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JSW TECHNO PROJECTS MANAGEMENT LIMITED

NOTICE

Notice is hereby given that Sixth Annual General Meeting of the Members of JSW Techno Projects
Management Limited will be held on Friday, September 30, 2016 at 5.00 p.m. at the Registered Office of the
Company at JSW Centre, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051 to transact the

following business:

ORDINARY BUSINESS:

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

2. To appomt a Director in place of Mr. Sanjeev Doshi (DIN 06675966}, who retires by rotation and being
eligible, offers himself for re-appointment,

3. To appoint M/s. Shalh Gupta & Co. (Registration Number: 109574W), Chartered Accountants, as
Statutory Auditors and to fix their remuneration and in this regard, to consider and if thought fit, to pass
with or without modification(s), if any, the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 139, 141 and other applicable provisions, if
any, of the Companies Act, 2013 read along with the Companies (Audit and Auditors) Rules, 2014 and
other applicable rules, if any, (including any statutory modification(s), amendment(s) or re-enactinent
thereof, for the time being in force) M/s, Shah Gupta & Co., Chartered Accountants, Mumbai, registered
with the Institute of Chartered Accountants of India vide Firm Registration No. 109574W, retiring
Auditors of the Company, be and are hereby re-appointed as Auditors of the Company, to hold office
from the conclusion of this Annual General Meeting until the conclusion of the next Annual General
Meeting of the Company, on such remuneration as shall be decided by the Board of Directors or any

Committee thereof.”

SPECIAL BUSINESS:

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

“RESOLVED that pursuant to 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 Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including and statutory modification(s),
amendment(s) or re-enactment thereof, for the time being in force), and subject to the Memorandum and
Articles of Association of the Company and such other approvals, as may be required, Mr. Anunay
Kumar (DIN: 01647407), be and is hereby appointed as a Whole Time Director of the Company, for a
period of two years with effect from April 1, 2016, upon such terms and conditions including
remuneration as are set out in the explanatory statement pursuant to section 102(1) of the Companies
Act, 2013 annexed to the Notice of this Annual General Meeting, with liberty to the Board of Directors
(hereinafter referred to as “the Board” which term shall be deemed to include any duly authorised
committee)to modify the terms and conditions of the said re-appointment, as it may deem appropriate,
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including the remuneration which shall not exceed an overall ceiling of Rs.5,00,000/- (Rupees Five lakh
only) per month.

RESOLVED FURTHER THAT in accordance with the provisions of Schedule V Part I (c) the consent
of the Members of the Company be and is hereby accorded for appointment continuation of Mr. Anunay
Kumar (DIN: 01647407), as Whole Time Director of the Company even though he will/ has attained the

age of seventy years,

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

resolution.”

By order of the Board of Directors

Piace: Mumbai
For JSW Techno Projects Management Limited

Date: May 25, 2016

Registered Office:

JSW Centre, anjay Gllp}%
Bandra Kurla Complex, Company Secretary
Bandra (E}, Mumbai — 400051 (Membership No. A24641)
Note:

1) A Member entitled to attend and vote at the Annual General Meeting (“the Meeting”) is entitled
to appoint one or more proxy to attenrd and vote on a poll, instead of himself / herself and the
proxy need not be a member of the Company. A person can act as proxy on behalf of member’s
upto and not exceeding fifty (50) and holding in the aggregate not more than ten percent of the
total share capital of the Company. Further, a Member holding more than 10% of the total share
capital of the Company carrying voting rights may appoint a single person as proxy and such
person shall not act as proxy for any other person or shareholder. Proxies in order to be effective,
should be duly completed, stamped and must be deposited at the Registered Office of the
Company not less than forty-eight hours before the time for commencement of the Meeting

2} The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in respect of the
business under item no. 4 set out above is annexed hereto,

3) Members/Proxies should fill the Attendance Slip for attending the Meeting and bring their Attendance
Slip along with their copy of the Annual Report to the Meeting,

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

5) Members who hold shares in dematerialised form are requested to write their DP ID and Client 1D
number(s) and those who hold share(s) in physical form are requested to write their Folio Number(s) in
the attendance slip for attending the Meeting to facilitate identification of membership at the Meeting.
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6) Corporate Members are requested to send a duly certified copy of the Board Resolution authorising their
representative(s) to attend and vote on their behalf at the Meeting.

7) Register of Director(s) /Key Managerial Personnel(s) and their shareholding, Register of Contracts in
which Directors are interested will be available for inspection by the Members at the Meeting.

8) Every member entitled to vote at the Annual General Meeting of the Company can inspect the proxies
lodged at the Company at any time during the business hours of the Company during the period
beginning twenty-four (24) hours before the time fixed for the commencement of the Annual General
Meeting and ending on the conclusion of the meeting. However, a prior notice of not less than three (3)
days in writing of the intension to inspect the proxies lodged shall be required to be provided to the
Company.

EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Ttem No. 4

Mr, Anunay Kumar, Whole-time Director of the Company is being re-appointed for a further period of 2
years effective from April 1, 2016. The material terms of appointment of Mr. Anunay Kumar are as under: -

a. Past Appointment

The members of the company had in their Extra Ordinary General Meeting held on August 22, 2012,
approved the re-appointment of Mr. Anunay Kumar as the Whole Time Director, for a period of one
year commencing from November 01, 2012 upon a remuneration of Rs.3,50,000/- (Rupees Three Lakh
Fifty Thousand only) per month. At the Annual General Meeting held on September 30, 2013, the
members of the Company approved the re-appointment of Mr, Anunay Kumar for the further period of
one year commencing from November 1, 2013 alongwith the increase in ceiling on remuneration of Mr.
Anunay Kumar from Rs.3,50,000 per month to the ceiling of Rs.5,00,000/- per month w.e.f April 01,
2013 for the remainder of his tenure. Further, at the Annual General Meeting held on September 30,
2014, the members approved the re-appointment of Mr. Anunay Kumar for the further period of 2 years.
The current term of Mr. Anunay Kumar expires on October 31, 2016.

b. Board Approval
As per the provisions of Schedule V Part I (¢} of the Companies Act, 2013, a Whole-time Director

should have attained the age of 21 years and must have not completed the age of 70 years, unless his
appointment is approved by the Members of the Company by Special Resolution. Mr, Anunay Kumar
attained the age of 70 years in April 2016. Accordingly, the Board of Directors of your Company in their
meeting held on May 25, 2016 re-appointed Mr. Anunay Kumar as a Whole-time Director of the
Company for a period of two years w.e.f. April I, 2016, subject to the approval of the members by
Special Resolution in General Meeting,

c. Qualification

Mr. Anunay Kumar is a Mechanical engineer with Post Graduate diploma in Business Management. He
has more than 40 years’ experience in design, engineering and project management in India and abroad
out of which more than 10 years has been at Board level. He has varied experience in advising and
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guiding large teams in eritical areas of Engineering, procurement and project management of
Metallurgical plants, Mines and Infrastructure.

Prior to joining the group, Mr. Kumar was the Director (Technology) of MECON Limited. He had
served as director to number of companies of the group and has been rendering his expert services as a
consultant of the company till the date of his appointment as director. He has vast experience and
knowledge in the field of project management.

Remuneration
The remuneration of Mr. Anunay Kumar is to be so fixed by the Board of Directors from time to time,

such that the salary and the aggregate value of all perquisites and allowances shall not exceed the overall
ceiling on remuneration approved by the members in General Meeting. Your directors have
recommended a ceiling of Rs.5,00,000/- (Rupees Five Lakhs only) per month.

Perquisites and Allowances:
In addition to the salary payable, he will also be entitled to perquisites and allowances like Company

Maintained Car with Driver, Accident Insurance, Mediclaim for self & Spouse. The perquisites and
allowances together with the Basic Salary will be subject to a maximum ceiling of Rs. 5 Lakhs p.m.

For the purposes of calculating the above ceiling, perquisites shall be evaluated as per Income-tax Rules,
wherever applicable, In the absence of any such rules, perquisites shall be evaluated at actual cost.

Provision for use of the Company’s car for official duties and telephone at residence and mobile
(including payment for local calls and long distance official calls) shall not be included in the
computation of perquisites for the purpose of calculating the said ceiling.

The following perquisites shall not be included in the computation of the ceiling on remuneration
specified above:

¢ Contribution to Provident Fund to the extent not taxable under the Income Tax Act, 1961;

The basic salary, perquisites and allowances applicable currently be as under:

Sr. No. { Particulars Amount (in Rs.)

f Basic Salary (per month) Rs.4,28,810

2 Contribution to Provident Fund { 12% of Basic Salary ]

3 Chauffeur Driven Car Company Maintained Chauffeur driven car
4 Telephone/Mobile Actual

5 Personal Accident Insurance As per Company’s Policy

6 Medical Insurance As per Company’s Policy

Note:
o The total salary including all allowances / perquisites excluding Provident Fund contribution at

the end of the tenure shall be subject to maximum ceiling limit of Rs. 5 lacs p.m.
¢ Apart from above, Company accommodation is also to be given against which a rent of Rs.
18,000/~ per month shall be deducted from his salary.

Disclosure of interest/concern ,
None of the directors or Key Managerial Personnel or their relatives other that Mr, Anunay Kumar, are

in any way concerned or interested, financially or otherwise, in the resolution.
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g. Board Recommendation
Your directors recommend the resolution as set out above at item no. 4for your approval.

This may also be treated as a writtennt memorandum setting out the terms of reappointment of Mr, Anunay
Kumar, pursuant to section 190 of the Companies Act, 2013,

Except Mr. Anunay Kumar no other Director or Key Managerial Personnel of the Company or their relatives
are concerned or interested in the proposed resolution.

By order of the Board of Directors

Place: Mumbai
For JSW Techno Projects Management Limited

Date: May 25, 2016

>
Registered Office: C“‘@
JSW Centre, o anjay Gupta
Bandra Kurla Complex, Company Secretary
Bandra (E), Mumbai — 460051 {Membership No. A24641)

Roufe Map to JSW Centre
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JSW TECHNQO PROJECTS MANAGEMENT LIMITED
CIN: U749000MH2010PLC202725
Regd. Off.: JSW Centre, Bandra Kurla Complex, Bandra (East), Mumbai - 400051

: Proxy Form
[Pursuant to Section 105(6) of the Companies Act, 2013 and Ruie 19(3) of the Companies (Management and
Administration) Rules, 2014]

6 ANNUAL GENERAL MEETING

Name of the Member:
Registered Address:
Email id:

DP ID / Client ID / Folio No.: No, of Share:
[/We, being the member(s) of ............. shares of the above named company, hereby appoint
1. Name Address :

Email id" Signature failing him;
2. Name Address :

Email id Signature failing him;
3. Name Address :

Email id Signature failing him;

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 4"
Annual General Meeting of the- Company, to be held on the Friday, September 30, 2016 5.00
p.m. at JSW Centre, Bandra Kurla Complex, Bandra (East), Mumbai — 400051 and at any
adjournment thereof in respect of such resolutions as are indicated below:

Item- | Description No. of [/We assent | I/We dissent
No, Equity to the to the
Shares resolution resolution
(For) (Against)
1 Consider and adopt the Audited Tinancial

Statement, Reports of the Board of Directors and
Auditors for the year ended March 31, 2016

2 Appoint a Director in place of Mr. Sanjeev Doshi,
who retires by rotation and being eligible, offers
himself for re-appointment

3 Appointment of M/s. Shah Gupta & Co., Chartered
Accountants, as Statutory Auditors and fix their
remuneration.

4 Appointment of Mr. Anunay Kumar, as Whole-.
time Director for 2 years

Affix revenue stamp

Signed this...... day of......... 2016

~ Signature of Sharcholder: . Signature of 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. The Proxy nced not be a Member of the Company.



BOARD’S REPORT

Dear Shareholders,

The Board of Directors of your Company take pleasure in presenting the 6 Annual Report together with
Audited Standalone and Consolidated Financial Statements of the Company for the financial year ended

March 31, 2016.

1. Financial Performance & Highlights of Operations

The performance of the Company as reflected by its Audited Standalone & Consolidated Accounts for the

Financial Year ended March 31, 2016 is summarized below:

(Rs. in crores)

Particulars Standalone Consolidated
2015-16 2014-15 2015-16 2014-15
Income From operations
a) Income from Operations 147.29 129.15 151.56 133.18
b)Other Income 6.81 4.19 6.86 4.21
Total Income 154.10 133.34 158.42 137.39
Expenditure
a) Operational Expenses 16.35 12.33 19.04 14.78
b) Employee benefit expenses 23.14 20.54 23.11 20.58
¢) Finance Cost 318.34 276.90 33491 277.711
d) Depreciation & Amortisation 0.03 0.02 0.13 0.16
e) Other Expenditure 2.65 1.02 2.82 1.47
Total Expenditure 360.48 310.81 380.01 314.70
Net Profit(+)/Loss (-) before Tax and (206.38) (177.47) (221.59) (177.31)
exceptional item
Less:- Exceptional Item - - 108.10 -
Net, Profit(+)/Loss (-) before Tax but (206.38) (177.47) (329.69) (177.31)
after exceptional item :
Less: Tax Expense (4.10) 3.92 4.10) 3.95
Net Profit(+)/Loss (-) after Tax but (202.28) (181.39) (325.59) (181.26)
before minority interest
Less:-Shares of losses / profit of minority - - (12.32) (0.12)
Net Profit(+)/Loss (-) for the period (202.28) {181.39) (313.27) (181.14)

*previous year figures have been regrouped / rearranged wherever necessary.

a) Standalone Results

During the year under review your Company earned a total income for the F.Y, 2015-16 was
Rs.154.10 crores as compared with Rs.133.34 crores previous year, indicating an increase of 15%. The .
Company total expenses for the current year was Rs.360.48 crores as compared to Rs.310.81 crores




last year, indicating an increase of 16%. Your company’s loss after tax for the current year increased
to Rs.202.28 crores as compared to Rs.181.39 crores.

b) Consolidated Results

The consolidated gross total income and expenses for the year under review was Rs.158.42 crores and
Rs.380.01 croves, respectively. During the year, the Company’s subsidiary i.e. JSW Aluminium
Limited have made an impairment of Rs.108.10 crores, representing pre-operative expenses pending
allocation, which is shown in the exceptional item. On account of the same, the Company incurred a
consolidated loss of Rs.313.27 crores for the year under review, For details kindly refer the para —

‘Holding and Subsidiary Company.’

In accordance with the Accounting Standards AS-21, on Consolidated Financial Statements, the Audited
Consolidated Financial Statements are provided in the Annual Report.

2. Dividend

As the Company has incurred loss during the financial year, the Board of Directors has not recommended
any dividend for the year under review.

3. Reserves

As the company has not proposed any dividend, the entire amount is being transferred to Reserves and
Surplus.

4, Revision of Financial Statement

There was no revision of the financial statements for the year under review.

5, Disclnsures. uudér section 134(3)(1) of the Companies Act, 2013

Except as disclosed elsewhere in this report, no material changes and commitments which could affect the
Company’s financial position have occurred between the end of the financial year of the Company and
date of this report.

6. Projects

During the year under review, the Company has set-up one 1000 TPD (tonne per day) Oxygen Plant at
Dovli, Maharashtra, which was ordered from M/s. Hédngzhou Hangyang Co. Limited, China. The



Company is expected to commence operation by second quarter of the financial year. The Company has
also ordered one 2200 TPD Oxygen Plant from M/s. Linde AG, Germany.

The Company has entered into an agreement with JSW Steel Limited, pursuant to which JSW Steel
Limited would purchase the entire capacity generation for their captive unit on job work basis.

7. Holding and Subsidiary Company

Your Company continues to be owned by Mrs. Sangita Jindal. As on March 31, 2016, the Company has
two Indian Subsidiaries i.e, JSW Logistics Infrastructure Private Limited and JSW Aluminum Limited.
There has been no change in the number of subsidiary or in the nature of business of subsidiary, during
the year under review. The details of the subsidiary are as given below: -

JSW Logistics Infrastructure Private Limited (JSWLIPL) was incorporated to inter-alia carry on the
business of providing general logistics services. The gross turnover of JSWLIPL on standalone basis was
Rs.432.08 lakhs as compared to Rs.403.82 lakhs. The JISWLIPL loss for the year was Rs.1,504.64 lakhs
as compared to the profit of Rs.121.26 lakhs. The Company continues to hold 100% of the paid-up share
capital in JSWLIPL as on March 31, 2016

JSW Aluminiwm Limited was incorporated for setting up a Greenfield Alumina Refinery plant with a
capacity of 1.4 MTPA in S. Kota, Vizianagaram district, in the State of Andhra Pradesh for which it had
acquired 1166 acres of land. The Company had received all the approvals except for the execution of
Bauxite Supply Agreement with The A.P. Mineral Development Corporation Limited (APMDC) and
MOEF approval for mines in favour of APMDC, an essential pre-requisite for the Project. Due to the
pending of the above two stated important milestones, the Company’s operation could not be commenced.

Further during the year, Government of Andhra Pradesh (GoAP) vide its order dated April 13, 2016 had
arbitrarily withdrawn the Memorandum of Understanding dated July 1, 2005 executed, between GoAP
and JSW Holdings Limited, for facilitating the setting up of Alumina Refinery and Bauxite Linkages, an
essential prerequisite to the Alumina Refinery Plant proposed to be setup by the Company. Accordingly,
the Company in compliance with the applicable Accounting Standards, have made impairment of
Rs.108.10 Crs, representing preoperative expenses pending allocation.

In accordance with the provisions of Section 129(3) of the Companies Act, 2013, the Company has
prepared a consolidated financial statement of the Company and its subsidiary company, which is forming
part of Annual Report. A statement containing salient features of the financial statements of the subsidiary
companties is also included in the Annual Report.

8. Share Capital

During the year under review, the Authorised Share Capital of the Company was increased from
Rs.80,05,00,000 divided into 50,000 Equity Shares of Rs.10 each and 8,00,00,000 Preference Shares of



Rs.10 each to Rs.230,05,00,000 divided into 50,000 Equity Shares of Rs.10 each and 23,00,00,000
Preference Shares of Rs.10 each. During the year your Company allotted 217,00,00,000 preference shares
of Rs.10 each to the existing members of the Company on rights basis. As on March 31, 2016, the
Authorised Share Capital of your Company stands at Rs.230,05,00,000 divided into 50,000 Equity Shares
of Rs.10 each and 23,00,00,000 Preference Shares of Rs.10 each whereas the Issued, Subscribed and
Paid-up Share Capital stands at Rs.217,05,00,000 divided into 50,000 Equity Shares of Rs.10 each and
21,70,00,000 Preference Shares of Rs.10 each.

a) Disclosure under Section 43(a)(ii) of the Companies Act, 2013

The Company has not issued any shares with differential rights and hence no information as per
provisions of Section 43(a)(ii) of the Act read with Rule 4(4) of the Companies (Share Capital and
Debenture) Rules, 2014 is furnished.

b) Disclosure under Section 54(1)(d) of the Companies Act, 2013

The Company has not issued any sweat equity shares during the year under review and hence no
information as per provisions of Section 54(1)(d) of the Act read with Rule 8(13) of the Companies
(Share Capital and Debenture) Rules, 2014 is furnished.

¢) Disclosure under Section 62(1)(b) of the Companies Act, 2013

The Company has not issued any equity shares under Employees Stock Option Scheme during the year
under review and hence no information as per provisions of Section 62(1)(b) of the Act read with Rule
12(9) of the Companies (Share Capital and Debenture) Rules, 2014 is furnished.

d) Disclosure under Section 67(3) of the Companies Act, 2013

During the year under review, there were no instances of non-exercising of voting rights in respect of
shares purchased directly by employees under a scheme pursuant to Section 67(3) of the Act read with
Rule 16(4) of Companies (Share Capital and Debentures) Rules, 2014 is furnished.

9. Debentures
a) Non-convertible Debentures issued during F.Y, 2015-16 and outstanding as on March 31,

2016

During the year under review, your Company issued Non-Convertible Debentures amounting to
Rs. 700 crores. As on March 31, 2016 the total outstanding Non-convertible Debentures amounts to

Rs.1,857 crores.



Limited

Particulars | 9% Secured | 4750, Rated Listed Zero Coupon | 1250, 3000, Rated | 700, 200, Rated | 2,750 Rated, Listed,
NCD NCD ‘Rated | Listed Zero | Rated Unlisted Zero | Zero Coupon, NCD

Listed | Coupon NCD Unlisted | Coupon NCD

Zero Zero

Coupon Coupon

Secured Secured

NCD NCD
Series Type NA NA Tranche | Tranche | Tranche | Tranche NA Series | Series | Series 4 | Series | Series | Series | Series | Series

‘ 1- 1- 2- 2- A B 1 2 A B C
Series Series Series Series
A B A B
Debentures 157 50 1200 1200 1200 1150 1250 750 1500 350 100 100 750 750 | 1250
(Nos.)
Paid-up 157 50 120 120 120 115 125 75 150 350 100 | 100 75 75 125
Value
(Rs. in cr.)
Date of 10-01-2013 13-02-2015 06-02- | 04-06- : 16-06- | 11-06- 09-06-2015 16-12-2015
Allotment . 2015 2015 2015 2013
Redemption | 06-11- | 09-01- | 13-02- | 13-06- | 13-02- | 13-06- | 06-05- | 04-07- | 16-10- | 10-06- | 09-06- | 09-12- | 17-12- | 16-04- | 16-
Date 2018 2019 2018 2018 2018 2018 2018 2018 2018 2016 2018 | 2018 2018 | 2019 08-
2019

Debenture Axis Trustee Services Limited SBICAP Trustee Company IDBI Trusteeship Services Limited
Trustee Limited
Listed on Unlisted WDM Segment of BSE Limited Unlisted Unlisted WDM Segment of BSE




b) Redemption of Non-Convertible Debentures

During the year under review your Company redeemed Non-Convertible Debentures amounting to
Rs.860 crores, including the redemption of Non-Convertible Debentures of Rs.450 crores upon
exercise of Call Option by the Company. The details of Non-convertible Debentures redecined by the
Company during the F.Y. 2015-16 are as below:-

Particulars 700, Rated Unlisted Zero 450, Rated Unlisted Zero | 110, Rated
Coupon Secured Redeemable | Coupon Redeemable Non- | Listed  Zero
Non-convertible Debentures convertible Debentures Coupon
Secured
Redeemable
Non-
convertible
Debentures
Series Type Series 2 Series 3 Series A Series B NA
ISIN INE192L07102 | INE192LO7110 | INE192L.08019 | INE192L.08027 | INE1921.07086
Debentures (Nos.) 150 150 150 300 110
Nominal Value 1,00,00,000 1,00,00,000 1,00,00,000 1,00,00,000 1,00,00,000
Rs.)
Paid-up Value 150 150 150 300 110
(Rs. in cr.) :
Redemption Date 10-006-2015 10-12-2015 30-12-2015 17-12-2015 27-03-2016
Redemption on Maturity Maturity Call Option Call Option Maturity
Listed on Unlisted Unlisted WDM
Segment of

BSE Limited

Debenture Trustee

IDBI Trusteeship Services Limited

10.Board of Directors

a) Composition & Constitution of Board of Directors: -

During the year under review, there was no change in the composition of the Board of Directors of
the Company. The Board of your Company currently comprises of following 4 Directors out of
which two are Independent Directors.
o Mr. Anunay Kumar, Whole-time Director
& Mr. Sanjeev Doshi, Director

Mr. Ashok Kumar Jain, Independent Director
Dr. Rakhi Jain, Independent Director

Further, according to the provisions of Section 152(6) the Companies Act, 2013 and the Articles of
Association of the Company, Mr. Sanjeev Doshi, Director, is liable to retire by rotation at the
ensuing Annual General Meeting and being eligible have offered himself for reappointment. The




necessary resolution proposing the appointment of aforesaid Directors have been incorporated in
the Notice of the ensuing Annual General Meeting for your approval.

b) Board Meeting & Attendance:

During the year under review, the Board of your company met Four (4) times on May 14, 2015;
August 26, 20135; November 7, 2015 and February 15, 2016. The details of Meeting attended by

each Director is as below:-

Sr. No. | Name of Director | No. of Meeting held during tenure ; No. of Meeting Attended
| Mr. Anunay Kumar 4 4
2 Mr. Sanjeev Doshi 4 4
3 Mr. Ashok Jain 4 4
4 Dr. Rakhi Jain 4 1

¢) Declaration by Independent Directors

Based on the declarations / disclosures received from Mr, Ashok Kumar Jain and Dr Rakhi Jain,
Non-Executive Directors on the Board of the Company and on the basis of evaluation of the
relationships disclosed, the said Directors are Independent in terms of Section 149(6) of the

Companies Act, 2013,

11.Evaluation of the Board

The evaluation framework for assessing the performance of Directors comprises of the following key

areas:
i. Attendance of Board Meetings and Board Committee Meetings
i, Quality of contribution to Board deliberations

iii. Strategic perspectives or inputs regarding future growth of Company and its performance

iv. Providing perspectives and feedback going beyond information provided by the management
v, Commitment to shareholder and other stakeholder interests

The Board has carried out the Annual Performance Evaluation of its own performance, the Directors
individually as well as the evaluation of the working of its Audit and Nomination & Remuneration
Committees. The Directors expressed their satisfaction with the evaluation process.

12.Key Managerial Personnel

During the year under review, Mr. Anunay Kumar, who was designated as Chief Financial Officer of the
Company in addition to being Whole-time Director of the Company, stepped down as Chief Financial
Officer of the Company w.e.f. May 14, 2015 and Mr. Praveen Goyal was appointed as Chief Financial
Ofticer of the Company effective from said date. Mr. Sanjay Gupta continues as Company Secretary of



the Company, Mr. Anunay Kumar’s term as Whole-time Director of the Company expires on October 31,
2016. It is proposed to renew his term for further period of 2 years. The necessary resolution proposing
the aforesaid appointment have been incorporated in the Notice of the ensuing Annual General Meeting

for your approval.

13.Committees of Board

In accordance with the provisions of the Companies Act, 2013 read alongwith the rules framed
thereunder, the Board constituted following committees:-

a) Audit Committee
b) Nomination & Remuneration Committee

¢) Corporate Social Responsibility Committee

The details of all the Committee along with their charters, composition and meetings held during the

year are provided as below:-
a) Audif Commitfee;-

Composition & Meeting

The Audit Committee comprises of the following members:-

e Mr. Anunay Kutnar - Chairman
e Mr, Ashok Kumar Jain - Member
+ Dr, Rakhi Jain - Member

The roles and responsibilitics of the Audit Committee are as enumerated in the terms of reference
approved by the Board and as stated in the Companies Act, 2013. The Committee apart from other
things is inter-alia responsible for the internal control system and vigil mechanism system of the
Company and the policy framed thereunder.

During the year there was no change in the Composition of the Audit Committee and the Committee
Members met twice in the year on May 14, 2015 and November 7, 2015 and were attended by all the
Members except Mr. Ashok Kumar Jain,

Internal Control System

The Company has an Internal Control System, commensurate with the size, scale and complexity of its
operations. The Company have appointed Ms. Hetal Mistry as Internal Auditor of the Company
pursuant to the provisions of Section 138 of the Companies Act, 2013 read alongwith the rules framed
thereunder and reports to the Audit Committee of the Company. The Internal Auditor and the Audit
Committee are responsible for monitoring and evaluating the efficacy and adequacy of internal control
systemn in the Company, its compliance with operating systems, accounting procedures and policies



and its subsidiaries. Based on the evaluation and the reports submitted by the Internal Auditor,
cortective actions in the respective areas are taken thereby strengthening the controls. Significant audit
observations and corrective actions thereon are presented to the Audit Committee of the Board,

Risk and areas of Concern

The Company has laid down a well-defined risk management mechanism to mitigate the risks and has
also adopted a policy in this regard in line with the requirement of the Companies Act, 2013, The said
policy inter-alia covers identification and access to the key risks areas and monitors the areas in order
to take corrective measure at appropriate time. The overall objective of the policy is to improve
awareness of the Company’s risk exposure and appropriately manage it.

Yigil Mechanism / Whistle Blower Policy

Pursuant to Section 177(9) and (10) of the Companies Act, 2013, the Company has adopted a Policy
for establishing a vigil mechanism for directors and employees of the Company to report genuine
concerns regarding unethical behaviour, actual or suspected fraud or violation of the Company‘s
policy. The said mechanism also provides for adequate safeguards against victimisation of persons
who use' such mechanism and makes provision for direct access to the chairperson of the Audit
Committee in appropriate or exceptional cases. We affirm that no employee of the Company was
denied access to the Audit Committee.

b) Nomination & Remuneration Committee

The Nomination & Remuneration Committee comprises of following members:

¢ Mr. Sanjeev Doshi - Chairman
s Mr, Ashok Kumar Jain - Member
* Dr. Rakhi Jain - Member

The roles and responsibilities of the Nomination & Remuneration Committee are as enumerated in the
terms of reference approved by the Board and as stated in the Companies Act, 2013. As required under
the Act, the Committee has formulated two policies i.e. (i) Nomination Policy and (ii) Remuneration
Policy primarily covering. '

Nomination Policy:

The primary objective of the Nomination Policy is to provide a frame work and set standards that is
consistent with the provisions of sections 149, 178 and other applicable provisions of the Companies
Act, 2013 for the appointment of persons to serve as Director on the Board of the Company and for the
appointment of the KMP/ Senior Management of the Company, who have the capacity and ability to
lead the Company towards achieving sustainable development. All candidates shall be accessed on the
basis of the merit, related skill and competencies. There should be no discrimination on the basis of
religion, caste, creed or sex.



Remuneration Policy:

In terms of Section 178 of the Companies Act, 2013, as amended from time to time, the Nomination
and Remuneration coinmittee shall recommend to the Board a policy relating to the Remuneration of
Directors, Key Managerial Personnel and other Employees. Remuneration is [inked to Company’s
performance, individual performance and such other factors considered relevant from time to time.
The Executive Directors (EDs) compensation are paid compensation as per the agreement entered into
between them and the Company subject to approval of the Board and of the members of the Company
in General Meeting and such other approval as the case may be. The Non-Executive Directors are
paid remuneration by way of sitting fees and conunission.

During the year under review, there was no change in the composition of the Committee and the
Committee Members met only once on May 14, 2015. The Meeting was attended by all the Members
except Mr. Ashok Kumar Jain.

Corporate Social Responsibility (CSR) Committee

The Corporate Social Responsibility Committee currently comprises of following members:
¢ Mr. Anunay Kumar - Chairman

* Mr. Sanjeev Doshi - Member

o Dr. Rakhi Jain - Member

The roles and responsibilities of the Corporate Social Responsibility Committee are as enumerated in
the terms of reference approved by the Board and as stated in the Companies Act, 2013, The Corporate
Social Responsibility Policy of the Company and the details of the development of the CSR Policy and
initiatives taken by the Company on Corporate Social Responsibility during the year are appended
separately as Anmexure 1 & 2 to this Board Report

During the year under review, there has been no change in the composition of the Committee and the
Committee Members have met only once on May 14, 2016. The Meeting was attended by all the

Members

14.Audifors

a) Statutory Auditors

The Members of the Company at their Annual General Meeting held on September 16, 2015, had
appointed M/s. Shah Gupta and Co., Chartered Accountants, as Statutory Auditors of the Company to
hold the office upto the conclusion of this Annual General Meeting and being eligible, have expressed
their willingness for being appointed as Statutory Auditors for the financial year 2016-17.

The Company has received a letter from M/s. Shah Gupta & Co., Chartered Accountants, confirming
that their appointment if made would be in conformity with the provisions of Section 139 & 141 of
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Companies Act 2013 read with Companies (Audit and Auditors) Rules, 2014. The Board recommends
the ratification of their appointment at the ensuing Annual General Meeting,

The report of the Auditors along with notes to Schedules forms part of this Annual Report. The
observations made by the Auditors in the Auditors’ Report are self-explanatory and therefore do not
call for any further comments.

b) Secretarial Auditors

The provisions of Section 204 read with Section 134(3) of the Companies Act, 2013, mandate the
Company to obtain a Secretarial Audit Report from a Practicing Company Secretary. Accordingly,
M/s. V. Sundaram & Co., Practicing Company Secretaries, had been appointed- to issue Secretarial
Audit Report for the financial year 2015-16. The Secretarial Audit Report issued by M/s. V. Sundaram
& Co., Practising Company Secretaries, in Form MR-3 for the financial year 2015-16 is attached as
Amnexure 3 to this report.

The said report does not contain any observation or qualification requiring explanation or comments
from the Board under Section 134(3) of the Companies Act, 2013,

15.Related party transactions

The transactions entered into with the Related Parties are in ordinary course of business and on arm’s
length. The details of contracts or arrangement as prescribed in Form AOC-2 is attached as Annexure 4

16.Particulars of loans, guarantees or investments under section 186:

As required the details of the loans, guarantees or investment made under the provisions of Section 186 of
the Companies Act, 2013 is attached as Annexure 5,

17.Extract of Annual Return

Pursuant to provisions of Section 92(3) of the Companies Act, 2013 (‘the Act’) and rule 12(1) of the
Companies (Management and Administration) Rules, 2014, extract of annual return is Annexed as

Annexure 6,
18.Significant and material orders passed by the regulators

During the year under review, no orders were passed by the regulators or courts or tribunals impacting the
going concern status and company’s operations.
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19.Fixed Deposits

Your Company has not accepted any deposits from public in terms of Section 73, 74, 75, 76 of the
Companies Act, 2013.

20, Particulars of Employees

The Company does not have any employee whose particulars are required to be given in terms of the
provisions of Section 197(12) of the Companies Act, 2013 read along with Rule 5(2) of Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014. The Company follows an Anti-
Sexual Harassment JSW Group Policy in line with the requirements of Sexuval Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013. Your Directors stated that during the year
under review, there were no cases filed pursuant to the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 related to the Company.

21.Conservation of energy, technology absorption and Foreign exchange earnings and Outgo .

The operations of your Company are not energy intensive; however, the Management of your company is
highly conscious of the criticality of the conservation of energy at all operation level. The particulars
relating to conservation of energy and technology absorption stipulated in the Companies (Accounts)
Rules, 2014 are not applicable. There are no foreign exchange earnings or outgo during the year under

review.

The pro-forma, as stated in the Companies (Accounts) Rules, 2014 is attached as Annexure 7.

22.Directors’ Responsibility Statement

To the best of their kilowledge and belief and according to the information and explanations obtained by
them, your Directors make the following statements in terms of Section 134(3)(c) of the Companies Act,
2013:

a)  in the preparation of the annual accounts, the applicable accounting standards had been followed
along with proper explanation relating to material departures, if any,

b)  the directors had 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 and loss of the
company for that period,;

¢)  the directors had taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the company
and for preventing and detecting fraud and other irregularities;

d)  the directors had prepared the annual accounts on a going concern basis; and

€) 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.
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23.Appreciation

Your Directors would like to express their appreciation for co-operation and assistance received from
Government authorities, financial institutions, banks, vendors, customers, shareholders and other business
associates during the year under review. The Directors also wish to place on record their deep sense of
appreciation for the committed services by all the employees of the Company

For and on behalf of the
Board of Directors of JSW Techno Projects Management Limited

Ao

Anunay I{umar Sanjeev Doshi
Whole-time Director Director
DIN:- 01647407 - DIN:- 06675966

Date : May 25,2016
Place : Mumbai
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ANNEXURE 1

ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY ACTIVITIES

[Pursuant to Section 135 of the Act & the Companies (Corporate Social Responsibility Policy) Rules, 2014]

1. A brief outline of the Company’s CSR policy, including overview of the projects or programs
proposed to be undertaken and reference to the web-tink to the CSR Policy and projects or
programs:-

Kindly refer the Corporate Social Responsibility Policy, forming part of this Annual Report.

2. The composition of the CSR Committee:-

The Corporate Social Responsibility Committee of the Company currently constitutes of the
following Members:-

¢ Mr. Anunay Kumar (Whole-time Director)

¢ Mr. Sanjeev Doshi (Director)

¢ Dr. Rakhi Jain {Independent Director)

3. Average Net Profit / (Loss) of the company for last 3. financial years:- (Rs.80,90,19,038)

4, Prescribed CSR expenditure (2% of amount):- NIL

5. Details of CSR activities/projects undertaken during the year:

a)  total amount to be spent for the financial year:- NIL
b)  amount un-spent, if any: Refer Note No. 6
¢)  manner in which the amount spent during financial year, is detailed below:
I 2 3 4 [ s 6 7 8
Sr CSR Sector in Projects / Programs Amount Amount spent on the Cumulative | Amount spent:
project/ | which the - outlay project or programs spend upto Direct or
activity Projectis | 1. Local area or others- | (budget) to the through
identified | covered project or | Sub-heads: reporting implementing
2. specily the state and | programs [ 1. Direct expenditure on period agency*
district where wise project or programs.
projects or programs
was undertaken 2. Overheads:
NIL

*Give details of implementing Agency.

6.

In case the company has failed to spend the 2% of the average net profit of the last 3 financial
years or any part thereof, reasons for not spending the amount in its Board Report: - The
Company has incurred loss during the last 3 financial years ie. 2014-15; 2013-14 and
2012-13. In view of the foregoing the average net profit of the Company based on the last
3 financial year was negative, hence the company was neot required to spend any amount
towards CSR activity on account of inadequate average profit.




7. A responsibility statement by the CSR Committee that the imptementation and monitoring of

CSR Policy, i in compliance with CSR objectives and Policy of the Company.

..............................................

Anunay Kumar
Chairman of CSR Committee

Sanjeev Doshi

Director
DIN:- 01647407 DIN:- 06675966



Annexure 2

CORPORATE SOCIAL RESPONSIBILITY
POLICY



JSW TECHNO PROJECTS MANAGEMENT LIMITED (‘JSWTPML’) is part of a $11 billion
conglomerate, the JSW Group (*The Group’) which is a part of the O.P. Jindal Group. The Group has set
up business facilities in various core sectors of India. The Group is exploring innovative and sustainable
avenues in steel, energy, infrastructure and cement for growth. The Group is paving the way for India’s
development.

Expansions, up-gradations and technological innovations are a way of life at the Group and is committed
to develop vibrant communities along the way.

The JSW Group is committed to creating more smiles at every step of the journey. JSW Foundation, the
Group’s social development arm is in constant pursuit of making life better for communities with its
various initiatives in the fields of health, education, livelihood and sports along with art and culture.

The Group’s zero effluent plants, green townships and happy employees are changing the course of the
nation with their spirited growth. The Group is proud to be charting a course to excellence that creates
opportunities for every Indian and leads to the creation of a dynamic and developed nation.

The Group believes in inclusive growth to fucilitate creation of a value-based and empowered society
through continuous and purposeful engagement of society around,

The Group firmly believes in strengthening the social capital. It has adopted a Corporate Social
Responsibility Policy where it strives to address the issues related from antenatal stage of life up to the
reproductive age of 45 years in theme ‘Janam se Janani Tak, JSW Aap ke Saath’ through a process of

social inclusion.

JSWTPML is committed fo: ‘

s Allocate 2 % of its average Net Profits made during the three immediately preceding
financial years towards Corporate Social Responsibility as per the categories mentioned in
the Schedule VII of the Companies Act 2013

e Transparent and accouniable system for social development and conducting periodic
assessments '

* Concentrate on community needs and perceptions through social processes and related
infrastructure development '

¢ Provide special thrust towards empowerment of women through a process of social
inclusion

s Spread the culture of volunteerism through the process of social engagement.

FOCUS:
JSW Techno Projects Management Limited has decided to focus on the complete life cycle approach

where women shall be empowered in such a way that they become strong positive force of change.
Specific interventions are recommended as below:

» [Efficient maternal and child health care services

» Enhance access to improved nutrition services




Early childhood education/ pre-primary education
Completion of primary and secondary education

Access to adolescent reproductive and sexual health and rights
Enhancing the output of present occupation

¢ Employability and vocational education
* Responsible parenthood
STRATEGY:

JSW Techno Projects Management Limited allocate at least 2% of its average Net Profits made during the
three immediately preceding financial years for the planning and implementation of CSR. All the CSR
initiatives are approved by the committee and the same are reviewed periodically. Taking a note of the
importance of synergy and interdependence at various levels, JSW Techno Projects Management Limited
would adopt a strategy for working directly or in partnership, wherever appropriate.

Priority to be given to the areas in the immediate vicinity of the registered office and corporate
office of the Company.

- All the interventions would be formulated based on need assessment using different quantitative

L
and qualitative methods
* All the interventions would be adopted based on concurrent evaluation and knowledge
management through process documentation
» Social Mobilization, advocacy at various levels, and/or appropriate pollcy changes would form
part of the interventions in each sector
INTERVENTIONS:

In line with the approach and strategy, JSWTPML plans interventions in the field of health, education,
livelihood, vocational education, women empowerment, environment sustainability and responsible
citizenship. The key thematic interventions as per the Schedule VII of the Companies Act 2013 include:

1.

IMPROVING LIVING CONDITIONS (ERADICATING HUNGER, POVERTY,
MALNUTRITION, ETC.):
JSW Techno Projects Management Limited is a JSW Group Company, a part of O.P. Jindal
Group. JSW Group as per its commitment to the local development and nation building has
initiated various projects. Major projects planned under this theme over next three years include:
a) Soil and water conservation
b) Enhancement of crop productivity and crop diversification
¢) Livestock management
d) Complimenting government schemes such as ICDS- Integrated Child Development
Scheme and NRHM — National Rural Health Mission (ANC, PNC, Immunization)
e) Entitlements- Facilitating access to government schemes
fy Linkages with the existing government schemes/ programs such as MNRAREGA, PURA
Model - Providing Urban Amenities in Rural Area model
g) Tracking of pregnancy and child birth




i) Screening of women for disease such as cancer, hypothyroidism, bone density, etc.
i) Improvement of the infrastructure of Primary Health Centre

i) Awareness generation at the community level

k) Establishment of Voluntary Counseling and Testing Centre (VCTC)

1) Drop-in centre (Targeted intervention)

m) Sexually Transmitted Infections(STI)/Reproductive Tract Infection(RTT)

n) Trauma care services

o) Preventive measure to reduce the incidences of disease

p) Reduction of incidences of breast cancer among women in the neighborhood areas.
q)} Building a cadre of para-medical workers

r) Emergency preparedness for vector-borne disease

2, PROMOTING SOCIAL DEVELOPMENT (PROMOTING EDUCATION, SKILL

DEVELOPMENT, LIVELIHOOD ENHANCEMENT, ETC.):
Education is the basis for improving the quality of life of people. Taking a note of this,
JSWTPML / JSW Group both independently and; in partnership with local government and civil
societies has undertaken various programs. Along with this, enhancing the productivity of
available workforce through engaging the youth with appropriate employability skills and
assuring sustainable livelihoods continues as one of the top priority. The activities planned under
this theme include:

a) Improving the infrastructure of local schools

b) Training of teachers

¢) Establish computer aided learning centre (CALC)

d) Complimenting Mid-day meal program

e) Remedial classes for children with slow learning

f) Life skill education, leadership and motivation of children

g} Institution based education program for children with different abilities

h} Create opportunities for access to higher education

i) Plant operation & Maintenance '

§)  Technical knowhow and do-how

k) Rural BPO

I} Adoption of ITIs* (Industrial Training Institites)

m) Market driven enterprises

3. ADDRESSING SOCIAL INEQUALITIES (PROMOTING GENDER EQUALITY,

WOMEN EMPOWEREMENT, ETC.):
Women are the primary focus for development of the communities and the nation. JSWTPML/
JSW Group strongly believe in this philosophy and has planned and spearheaded various
programs to strengthen partnership of women in the process of development. Major projects
planned to substantiate this include:

a) Skill building {vocational skills and employment)

b) Economic empowerment (SHGs and entrepreneurship)



¢) Social Business (BPO, textile, enterprises)
d) Facilitating linkages for destitute and widow

ENSURING ENVIRONMENTAL SUSTAINABILITY:
Nurturing the nature and adopting processes to enhance its sustainability remains a major goal of
the JSW Techno Projects Management Limited / JSW Group. As vigilant and responsible
corporate, the major interventions include:

a) Solid waste management

b} Sanitation and personal hygiene

¢) Aforestation

d) Rainwater harvesting

¢} Harnessing science and technology

f) Fostering l.ocal innovations

PRESERVING NATIONAL HERITAGE:
Preservation and promotion of art, craft, culture, heritage, and monuments is one of the strong
focuses of JSW Techno Projects Management Limited / JSW Group key activities under this
theme include:

a) Preservation of art, crafts, culture, and monuments

b) Promotion of traditional art and culture

SPORTS TRAINING:
Promotion and strengthening of the sports in India has always remained as a key interest area for
JSW Techno Projects Management Limited / JSW Group. Some of the sports faculties/ training
that are contributing to the national sports include:

a) Squash

b} Football

¢) Volleyball

d) Swimming

¢} Athletics

SUPPORTING TECHNOLOGY INCUBATORS IN CENTRAL GOVERNMENT
APPROVED ACADEMIC INSTITUTES:
Fellowships/ grants to academic instifutions for technology innovations

RURAL DEVELOPMENT PROJECTS:
Infrastructure development in rural area including road, toilets, lighting, community centre, etc.



IMPLEMENTATION:
A. Implementing agency:

The CSR activities would be implemented by:

i.  JSW Techno Projects Management Limited / JSW Group when the activities are related
to civil works involving construction of buildings, roads, and other infrastructure related
projects.

ii. JSW Foundation in all other projects either by itself or in partnership with Government,
Foundations or any other institution with relevant expertise and experience in the sector

B. Annual plan would be prepared with clear milestones indicating on a quarterly basis.

MONITORING MECHANISM:
A combination of various mechanisms would be adopted for the monitoring of the CSR programs:
i.  Monitoring meeting on a monthly basis by the respective CSR location In-Charge
ii.  Quarterly monitor