil Mechanism / Whistle Blower Policy is available on the Company’s website
www.khemanigroup.net. During the year under review, there were no instances of
whistle blowers.

24. JOINT VENTURES, SUBSIDIARIES AND ASSOCIATES:-

As on 31st March, 2022, your Company does not have any Jeoint Ventures,
Subsidiaries and Asscciates Company.

25. CORPORATE SOCIAL RESPONSIBILITY [CSR]:-

Pursuant to the provisions of Section 135 of the Companies Act, 2013 read with
rules framed thereunder, your Company has adopted CSR Policy to ensure Social
Responsibilities. The CSR Policy is available on the Company’s website
www.khemanigroup.net.

In view of Negative Average Profit before tax of preceding 3 years, your Company was
not required to undertake CSR projects during the financial year 2021-22 under the
provisions of section 135 of the Companies Act, 2013 and the rules made their
under.




17" Annual Report | 2021-22 LS
KHEMANMI

26. MANAGERIAL REMUNERATION:-

The Company has paid Rs. 10,80,000/- as Remuneration to the Directors during
the year:

Sr. Name of Directors Designation Remuneration
No. (in Rs.)
1 Mr. Vijaykumar Khemani Chairman & Managing 1,80,000/-
Director
2 Mr. Amitkumar Khemani Whole Time Director & 9,00,000/ -
CFO

27. DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION & REDRESSAL) ACT, 2013:-

As per requirements of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013, the Company has already maintained an
internal policy to prevent women’s harassment at work and covered all employees so
they could directly make complaints to the management or Board of Directors if
such situation arises. Further, the Company ensures that there is a healthy and
safe atmosphere for every women employees at the workplace.

The Management and Board of Directors together with confirm a total number of
complaints received and resolved during the year is as follows:

e No. of Complaints received : NIL
¢ No. of Complaints disposed : NIL

28. MAINTENANCE OF COST RECORDS:-

The Company is not required to maintain Cost Records as specified by Central
Government under section 148(1) of the Companies Act, 2013, and accordingly such
accounts and records are not made and maintained.

29. MANAGEMENT’S DISCUSSION AND ANALYSIS REPORT:-

Pursuant to the provisions of Regulation 34 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Management’s Discussion and
Analysis Report capturing your Company’s performance, industry trends and other
material changes with respect to your Company is attached to this report as
Annexure-S.

30. AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE:-
The Company being listed on the SME Platform of BSE Limited. Hence, as per the

exemptions available to SME Listed Companies, Auditors’ Certificate on Corporate
Governance is not provided.
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31. DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND
SENIOR MANAGEMENT PERSONNEL WITH THE COMPANY’S CODE OF
CONDUCT:

The Code of Conduct of the Company aims at ensuring consistent standards of
conduct and ethical business practices across the Company. All the Board Members
and Senior Management Personnel have affirmed compliance with the Code on
annual basis. In this regard certificate from Managing Directors as required under
Schedule V of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 has been received by the Board and the same is attached to this
report as Annexure-6.

32. MD / CFO CERTIFICATION:-

In terms of Regulation 17(8) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, the Managing Director and CFO have certified the
accuracy of the Financial Statements and adequacy of Internal Control Systems for
financial reporting for the year ended 31st March, 2022. The certificate is attached
herewith as per Annexure-7.

33. ACQUISITION OF COMPANY VIA CIRP PROCESS:-

Your Company has acquired Zicom SaaS Private Limited (Zicom) through NCLT
Proceedings via NCLT Order dated 16t December, 2021 by creating a separate
entity namely SPV, Onyx SaaS Private Limited. Accordingly, an Investment in
various tranches will be done by your Company in Onyx SaaS Private Limited. The
Company Onyx SaaS will support Zicom to revive its Operations. Zicom on other
hand is engaging new technical as well as administrative staff alongwith the
retention of existing employees through its best possible efforts.

34. MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL
POSITION OF THE COMPANY BETWEEN THE END OF THE FINANCIAL
YEAR AND THE DATE OF THE BOARD REPORT:-

There have been no material changes and commitments, which affect the financial
position of the company which have occurred between the end of the financial year
to which the financial statements relate and the date of this Report.

35. RISK MANAGEMENT:-

In today‘s economic environment, Risk management is a very important and integral
part of the Company’s strategy and for the achievement of our long-term goals. The
main aim of risk management is to identify, monitor and take precautionary
measures in respect of the events that may pose risks for the business. The
Directors of the Company take pro-active steps to minimize adverse impact on the
business objectives and enhance the Company’s competitive advantage.

Your Company's risk management is embedded in the business processes. Your
company has identified the certain risk like price risk, uncertain global economic
environment, human resource, competition, compliance and industrial health and
safety risk and also planned to manage such risk by leveraging on their expertise
and experience. Every step has taken to adhere to the risk evaluation and reduction
before every crucial business decisions.
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The Company has been exempt under Regulation 21 of the SEBI (Listing Obligation
and Disclosure requirements) Regulations, 2015 from reporting of risk management.

36. CHANGE IN THE NATURE OF BUSINESS:-

For sustained growth in the future, Company wants to rely on its main business
only. Hence, there is no change in the nature of the business of the Company during
the year.

37. INSURANCE:-

Your Company has taken appropriate insurance for all assets against foreseeable
perils.

38. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS:-

During the year under review, no significant or material orders were passed by the
Regulators or Courts or Tribunals which would impact the going concern status of
the Company and its operations in future.

39. AWARDS AND RECOGNITION:-

During the year under review, your Company’s work has been recognized and
appreciated for the massive contribution in doing exceptional work done by
Hindustan Unilever Limited.

40. SECRETARIAL STANDARDS COMPLIANCE:-

The Company has ensured compliance with the mandated Secretarial Standard I &
II issued by the Institute of Company Secretaries of India with respect to Board
Meetings and General Meetings respectively and approved by the Central
Government under section 118(10) of the Companies Act, 2013.

41. DISCLOSURE REGARDING PROCEEDINGS UNDER INSOLVENCY AND
BANKRUPTCY CODE (IBC), 2016:-

During the year under review, your Company has neither made any Application nor
any Proceedings are pending under the Insolvency and Bankruptcy Code (IBC),
2016.

42. DISCLOSURE ABOUT THE DIFFERENCE BETWEEN THE AMOUNTS OF THE
VALUATION EXECUTED AT THE TIME OF ONE TIME SETTLEMENT AND
THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR
FINANCIAL INSTITUTIONS ALONG WITH THE REASONS THEREOF:-

During the year under review, your Company was not required to do any Valuation
while taking Loan from the Banks or Financial Institution.
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43. GREEN INITIATIVES:-

In commitment to keep in line with the Green Initiative and going beyond it to create
new green initiatives, electronic copy of the 11t Annual Report of the Company will
be sent to all Members via e-mail whose mail addresses are registered with the
Company. For members who have not registered their e-mail addresses, physical
copies will be sent through the permitted mode.

44. CAUTIONARY STATEMENT:-

The Annual Report including those which relate to the Board’s Report, Management
Discussion and Analysis Report may contain certain statements on the Company’s
intent expectations or forecasts that appear to be forward-looking within the
meaning of applicable securities laws and regulations while actual outcomes may
differ materially from what is expressed herein. The Company bears no obligations
to update any such forward looking statement. Some of the factors that could affect
the Company’s performance could be the demand and supply for Company’s
product and services, changes in Government regulations, tax laws, etc.

45. ACKNOWLEDGEMENT:-

Your Directors would like to express their gratitude and appreciation for the
assistance and co-operation received from the customers, shareholders, suppliers,
bankers, business partners/associates, auditors, consultants, financial institutions,
regulatory and government authorities for their consistent support. The Directors
appreciate and value the contribution made by every Members of the Company.

Your Directors also wish to place on record their appreciation for the committed
services by the executives, staff and employees of the Company.

For and on behalf of the Board
KHEMANI DISTRIBUTORS AND MARKETING LIMITED

VIJAYKUMAR KHEMANI AMITKUMAR KHEMANI
Chairman & Managing Director Whole Time Director & CFO
DIN: 02227389 DIN: 02227413

Place: Surat
Date: 29-08-2022
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ANNEXURE -1

Form AOC -2

Pursuant to clause (h) of sub-section (3) of Section 134 of the Companies Act,
2013 and Rule 8(2) of the Companies (Accounts) Rules, 2014.

Form for Disclosure of particulars of contracts/arrangements entered into by the
Company with related parties referred to in sub section (1) of section 188 of the
Companies Act, 2013 including certain arm’s length transaction under third provisoc
thereto.

1. Details of contracts or arrangements or transactions not at arm's length

basis:
Sr. Particulars Details
No.
a. Name(s) of the related party and nature of relationship NIL
b. Nature of contracts / arrangements / transactions NIL
C. Duration of the contracts / arrangements / transactions NIL
Salient terms of the contracts or arrangements or transactions
d. . . . NIL
including the value, if any
e Justification for entering into such contracts or arrangements NIL
) or transactions
f. Date of approval by the Board NIL
Q. Amount paid as advances, if any NIL
h Date on which the special resolution was passed in general NIL
' meeting as required under first proviso to Section 188

2. Details of material contracts or arrangements or transactions at arm's

length basis:

The Company did not have any material related party transaction during the
Financial Year 2021-22. All related party transactions, which were not material in
nature, entered by the Company were in the ordinary course of business and on an
arm’s length basis.

3. Details of other contracts or arrangements or transactions at arm's length

basis:
Sr. . .
Particulars Details
No.
Sushila Devi . .
a. Name(s) of the Related Party and Khemani Sanju Khemani
. . Daughter in
Nature of Relationship with W.].fe of Shri Law of Shri
b. Vijaykumar .
Related Party . Vijaykumar
Khemani .
Khemani
ol Nature of contracts / Written Agreement Written
arrangements / transactions Agreement
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Rent Agreement for | Rent Agreement
the period of 10 for the period of
Years 10 Years

Rs. Rs.
1,68,000/- p.a. 1,44,000/- p.a.

Duration of the contracts /[
arrangements / transactions

Salient terms of the contracts or
arrangements or transactions
including the value, if any

Date of approval by the Board 06-09-2017 28-07-2016

Amount paid as advances, if any Nil Nil

For and on behalf of the Board
KHEMANI DISTRIBUTORS AND MARKETING LIMITED

VIJAYKUMAR KHEMANI AMITKUMAR KHEMANI
Chairman & Managing Director Whole Time Director & CFO
DIN: 02227389 DIN: 02227413

Place: Surat
Date: 29-08-2022
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ANNEXURE - 2

ConstitutioN & ComposiTioN Or BoarRD AND
Boarp COMMITTEES

1. Composition and Category of Directors of the Board:-

The Company has an optimum combination of Executive and Non-Executive
Directors. The Board comprises of 6 (Six) Directors out of which 2 (Two) are
Executive Directors, 1 (One) is Non-Executive Non-Independent Director and
remaining 3 (Three) are Non-Executive Independent Directors.

The Directors possess experience and specialization in diverse fields, such as
human resource, business strategy & innovation, marketing, banking, finance and
administration. They reflects judicious mix of professionalism, competence and
sound knowledge which enables the Board to provide effective leadership to the

Company.

The particulars of Directors seeking appointment / re-appointment by the Members
have been included in the Notice of the Annual General Meeting.

The Composition of the Board, category of Directors and details of shares held by
them are as under:

No. of Shares held
Name of the
Category Designation as on March 31,
Directors
2022
Vijaykumar Chairman &
Promoter Executive Khemani Managing Director 47,94,000
Directors Amitkumar Whole Time 27 600
Khemani Director & CFO ’
Prom_oter Non— Anupa Khemani Director 11,280
Executive Director
Amit Jain Independent ]
. Director
Non-Executive ndependent
Independent Balkishan Agarwal P -
Directors Director
Mukeshkumar Independent
Kabra Director )

None of the Director is a Director in more than 10 Public Limited Companies or acts
as an Independent Director in more than 7 Listed Companies. Further, none of the
Directors on the Company's Board is a Member of more than 10 (ten) Committees
and Chairman of more than 5 (five) Committees (Committees being, Audit
Committee and Stakeholders’ Relationship Committee) across all the Companies in
which he/she is a Director. All the Directors have made necessary disclosures
regarding Committee positions held by them in cther companies and do not hold the
office of Director in more than 10 (ten) Public Limited Companies as on 315t March,
2022.
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The composition of the Board is in conformity with the Regulation 17 of the SEBI
Listing Regulations read with Section 149 of the Companies Act, 2013.

During the year, 6 (Six) Board Meetings were held. The intervening gap between the
Meetings did not exceed the period prescribed under the Companies Act, 2013 and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Agenda for the Board Meetings together with the appropriate supporting
documents and relevant information are circulated well in advance of the meetings

to enable the Board to take informed decisions.

The details of which are as follow:

Sr. No. Date of Board Director’s Present
Meetings Strength

1 17-05-2021 6 6

2 22-06-2021 6 6

3 25-08-2021 6 5

4 01-11-2021 6 6

S 31-01-2022 6 S5

6 15-03-2022 6 6

The Attendance of Directors at the Board Meetings and at the last AGM are as
under:
Name of Director(s) Number of Board Meetings held Attended
and attended during F.Y. Last AGM
2021-22
Held Attended

Mr. Vijaykumar Khemani 6 6 Yes
Mr. Amitkumar Khemani 6 6 Yes
Mrs. Anupa Khemani 6 6 Yes
Mr. Amit Jain 6 5 Yes
Mr. Balkishan Agarwal 6 6 No
Mr. Mukeshkumar Kabra 6 5 Yes

2. Committees of the Board:-

Your Company has in place, all the Committee(s) as mandated under the provisions
of the Act and Listing Regulations. Currently, there are five Committees of the
Board, namely:

Audit Committee

Nomination and Remuneration Committee

Stakeholder Relationship Committee

Corporate Social Responsibility Committee

Independent Director Committee

=oowe»
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A. Audit Committee: -

The Audit Committee comprises of Mr. Mukeshkumar Kabra, Mr. Balkishan Agarwal
and Mr. Amitkumar Khemani. The composition of the Committee is in compliance
with the requirements of Section 177 of the Act and Regulation 18 of the Listing
Regulations.

The charter of the Committee is in conformity with the Act and the Listing
Regulations.

During the financial year 2021-22, the Committee met 3 (Three) times on 224 June,
2021, 25™* August, 2021 & 1st November, 2021.

The details of composition of the Committee and their attendance at the meetings
are given below:

Name Designation No. of Meetings attended
Held Attended
Mr. Mukeshkumar Kabra Chairman 3 2
Mr. Balkishan Agarwal Member 3 3
Mr. Amitkumar Khemani Member 3 3
B. Nomination and Remuneration Committee:-

The Nomination and Remuneration Committee Committee comprises of Mr. Amit
Jain, Mr. Balkishan Agarwal and Mrs. Anupa Khemani. The composition of the
Committee is in compliance with the requirements of Section 178 of the Act and
Regulation 19 of the Listing Regulations.

The terms of reference of the Committee are in conformity with the said
requirements.

During the financial year 2021-22, the Committee met 2 (Two) times on 2214 June,
2021, and 25t August, 2021.

The details of composition of the Committee and their attendance at the meetings
are given below:

Name Designation No. of Meetings attended
Held Attended
Mr. Amit Jain Chairman 2 2
Mr. Balkishan Agarwal Member 2 2
Mrs. Anupa Khemani Member 2 2

C. Stakeholders’ Relationship Committee:-

The Stakeholders’ Relationship Committee Committee comprises of Mr.
Mukeshkumar Kabra, Mr. Amit Jain and Mr. Vijaykumar Khemani. The composition
of the Committee is in compliance with the requirements of Section 178 of the Act
and Regulation 20 of the Listing Regulations.
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During the financial year 2021-22, the Committee met 3 (Three) times on 22rd June,
2021, 25t August, 2021 & 1st November, 2021.

The terms of reference of the Committee are in conformity with the said
requirements.

The details of composition of the Committee and their attendance at the meetings
are given below:

Name Designation No. of Meetings attended
Held Attended
Mr. Mukeshkumar Kabra Chairman 3 2
Mr. Amit Jain Member 3 3
Mr. Vijaykumar Khemani Member 3 3

During the year, the Company has not received any complaints from the
Shareholders of the Company. There were no outstanding complaints as on 31st
March, 2022.

D. Corporate Social Responsibility Committee [CSR]:-

The Corporate Social Responsibility Committee Committee comprises of Mr.
Mukeshkumar Kabra, Mr. Vijaykumar Khemani and Mr. Amitkumar Khemani.

The Company has constituted a CSR Committee as required under Section 135 of
the Companies Act, 2013 and rules framed there under.

During the Financial year 2021-22, the Committee met 1 (One) time on 25t August,
2021.

The details of composition of the Committee and their attendance at the meetings
are given below:

Name Designation No. of Meetings attended
Held Attended
Mr. Mukeshkumar Kabra Chairman 1 -
Mr. Vijaykumar Khemani Member 1 1
Mr. Amitkumar Khemani Member 1 1

During the year, the Company has not undertaken any CSR activity due to Negative
average profit of previous three financial years.

E. Independent Director Commaittee:-

During the Financial year 2021-22, the Committee met 1 (One) time on 1st
November, 2021.

The details of composition of the Committee and their attendance at the meetings
are given below:
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Name Designation No. of Meetings attended
Held Attended
Mr. Amit Jain Chairman 1 1
Mr. Balkishan Agarwal Member 1 1
Mr. Mukeshkumar Kabra Member 1 1

For and on behalf of the Board
KHEMANI DISTRIBUTORS AND MARKETING LIMITED

VIJAYKUMAR KHEMANI AMITKUMAR KHEMANI
Chairman & Managing Director Whole Time Director & CFO
DIN: 02227389 DIN: 02227413

Place: Surat
Date: 29-08-2022
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ANNEXURE -3

RaTio OF DirEcTORS’ REMUNERATION T o MEDIAN

EMprLOYEES REMUNERATION AND OTHER DISCLOSURE

[Pursuant to Section 197 of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014/

(i)

The Ratio of the remuneration of each Director to the median remuneration of
the employees of the Company for the financial year 2021-22 and the
percentage increase in remuneration of each Director, Chief Financial Officer,
Chief Executive Officer, Company Secretary in the financial year 2021-22:-

Sr. | Name of Directors / Designation Ratio of % increase in
No. KMP remuneration to | remuneration
median in the
remuneration of | financial year
Employees*
1. | Vijaykumar Khemani Chairman & 1.00 0.00
Managing Director
2. | Amitkumar Khemani | Whole-time Director 5.00 0.00
& CFO
3. | Anupa Khemani Director 0.00 0.00
4. | Amit Jain Independent Director 0.00 0.00
5. | Balkishan Agarwal Independent Director 0.00 0.00
6. | Mukeshkumar Kabra | Independent Director 0.00 0.00
7. | Vaishali Punjabi Company Secretary 2.27 13.33

*Note: The median is calculated on gross annual salary on the basis of salary of
March-2022 of the employee.

(ii) the percentage increase in remuneration of each Director,

(i)

(iv)

(v)

Chief Financial

Officer, Chief Executive Officer, Company Secretary or Manager, if any, in the

financial year is 13.33.

the percentage increase in the median remuneration of employees in the

financial year is (0.04).

the number of permanent employees on the rolls of Company is 22.

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

- Average increase in remuneration of Employees excluding KMPs: 11%
- Average increase in remuneration of KMPs: 13%
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(vi) affirmation that the remuneration is as per the remuneration policy of the
Company:- The Company affirms remuneration is as per the Remuneration
Policy of the Company.

For and on behalf of the Board
KHEMANI DISTRIBUTORS AND MARKETING LIMITED

VIJAYKUMAR KHEMANI AMITKUMAR KHEMANI
Chairman & Managing Director Whole Time Director & CFO
DIN: 02227389 DIN: 02227413

Place: Surat
Date: 29-08-2022
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ANNEXURE -4

SECRETARIAL AUDIT REPORT [[ForRM - MR-3]

For the Financial Year ended 31st March, 2022
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

KHEMANI DISTRIBUTORS & MARKETING LIMITED
Plot No.-D/91-92, Laxminarayan Industrial Park,
BRC Compound, Udhna, Bhestan,

Surat-394210 (Gujarat)

I have conducted the Secretarial Audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by KHEMANI
DISTRIBUTORS & MARKETING LIMITED (CIN:-L74300GJ2011PLC063520)
(hereinafter called the 'Company'). Secretarial Audit was conducted in a manner
that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Khemani Distributors & Marketing Limited books,
papers, minute books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its officers, agents
and authorised representatives during the conduct of Secretarial Audit and the
representations made by the Company, I hereby report that in my opinion, the
Company has, during the audit period covering the Financial Year ended on 31st
March, 2022 generally complied with the statutory provisions listed hereunder and
also that the Company has proper Board processes and compliance mechanism in
place to the extent, in the manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other
records made available to me and maintained by the Company for the Financial
Year ended on 31¢t March, 2022 according to the applicable provisions of:

L The Companies Act, 2013 (the Act) and the Rules made thereunder;

[I. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made
thereunder;

[OI. The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;

IV. Foreign Exchange Management Act, 1999 and the Rules and Regulations
made thereunder toc the extent of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings;

V. The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (‘SEBI Act’) to the extent applicable during
the year;

a. The Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011;
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b. The Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018;

c. The Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014; The regulation is not applicable during
the Financial Year 2021-22.

d. The Securities and Exchange Board of India (Issue and listing of Debt
Securities) Regulations, 2008; The regulation is not applicable
during the Financial Year 2021-22.

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

f.  The Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2009 & (Amendment) Regulations, 2016; The
regulation is not applicable during the Financial Year 2021-22;
and

g The Securities and Exchange Board oflndia (Buy-back of Securities)
Regulations, 2018; The regulation is not applicable during the
Financial Year 2021-22.

VI. I further report that, having regard to the compliance system prevailing in
the Company and on examination of the relevant documents and records in
pursuance thereof on test-check basis, the Company has complied with the
following laws applicable specifically to the Company (i.e. Other laws
specifically applicable to the Company, as listed below,as per the
representations made by representative of the Company):-

a. Income Tax Act, 1961
REPORTING COMMENT:- As reported by Statutory Auditor in its Audit

Report “The Comapny have pending litigation which is pending before
Appellant Authorities.”

As mentioned in point no.VII(b) of Annexure "A" to the Auditor's Report:-
“A.Y.2015-16 Rs. 86,13,007

AY. 2016-17 Rs. 10,418,416

AY. 2017-18 Rs. 1,03,74,530 Income Tax"

b.  Goods & Services Tax and Indirect Taxes

The Trade Mark Act, 1999

The Employee State Insurance Act, 1948

The Employee Provident Fund and Miscellaneous Act, 1952
Food Safety and Standards Act, 2006

The Drugs and Cosmetics Act, 1940

®© =00

I have also examined compliance with the applicable clauses of the following:

i. Secretarial Standards issued by The Institute of Company Secretaries of
India with respect to Board Meetings (SS-1) and General Meetings (SS-2).

ii. The Listing Agreements entered into by the Company with BSE-SME Stock
Exchange read with the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015.
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During the period under review the Company has complied with the provisions of
the Act, Rules, Regulations, Guidelines, Standards, Listing Agreements, etc.
mentioned above.

I further report that based on the information provided by the company, its officers
and authorised representative during the conduct of the audit, in my opinion,
adequate systems and processes and control mechanism exist in the company to
monitor and ensure compliance with applicable general laws.

I further report that the compliance by the company of applicable financial laws,
like direct and indirect tax laws, has not been reviewed in this audit since the same
have been subject to review by statutory financial audit and other designated
professionals.

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

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

As per the minutes of the meetings duly recorded and signed by the chairman, the
decisions at the Board Meetings were taken unanimously.

I further report that there are adequate systems and processes in the company
commensurate with the size and operations of the company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines. My examination
was limited to the verification of procedures on testbasis and the report provides not
absolute but, reasonable assurance.

I further report that during the audit period, the Board of Directors has not
recommended /declared any dividend, hence there has been no delay in transferring
amounts, required to be transferred, to Investor Education and Protection fund by
the Company.

I further report that during the audit period, the Company has filed petition to the
Central Government / Regional Director for condonation of Delay u/s 87 with
reference to the Loan repaid by the Company as on 04/07/2017 but failed to file
form CHG-4 within 30 days. Therefore the company has filed petition for
condonation of delay in form CHG-8 as on 20/05/2021. Further, RD order received
by the Company as on 02/08/2021 by order no. RD(NWR)/87/2020-21/1088,
allowing/accepting Condonation of Delay for the period from 03/08/2017 to
13/05/2021 subject to payment of Rs. 12,000 as a cost of condonation. The
Company has filed form INC-28 as on 03/08/2021 with paying cost of condonation
of Rs. 12,000.
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I report further that, during the audit period, there were no specific events/actions
in pursuance of the aforesaid laws, rules, regulations, etc. having a major bearing
on the Company’s affairs.

BHAVESHKUMAR RAWAL

COMPANY SECRETARY

M. No.:- F-8812, CP No.:- 10257

Date: 26-08-2022 UDIN:- FO08812D000853084
Place: Surat Peer Review Certificate No.:1041 /2020

“This report is to be read with my letter which is annexed as “Annexure A” and forms
an integral part of this report.”
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“Annexure - A”

To,

The Members

KHEMANI DISTRIBUTORS & MARKETING LIMITED

Plot No. D/91-92, Laxminarayan Industrial Park, BRC Compound,
Udhna, Bhestan, Surat-394210, Gujarat

My report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of
the Company. My responsibility is to express an opinion on these secretarial
records based on my audit.

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

3. I have not verified the correctness and appropriateness of financial records
and Books of Accounts of the company.

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

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

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

BHAVESHKUMAR RAWAL

COMPANY SECRETARY

M. No.:- F-8812, CP No.:- 10257

Date: 26-08-2022 UDIN:- FO08812D000853084
Place: Surat Peer Review Certificate No.:1041 /2020
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ANNEXURE -5

MANAGEMENT DiscussioN AND ANALYSIS REPORT

INDUSTRY STRUCTURE AND DEVELOPMENTS

The operating environment this year continued to remain volatile and
challenging. Our strategy is constantly evolving to adapt to the trends and
forces shaping our markets and impacting our stakeholders.

Fast-Moving Consumer Goods (FMCG) industry continues to be one of the biggest
long-term sustainable business cpportunities that our country offers. Despite being
one of the fastest growing markets globally for FMCG products, India’s per capita
FMCG consumption is still amongst the lowest in the world. Rural markets account
for more than 60% of our country’s population and contribute to just about 30% of
FMCG consumption; thus, offering significant headroom for growth. Rising
affluence, large working population, nuclear family structures, urbanisation and
rapidly increasing adoption of technology will positively impact the growth of FMCG
industry in the country.

The COVID crisis, which had impacted lives and livelihocd across the world and
thrown economies into distress, continued to cause havoc in 2021-22. The year saw
the emergence of the delta variant of COVID which left behind a trail of destruction
and deaths. While the situation improved by second quarter, the emergence of the
Omicron variant towards the end of December once again threw a spanner in the
global economy leading to fresh mobility restrictions and slow-down in economic
activity.

The year 2021-22 was also characterised by high inflation, supply side constraints,
currency and commodity volatility and unforeseen geo-political tensions at levels
which had not been seen before. This was further aggravated by the Russia-Ukraine
crisis which began in February 2022 leading to a sharp increase in commodity
prices. The year also witnessed a marked moderation in the FMCG market growth
with volumes being impacted due to high inflation.

As we gradually emerged from the challenging phase of the pandemic, the
consumption of hygiene products moderated. With mobility going up, there was an
increase in demand for discretionary and out of home products. Consumers are also
increasingly choosing brands which they see as making a positive impact on the
world.

The recovery is expected to be supported by a consumption boost from pentup
household savings, an increase in vaccinations, and inventory restocking partly
offset by headwinds of broad-based inflation continuing to impact near-term growth.

Despite these challenges and the two years of pandemic, has made us a stronger,
better business which is much more resilient and responsive. As the economy,
consumer and channel landscapes rapidly evolve, we continue to be agile to leverage
our strengths, capture opportunities and navigate through the challenges. Our
strategy is constantly evolving in line with the trends and forces shaping our
markets and impacting our multi-stakeholders. We remain committed to delivering
4 purpose growth, the growth that is consistent, competitive, profitable, and
responsible.
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A consumer-centric approach, backed by speed and agility in execution, was at the
core of your Company’s response in navigating the heightened uncertainty and
volatility in the operating environment. Digital technologies and platforms continue
to be leveraged to effectively service emergent consumer demand across channels.

STRENGTHS, OPPORTUNITIES, RISKS AND CONCERNS

% STRENGTH

Our core purpose is to serve our Customers with better Quality Products. We
understand the customer needs, market trends mapping and provide value for
money products. Our diversified product portfolic enables us to cater a wide range
of preferences & consumer segment.

< OPPORTUNITIES

Your Company had submitted the resolution plan for successful resolution of Zicom
SaaS Private Limited [Zicom] under NCLT proceedings, which has been approved by
Honorable NCLT, Mumbai Bench. Zicom is a Private Limited Company incorporated
in the year 2011, having its place of Business in Mumbai. The Company is engaged
in the Business of providing all kinds and types of Security Services Systems. The
Company offers access control, CCTV, Finger Print Lock, Fire Alarm, Video Door
Phones and Intrusion Detection Systems and has the Command Room located in
the Registered Office.

Your company has formed a Special Purpose Vehicle for the same under name of
Onyx SaaS Private Limited. Your company will undertake resolution of Zicom along
with JV partner. Your company doesn’t envisage it to be a significant capital
contribution. Your company sees this as good value creation opportunity but we
shall be able to present a concrete plan in due course of time.

Apart from this, Khemani is focusing to expand its New Modern Trade [NMT] Outlet
Channel Business (which is most prevailing trend in Indian consumer), in South
Gujarat Region and on Pharma Wholesale Channel, which will help us to reach
untapped chemist retail outlets. This will leads to increase in Sales Volume.

There is significant MRP increase in product of all the segment, so as FMCG Product
also, which shall increase the overall Gross Profit Margin of the Company.

There is huge demand of Indian FMCG Products in the International Market, which
is fulfilled by the Merchant Exporters. To extend its sales to a Global scale, Khemani
is trying to tap this opportunity to supply these Merchant Exporters.

.
*

» RISKS AND CONCERNS

The prime challenges faced by the Company are Legal Boundaries, Economical
Changes, Globalization and Regulatory proceedings, Technological and Political
changes, which impacts the growth of Business.

Quality of our product is key aspect to sustain in the Market. Any failure to
maintain the quality of the product may affect adversely to cur business. Third Party
like Transportation facilities, Market Trends include Customers' Change in test,
preferences, choices, fashion, designs, patterns, Fluctuation in price and supply of
product, failure in obtaining additional source of finance, Business Rivals,
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Competition, delay and defaults in clients payments, inadequate insurance cover
age to protect against uncertain hazards, Some Commitments and liabilities all will
adversely affect the growth and profitability for your Company.

<+ THREAT

India is wundergoing rapid digital transformation, new-age technologies are
transforming the landscape of consumer goods market, bringing opportunities for
brands, consumers, and customers alike. E-Commerce continues to gain traction as
more consumers shop online and with more digital-first brands entering the market.
With a technology-focused approach, retailers are reinventing their business models
to stay more connected in the digital world.

FINANCIAL AND OPERATIONAL PERFORMANCE

The key highlights of the standalone financials are:

Amount (in Rs.)
Particulars 202122 202021
Revenue from Operations 68,19,24,092 61,42,40,155
Profit Before Tax 7.70,79,861 14,34,44.373
Net Profit 5,83,01,730 10,97,54,428

INTERNAL CONTROL SYSTEMS AND ADEQUACY

There is an adequate internal control procedure commensurate with the size of the
company and nature of the business for the purchase of inventory, fixed assets and
for the sale of goods or services.

Your Company has constituted Audit Committee to overlook internal control system
and their adequacy. Audit Committee regularly review and give it recommendation
on proper internal control system.

HEALTH AND SAFETY

We are committed towards safety of our people and assets and towards the
protection of the environment through a variety of initiatives. The Company follows
good business practices in health, safety, and environment related aspects to
constantly set higher benchmarks and strives to exceed the same. Your Company
being involved in the FMCG Industry, dealing with various kinds of essential
services, had provided all the essential items. Our employees did take risk to keep
our operations going and supplied essential goods to consumers so that the impact
of the crisis can be reduced. While every business has its own highs and lows, the
success of the Company in longer run depends on its ability to innovate to meet the
evolving needs of customers and remain competitive.

INFRASTRUCTURE

The offices are well equipped with computer systems, internet connectivity, other
communication equipment, security and other facilities which are required for our
business operations to function smoothly.
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HUMAN RESOURCES

During the year under review, industrial relations of the Company continued to be
cordial and peaceful. We believe that our employees are key contributors to our
business success. We focus on attracting and retaining the best possible talent. Our
Company looks for specific skill-sets, interests and background that would be an
asset for our business. Our employees look after administrative, secretarial, legal,
marketing and accounting functions. Our manpower is a prudent mix of the
experienced and youth which gives us the dual advantage of stability and growth.
Our work processes and skilled / semi-skilled / unskilled resources together with
our strong management team have enabled us to successfully implement our growth
plans.

For and on behalf of the Board
KHEMANI DISTRIBUTORS AND MARKETING LIMITED

VIJAYKUMAR KHEMANI AMITKUMAR KHEMANI
Chairman & Managing Director Whole Time Director & CFO
DIN: 02227389 DIN: 02227413

Place: Surat
Date: 29-08-2022
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ANNEXURE -6

DEecraraTioON OF CoMmpPLIANCE WiTH THE CobpE OF
ConbucTt

I, Vijaykumar Khemani, Chairman and Managing Director of Khemani Distributors
& Marketing Limited hereby confirm that all the Board Members and Senior
Management Personnel of the Company have affirmed compliance with the Code of
Conduct, as applicable to them, for the yvear ended 31st March, 2022.

For and on behalf of the Board
KHEMANI DISTRIBUTORS AND MARKETING LIMITED

VIJAYKUMAR KHEMANI
Chairman & Managing Director
DIN: 02227389

Place: Surat
Date: 29-08-2022



















































































































