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lhc consultan1s 

"RESOLVED THAT pursuant to Section 152, 160, 161 and other applicable sections 
of the Companies Act, 2013 read with applicable rules made thereunder subject 
to re-enactment and modifications, consent of members be and is hereby 
accorded for appointment of Shri. 'Samik Dasgupta (DIN: 02763211 ), additional 
Director in the Company, as Director (representative of IFCI Limited) in the 
Company, liable to retire by rotation. 

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby 
accorded to do all such acts, deeds and documentations in order to give effect to 
the above resolution." 

6. Decision on remuneration of erstwhile Managing Director Shri. Cyriac Davies upon
occurrence of inadequate profit:
To consider and if thought fit, to pass with or without modification, the
following as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 197 read with Schedule V 
of the Companies Act, 2013("the Act") or any other applicable provisions, consent 
of shareholders of the Company is hereby accorded for payment of remuneration 
to the erstwhile Managing Director for the financial year 2018-19 not exceeding 
5% of the adjusted net profits of the Company for the financial year 2018-19 
calculated as per Section 198 of the Act. 

RESOLVED FURTHER THAT any of the Directors be and is hereby authorized to do 
all such acts, deeds and documents in order to give effect to the above 
resolution." 

By Order of the Board 

M. K. Raveesha
Chairman 

DIN: 03113608 
KITCO Ltd., 
Date:12.10.2019 

Notes: 
a. The relevant explanatory statement in respect of the above special businesses

pursuant to the provisions of Section 102 of Companies Act 2013 is annexed hereto.
b. A member entitled to attend and vote at the meeting is entitled to appoint a proxy

to attend and vote instead of himself and the proxy need not be a member of the
Company.

c. Instrument of proxies, in order to be effective, must be deposited at the company's
registered office not less than 48 hours before the commencement of the meeting

d. Corporate Members, Financial Institutions, Banks intending to send their authorized
representatives to attend the Meeting are requested to send a certified copy of the
appropriate resolution or authorization letter authorizing their representative to
attend and vote on their behalf at the Meeting.
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th.: consultants 

Where the effective capital is Limit of Y.early remuneration payable shall not 
exceed (Rupees) 

(i) Negative or less than Rs. 5 crore Rs.60 Lakh 
(ii) Rs.5 crore and above but less than Rs.84 Lakh 
Rs.100 crore
(iii) Rs. 100 crore and above but less Rs.120 Lakh 
than 250 crores
(iv) Rs.250 crore and above Rs. 120 lakh plus 0.01% of the effective capital in 

excess of Rs. 250 crore 

The shareholders may further note that the Directors in their 226th Meeting held on July 23, 
2019 considering the financial position of the Company have recommended to limit the 
managerial remuneration to the maximum extent of 5% of the adjusted net profits of the 
Company which were the norms of payment of remuneration when the Company was 
incurring adequate profits. It is further clarified to the shareholders that the remuneration to 
the erstwhile Managing Director has already been paid beyond 5% of the adjusted net profits 
during the year 2018-19 and the excess amount paid beyond such limit shall be recovered 
from him if the agenda item is approved by the shareholders in the meeting. 

The shareholders' approval on the same is required by passing an Ordinary Resolution as the 
payment is within the slab limit of effective capital calculation as provided in Part II of 
Schedule V of the Act. 

Disclosure as per the requirement of Schedule V of the Act: 

I. General Information
(1) Nature of Industry : Consulting
(2) Date or expected date of commencement of commercial production: Not

Applicable as the commercial activities were carried out through - out the
year. It is to be noted that the Company was previously occurring profits and
only in the financial year 2018-19, it has incurred inadequate profits and the
remuneration paid to the concerned has crossed the threshold of 5% of
adjusted net profits.

(3) In case of new companies, expected date of commencement of activities as
per project approved by financial institutions appearing in the prospectus: Not
Applicable

(4) Financial performance based on given indicators: Financial performance can be
measured against the financial performances of the previous years.

(in Rs. Lakh) 
Particulars 2018-19 2017-18 

Income 5001.47 5986.60 

Expenditures 4613.09 4696.59 

Profit before tax (as per financial 388.38 1290.00 
statements) 

(5) Foreign investments or collaborations, if any: Nil
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the con ultant,-

11. Information about the appointee: Not Applicable as there is no fresh appointment
of Managing Director. The approval is proposed only because of incurring
inadequate profits in the financial year 2018-19 and the previous approval for
revision of remuneration was obtained when the Company was incurring adequate
profits for paying remuneration to the Managing Director.

Ill. Other Information:
1. Reasons of loss or inadequate profits: Shareholders may note that major client

base of the Company includes Government/ semi government/ local bodies of
Kerala. Business of the Company has adversely affected in the financial year
2018-19 due to floods in the state of Kerala during August 2018 due to which
Company suffered delays in payments from Government and other
departments, delayed approvals for projects and also adverse effect of
weather on the progress of ongoing projects.

2. Steps taken or proposed to be taken for improvement: The financial year 2018-
19 can be considered as an exceptional year for lower revenues as the business
was affected due to natural calamity. The Company is expected to carry on its
activities in the normal working environment. The Company has set high
targets for the financial year 2019-20 and making its earnest efforts to achieve
them. Further, Shri. Cyriac Davies has already retired as Managing Director of
the Company and there shall not be further payment to him as remuneration in
the next financial year.

3. Expected increase in productivity and profits in measurable terms: The
Company has set higher targets for the financial year 2019-20 and as
mentioned above, the business was affected due to the climate changes in the
state and now, the Company is expected to carry on its activities in the normal
working environment. Productivity and Profits for the year can be measured
with the previous years say 2017-18, 2016-17.

IV. Disclosures: Not Applicable as the Company is not required to prepare "Corporate
Governance Report"

Therefore, it is proposed to obtain approval of shareholders in the forthcoming 
Annual General Meeting. 

The shareholders are requested to pass the resolution as Ordinary Resolution as the 
recommendation for payment to managing director to the maximum extent of 5% is within 
the slab limit of effective capital calculation as provided in Part II of Schedule V of the Act. 

KITCO Ltd., 
Date:12.10.2019

By 

M. K. Raveesha
Chairman 

DIN: 03113608 
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the consultants 
A brief profile of Directors to be appointed/ re:appointed / fixation of remuneration of 
Directors as per the requirement of Secretarial Standard - 2 (1.2.5): 

Name of the Director Shri. K R Jyothilal 
Director Identification 01650017 
Number 
Date of first appointment on June 27, 2015 
the Board 
Designation Nominee Director 

(Government of India) 

Age 50 years 
Qualification B.Tech -IIT Chennai, MBA,

IAS

Experience Principal Secretary to 
Government of Kerala 
Transport and Fisheries 
Dept. 

Terms and conditions for As per the applicable 
appointment/ provisions of the Companies 
reappointment Act, 2013 
Details of remuneration Nil 
sought to be paid 
Details of remuneration last Nil 
drawn 
Shareholding in the Nil 
Company 
Relationship with other -
di rectors/ KMP 
Number of board meetings 1 
attended during the year 
2018-19 (out of 5) 
Number of board meetings Nil 
attended during the year 
2019-20 (out of 2) 
Other directorship, a. Konkan Railway 
membership/ chairmanship Corporation Limited -

of committees of other Director
boards b. Kerala Rapid Transit 

Corporation Limited-
Nominee Director

C. Kerala Rail Development
Corporation Limited -
Director 

d. Cochin Shipyard Limited-
Nominee Director

e. Kerala Transport 
Development Finance 
Corpn Ltd - Director

f. Azhikkal Port Limited -
Nominee Director

Shri A. Krishnaswamy 
08077609 

March 3, 2018 

Director 
(representing Union Bank of 
India) 
56 years 
B.Sc. (Agri), CAIIB, 
management execution 
programme (banking)
More than 30 years of 
experience in Banking sector. 

As per 
provisions of 
Act, 2013 
Nil 
Nil 

Nil 
-
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Directors’	Report	To the Members, Your Directors take pleasure in presenting the 47th Annual Report together with the Statement of Profit and Loss for the year ended March 31, 2019 and the Balance Sheet as on that date. The Financial Statements of KITCO are prepared in accordance with Indian Accounting Standards (IND- AS) which have been applicable with effect from 01.04.2018 being associate company of IFCI Limited. Accordingly, accounts of the Company have been regrouped for the financial years 2016-17 and 2017-18 (comparative years for the current financial year) as per the requirements of IND-AS. 
1. Financial	ResultsThe financial highlights for the year under review are given below: (Rs.in lakhs) Particulars 2018‐19	 2017-18 Revenue from operations 4600.62 5670.12 Other Income 400.85 316.47 Gross earnings 5001.47	 5986.60	Expenditure 4544.47 4621.93 Profit before depreciation and tax 457.00	 1364.67	Depreciation 68.62 74.65 Profit for the year before income tax 388.38 1290.02 Tax expenses 95.46 275.34 Net profit after income tax & other taxes 292.92 1014.67 Other Comprehensive Income/ (Expenses) 79.56 (60.68) Total Comprehensive Income / (Expenses) 372.48 953.99 Balance brought forward from previous year 5011.98 4282.47 Balance carried to Balance Sheet 5206.72 5011.98 EPS- Basic and Diluted 298 1031.00 Amount proposed to be transferred to reserves Nil 46.75 
2. Performance	Review	2018‐19The Company has recorded total revenue (including other income) of Rs. 5001.47 lakhs ascompared to Rs. 5986.60 lakhs in the previous year.  There has been a reduction in the profit ofKITCO to the extent of Rs. 901.63 Lakhs as compared to the previous financial year 2017-18.The Profit after Tax reported by KITCO for the financial year 2018-19 is Rs. 292.92 as comparedto Rs. 1014.67 Lakhs in the previous year.The drop in the revenue was mainly due to the catastrophe caused due to flood and delugeduring the August 2018 in the state of Kerala which resulted in poor progress of variousinfrastructure development works which adversely affected many new projects.  This furtherresulted in delay of approval for new and ongoing projects, payment realization of on-goingprojects & release of outstanding amount.  Nevertheless, KITCO managed to tide over thesechallenges.
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3. Dividend	
	Considering the operational loss incurred by the Company during the financial year 2018-19, the Board of Directors decided not to declare final dividend to the shareholders.    The Board of Directors of your Company, has decided not to transfer any amount to the Reserves for the year under review. 

	
4. Highlights	of	Operations		
	  During the current year, KITCO has bagged orders worth nearly Rs. 40 crore through competitive bidding. These works are expected to continue to contribute to the revenue in the coming year as well, to the extent of Rs. 20 crore.  Focus on business activities has helped in bagging assignments outside Kerala also.   The achievements of various divisions for the year under review are enumerated below:  
	 	 a.	 Engineering	Division	
	 	 	i. 	 Infrastructure	and	Urban	Planning:	  During the Financial Year, Infrastructure and Urban Planning Division has continued to provide its services to both the Central and State Governments for the various infrastructure developments in the Country and the State mainly:    

 Project Development Consultancy Services for "Gorakhpur Link Expressway” Project under Uttar Pradesh Industrial Expressways Development Authority (UPEIDA).   
 Roads and Bridges Development Corporation of Kerala Ltd. (RBDCK) has awarded Project Management Consultancy services in the following projects.  

 Road Over Bridge at Kanhangad, Kasargod  
 Flyover at Edappal, Malappuram  
 Road Over Bridge at Carithas, Kottayam  
 River Bridge at Azhimavukadavu   

 Architectural Design and Project Management Consultancy Services including interior/ exterior designing and allied works for construction of new Area Office/Divisional Office Complex at Chitrapuzha, Cochin, Kerala for Indian Oil Corporation (IOCL).  
 Development of  Comprehensive development plan and  DPR for augmenting the facilities and modernization of various works for the five universities in Kerala, viz. Mahatma Gandhi University Various works for the five universities in Kerala, viz. Mahatma Gandhi University, Kerala University, Calicut University, Kannur University and Sree Sankaracharya University. The fee for the projects comes to the order of Rs. 800 lakhs. 
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 Development of Comprehensive development plan and DPR for augmenting the facilities and modernization of Government Colleges, Polytechnics etc in Kerala. 
 Standard Design Factories for Directorate	of	Industries	and	Commerce at Perambra, Kozhikode and Varavoor, Thrissur. Augmentation of infrastructure in Government Colleges, Polytechnics etc.  The shareholders may further note that the statutory auditors have mentioned in their report about Project Management Services for the construction of Flyover at Palarivattom Bypass junction in NH 66 connecting Edappally Junction to Vyttila Junction on which a vigilance enquiry has been initiated by the State Vigilance Court Muvattupuzha and an FIR has been registered. It was further mentioned that as per the agreement clause between Roads and Bridges Development Corporation Kerala (RBDCK) and Kitco Ltd, 10% of the fees will be withheld and will be released on completion and expiry of the defect liability period. The Company may incur financial liability, in the event of court adjudication is not in favor of the Company  Explanation on the remark: KITCO was appointed as PMC Project of Design and Constructions for the flyover at Palarivattom Project.  The DPR was submitted and the work was tendered by the client based on that.  The work was awarded as design and Construct bid. The structural design was submitted by the contractor and it was scrutinized by experienced structural Engineer at KITCO office and then released for execution. It may please be noted that KITCO had posted qualified and experienced engineers at site for supervising and monitoring the quality of construction activities.  All the stipulated quality control measures like concrete cube strength test, site analysis and other laboratory tests were carried out at the site of Palarivattom flyover in accordance with the provisions of the Agreement and ISO codes.  Proper workmanship and compaction during concreting and curing post concreting was also ensured.  The quality control wing of KITCO had conducted regular site-visits and ensured the quality of works. We confirm that no lapse has occurred on the part of the supervision and quality control checks of the flyover at Palarivattom. KITCO fulfilled to the best of its ability and the responsibilities and duties assigned as the engineer in Charge of the project.  It is expected that the 10% of the fee withheld, will be released on completion of defects liability period.  

ii. Aviation	and	Mobility	Hubs	
	The Aviation Division has given a remarkable performance during the year mainly:  

 Modification works of Terminal-1 in Cochin International Airport was successfully commissioned in December 2018.   
 In recognition to our outstanding performance and continued support to Cochin International Airport Ltd. (CIAL), the Company was able to bag additional works from CIAL – Import and Export Cargo Complex for a total outlay of Rs.40 crore. and Flood Mitigation works with total outlay of Rs.30 crore. The PMC works of Star Hotel for CIAL was also started.  
 Kannur International Airport, another highlight project of the Company was commissioned in December 2018.  The PMC works of additional works for the construction of Cargo Complex, Barrack, Administration Building, Landscape and Allied works was started in November 2018. 
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 The PMC work of Design & Consultancy services for establishing infrastructure facilities for new Aero Engine Research and Design Centre (AERDC) Complex at Bengaluru for M/s. Hindustan Aeronautics Limited [HAL] under Ministry of Defence, Government of India, intended to establish Infrastructure facilities for the new AERDC Complex inside the Engine Division of HAL, Bengaluru was started.  
 The Division has bagged the “Construction of New Integrated Terminal Building, Control Tower Cum Technical Block, Apron, Link Taxiway and associated works at Imphal International Airport, Imphal (Manipur) India” from Airports Authority of India. The total outlay of the project is around Rs.562 crore.  
 And also Airports Authority of India was entrusted to KITCO the work of Post Award Project Management Consultancy for supervision of Modification/Expansion of existing Integrated Terminal Building at Mangaluru International Airport, Mangaluru.  The total fee for the project is around Rs.2.42 crore.  

iii. Tourism,	Leisure,	Sports	and	Railway	
	

 In the Tourism and Leisure Division, the Company continues to be the consultants of Department of Tourism (Government of Kerala) for their various developments.   
 In the Sports Division, the Company continues to be the consultants of Department of Sports and Youth Affairs for their various developments through KIIFB funding. Recently the scope has been enhanced from Rs. 700 crore to Rs. 800 crore by adding on new project locations. Out of 57 Projects, 37 projects have been approved by KIIFB and the tenders of 29 projects have been awarded to various contractors and works are in progress.   
 In Railway division, which is one of the focus areas of Government of India, focused business promotion activities are being taken up for bagging new assignments. Specific clients like IRSDC, RITES, IRCON, NBCC etc., are being focused for getting assignments. We have also submitted the credentials for getting empanelled with some of these agencies which are assigned with the development of railway stations by Indian Railways.    

iv. Ports	and	Logistics	
	During the year, the Ports and Logistics department of KITCO which is empaneled with the Indian Port Association has undertaken the following major Projects   

 Design activity towards Consultancy assignment for ‘Restructuring and augmentation of Shipbuilding and Ship Repair facility at Kolkata. for M/s. Cochin Shipyard Ltd., for development of Brown field shipyard Project was majorly completed and PMC for the construction has started from  Feb 2019 with planned completion in Apr 2020. The Project has enabled your 
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 company to acquire Pre-qualification to bid for Shipyard consultancy projects   
 Detailed design and Project management consultancy services for setting up of International cruise terminal for M/s.  Cochin Port Trust, for which the detailed engineering has been completed and PMC is in progress for the construction phase with planned completion in April 2020.  
 Your company is also undertaking detailed engineering for 19 terminals for Kochi water metro Project. The order is likely to be extended for another 19 terminals under Phase II on nomination basis.  
 Your Company is engaged in preparing DPR for Dredging Projects at Kollam, Beypore and Azhikal for which the orders were placed by Directorate of Ports Government of Kerala during FY 18-19.  
 The company also received an order for detailed design for extension of wharf at Kollam port during FY 18-19.  
 Your company is also carrying out consultancy services for “Preparation of detailed project report for the development of inland waterway between Mahe River and Valapattanam River” order placed by KWIL a fully owned subsidiary arm of CIAL.    

v. Environmental	Services	
	Your Company is a Category A accredited EIA Consultant by QCI- NABET for 8 sectors viz:   

 Airports 7(a), Highways 7(f), Ports, Harbours, Breakwaters and Dredging 7(e), Common Hazardous Waste Treatment, Storage and Disposal Facilities (TSDFs) 7 (d), Common Effluent Treatment Plants 7 (h), Common Municipal Solid Waste Management Facility 7(i),  Building and Construction Projects 8 (a) &  Townships and Area Development Projects 8 (b).  Your Company has been empanelled with reputed organization for various services as under:  
 As Consultants for Feasibility Study on Oil Pollution and Mitigation in Major Ports  under Category by Indian Port Association (IPA) under Ministry of Shipping (MoS) under Government of India.   
 As Environmental Expert Organization for carrying out Environmental Management Studies” with Indian Council of Forestry Research and Education (ICFRE), Dehradun under Ministry of Environment, Forests and Climate Change (MoEF&CC) under Government of India.	  The Group has also been entrusted with the following assignments in the Environmental sector during the year:   
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 Preparation of Oil Spill Disaster Contingency Plan for Adani Vizhinjam Port Private Limited for Adani Vizhinjam Port Private Limited, Thiruvananthapuram.   
 Consultancy Services for EIA Study towards Obtaining Statutory Clearances (Environmental Clearance, CRZ Clearance, Forests and Wildlife Clearance (As Applicable) From KCZMA and MoEF&CC for Development of Azhikkal Port, Kannur District, Kerala for M/s. HOWE Engineering Projects (I) Pvt. Ltd, Ahmedabad.   
 Consultancy Services for Study and design of scrubber to control smell during NRMP production for Bharat Petroleum Corporation Limited – Kochi Refinery (BPCL-KR).   
 Consultancy Services towards Obtaining Coastal Regulation  Zone(CRZ) Clearance for Proposed Construction of Ponnani Nila Theeram Indoor and Aquatic Sports Complex and Children Park for Directorate of Sports & Youth Affairs, Government of Kerala.  
 Consultancy Services for obtaining MoEF clearance for construction of new IT Building at Techno park Phase 3, Trivandrum for Kerala State Information Technology Infrastructure Ltd.(KSITIL) under Government of Kerala.  
 Preparation of Compliance reports to statutory authorities for Kannur International Airport Limited (KIAL), Kerala and Technopark Technology Business Incubator (TTBI), Kerala.   

vi. Process	Engineering	
	Your Company has successfully bagged the following assignments in the last financial year:  

 Consultancy order from M/s. Hindustan Petroleum Corporation Limited (HPCL) for Engineering, Project Management and Site Supervision Consultancy for Expansion project of HPCL Madurai New Depot.   
 Division was successful in bagging expansion and modernization of the plant and allied facilities of Pharmaceutical Corporation (I.M) Kerala Ltd.   
 Foam mattings (India) Ltd entrusted division with the project of setting up of fully automatic Latex/ PVC tufted coir mat manufacturing unit.  
 Services were offered seamlessly for the ongoing projects of Bharat Electronics Ltd, Hindustan Petroleum Corporation Limited, Kerala Metals and Minerals, Travancore Titanium Products Ltd, Spices Board, Meat Products of India, Kerala Feeds Ltd etc. for the ongoing projects.  
 Group has conducted various business development meetings for project sponsored by private sector. These efforts are expected to bring business opportunities in the year 2019-20. 
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vii. Health	Infrastructure	 

 Setting up of three Medical Colleges at Manjeri, Idukki and Kasaragod for Health and Family Welfare Dept. of Government of Kerala is progressing at fast pace. Some of the components under different packages of the project have already completed and handed over.  
 Setting up of the Pain and Palliative Care Unit at Kalamassery Medical College Campus is another important project under implementation.  
 The division extended service for the study conducted for the revival and conversion of the Medical Centre Project into a Super Specialty Tertiary Hospital in Seychelles for EXIM Bank.  
 For the year 2019-20, division is expected to receive orders from the Health and Family Welfare Dept. of Government of Kerala for up gradation of some of the key Hospitals with modern amenities.  
 Group is aggressively pursuing business development activities at PAN India level.   

viii. Water	&	Waste	Water	
	 Recent highlights of the projects completed by the division are, Preparation of Detailed Project Report for distribution system of the multi GP water supply scheme to Nedumbassery and adjoining GPs in Ernakulam district for Jalanidhi (KRWSA),Thiruvananthapuram, Technical Performance and Service Level Assessment of 10 Multi GP Water Supply Scheme in the state of Kerala for Jalanidhi(KRWSA),Thiruvananthapuram, Water Supply System for Cyber Park, Kozhikode, Modification CETP and Zero Effluent Discharge System for Kinfra Textile Centre ,Kannur,etc.  
	 b.	 	 Human	Resources	Development	Division	 Entrepreneurship Development Programmes (EDP), Skill development Programmes, Management Development Programmes, Faculty Development Programmes (FDP)were the main Training programmes imparted under HRD Services by the Company during the year.  On behalf of NSTEDB, DST, GoI and EDII, your Company has organized a total of 4 training programmes comprising General EDP, Women EDP, Technology based EDP and FDP benefitting nearly 517 persons. KITCO has imparted 12 Skill Development Training Programmes for 390 Kudumbasree members on various skills.  KITCO has conducted Robotics Workshops and sessions for 30 students of Vidyodaya School, of grades III to IX, for the academic year 2018 – 19. This is the 4th consecutive 
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 season of the programme being implemented as part of the VINS Robotics Programme at Vidyodaya.   Manpower Recruitment Services has been another activity of the HR Services division in the previous year, which processed 12312 applications for the recruitment of 71 personnel for Kannur International Airport (KIAL) and Kerala State Coir Machinery Manufacturing Corporation Ltd ( KCMMC).   The shareholders may further note that Statutory Auditors of the Company in their report have also mentioned that recruitment of 3500+ Contractual Healthcare Workforce for National Health Mission, Uttar Pradesh (NHM,UP) at a fees of Rs.97,00,000/- (Excluding GST). The recruitment process was carried out in two phases. The written test for Phase-2 was conducted on 9th September 2018 and the provisional results were submitted to NHM. NHM observed certain discrepancies in the provisional result submitted by Kitco and subsequently they have cancelled the written test and lodged an FIR against Kitco. The FIR was challenged by Kitco in Lucknow Bench of Hon’ble High Court of Uttar Pradesh. The High Court directed Kitco to approach the Principal Secretary, Health & Family Welfare Department, UP for dispute resolution as per the agreement clause. Kitco has requested the Principal Secretary for an appointment. Meanwhile a Police Investigation is also underway.   Explanation by KITCO on the remark: The Higher officials from KITCO had attended the meeting on 10.05.2019 convened by the Principal Secretary. The Principal Secretary and the NHM authorities were not in favour of an amicable settlement. Subsequent to the receipt of the letter (order) from the Principal Secretary, KITCO has again approached the Hon’ble High Court of UP (Lucknow Bench) for proper relief as the order from the Principal Secretary was not for in favour for amicable settlement as directed by the court. The Hon’ble High Court has taken up the matter and the arguments are going on. Regarding Police investigation, the final report is awaited. KITCO is making regular visits and follow-ups for the same and ensures an early resolution of the matter.  
	 c.	 	 Technical	Services		
	 The Technical Services Division offered various services in Asset Valuation, Renewable Energy Consultancy, Energy Audits, Third party inspections, Lender’s Independent Engineer services, Revival Studies, Plant Betterment Studies and Operations & Maintenance during the year under review.   Your Company has been selected as the Consultant for the Structural Valuation of assets in the proposed land to be acquired by Bharat Petroleum Corporation Ltd at Ernakulam. Also Bharat Petroleum Corporation Ltd has awarded the commercial valuation of lands to be acquired in connection with the establishment of company operated retail outlets.   The division continued to extend Operations and Maintenance (O&M) services to the Madras Export Processing Zone.  The Company continues to offer valuation services for industrial restructuring of various organizations like Roads and Bridges Development Corporation of Kerala Ltd. (RBDCK), Goshree Islands Development Authority, Kerala State Industrial Development Corporation etc.    
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 The Division was also assigned with the Third Party Inspections and Bill verifications for Kerala State Industrial Development Corporation Ltd., Kerala and Bhavanam Foundation Kerala.  
	 d.	 	 Management	and	Financial	Consultancy	Division	 The Company has provided the following Project Consultancy Services during the year:-  

 Preparation of Project Formulation Report for Revival and Conversion of Medical Centre Project into a Super-specialty Tertiary Hospital in Seychelles- Export Import Bank of India 
 Consultancy Services for Feasibility Study of Bhiwani-Loharu New Railway Line Project in the state of Haryana 
 Consultancy Services for Feasibility Study of Karnal Yamunanagar New Railway Line Project in the state of Haryana - Haryana Rail Infrastructure Development Corporation Limited 
 Traffic Survey and Financial Analysis for Nagpur-Nagbhir (Gauge Conversion) about 106 km: Maharashtra Rail  Infrastructure Development Ltd 
 Advisory services for the selection of an agency for the preparation of master plan and DPR for developing the Institute of Mental Health (IMH) Kozhikode - District Collector and District Magistrate - Calicut 
 Techno-Economic feasibility report: For setting up a convention center facility at Cochin International Airport Ltd. 
 DPR for pharmaceutical manufacturing unit at Vietnam (CLMV region) for Exim Bank / MOCI 
 Preparation of Corporate Plan (2025) for Foam Mattings India Ltd  

5. Introduction	of	Technology	Cell:		
	The technology cell was formed to look for opportunities in Technology and IT sector in Aug 2018 by pooling in resources from other existing departments. Targeted   opportunities in areas like ERP, Digitalisation, e-Commerce, IT security and associated services. Being a new sector, experience of KITCO Ltd in these areas was very minimal. JV option is also being explored for participating in consultancy tenders.   The cell has visited few prospective clients like various Kerala Govt departments and few District Corporation offices and have submitted EOIs to provide consultancy services in areas like digitalisation, ERP implementation and IT security.   

6. Outlook	for	the	Financial	Year	2019‐20	    As part of the Company’s vision to grab additional business and sustainable growth PAN India, we have recast our operating strategy by exclusive business development cell at Head Office.    This cell shall be responsible for participation in all eligible open tenders right up to collection of work orders.  In addition the cell is slated to generate leads / opportunities in the major sectors outside the ambit of tendering.  Also focus on overseas business is high on agenda.  
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  Since, JV/Consortium bidding in all large projects has become the norm for bagging assignments we have to necessarily associate with reputed consultancy firms while participation in various sectors for all our consultancy & PMC services who may operate either as consortium partner or sub consultant.   Accordingly we have planned an order book of Rs.100 crores and efforts are being put to convert Rs.30-35 crore to FY 2019-20’s revenue stream.   Relentless & focused monitoring of all the on-going projects shall be the major thrust resulting in reduction in actual costs against our tender estimates thereby enhancing the net contribution.     Objectives for FY 2019-20  
 Risk assessment of critical processes and implement strong process controls.  
 Develop capabilities, build-up strategy to compete the leading consultants in next 3 years  
 Comprising of Tendering, Marketing, Corporate Planning activities 2 regional representatives as well.  However, currently only the tendering team is in place other activities need to be initiated through new recruitments which shall be taken up upon approval from Board.  

7. Sundry	Debtors:	
	 Like previous year, the year 2018-19 suffered delay in realization of payment/ fees from the Client particularly from Government/ semi Government clients. Generally, the payment from such clients are being delayed as the release of payment requires several hierarchical levels of sanctions/approvals. Nevertheless, all earnest efforts are being made by the Officers, in the form of meetings, client e- mails, client letters, etc. aimed at the earliest release of such outstanding payments. On a regular basis, status of outstanding amounts is reviewed, monitored and evaluated and suitable forward actions are planned.  

8. Manpower	&	Human	Resource	Development	
	 The staff strength of KITCO at the end of the year under review was 291 including qualified professionals and apprentices in different engineering discipline, finance, Management Reinforcing the need for building up core competence and professionalism, consultants are being deputed to various training programmers. The employees are suitably trained to utilize the emerging opportunities. 
	
9. Conservation	 of	 Energy,	 Technology	 Absorption	 and	 Foreign	 Exchange	 Inflow	 and	

Outflow	
	 KITCO’s operations do not involve any manufacturing or processing activities. The operations of the Company require normal consumption of electricity. Therefore, the provisions of Section 134(3) (m) of the Companies Act, 2013 do not apply to KITCO.    KITCO continues to adopt and use the latest technologies to improve quality of its services and KITCO’s operations do not require significant import of technology.   
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 There was no foreign exchange inflow during the year. However, there is a foreign exchange outflow of Rs. 6,55,880/- in the financial year 2018-19 against Rs. 1,61,214/- in the previous year.  
10. Statement	concerning	development	and	implementation	of	Risk	Management	Policy	of	

the	Company	   The company has adequate system of business risk evaluation and management to ensure stable and sustainable business growth and to promote pro-active approach in evaluating and resolving the risk associated with the business. At present, the company has not identified any element of risk which may threaten the existence of the company.  
11. Particulars	 of	 Loans,	 Guarantees	 or	 Investments	 made	 under	 Section	 186	 of	 the	

Companies	Act,	2013	  There was no loans, guarantees or investments made by the Company under Section 186 of the Companies Act, 2013 during the year under review and hence the said provision is not applicable.  
12. Particulars	of	Contracts	or	Arrangements	made	with	Related	Parties	  There was no contract or arrangements made with related parties as defined under Section 188 of the Companies Act, 2013 during the year under review. However, there is a transaction which is executed in the ordinary course of business and at arm’s length price. The details are mentioned in AOC-2 attached as Annexure III 
	
13. Disclosure	 as	 per	 the	 Sexual	 Harassment	 of	 Women	 at	 Workplace	 (Prevention,	

Prohibition	and	Redressal)	Act,	2013	
	The Company has zero tolerance towards sexual harassment at the workplace and has adopted a policy on prevention, prohibition and redressal of sexual harassment at workplace in line with the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and Rules thereunder. The Company has duly constituted the Internal Complaints Committee as per the requirement of the Act.   During the Financial Year 2018-19, the Company has not received any complaints of sexual harassment.  

14. Auditors	and	Auditors	report	 M/s. C M Joseph and Associates, Chartered Accountants, FRN: 006408S were appointed by the Comptroller and Auditor General of India as the statutory auditors of KITCO for the financial year 2018-19 as per the provisions of Section 139(5) of the Companies Act, 2013. There was no qualifications, reservations or adverse remarks or disclaimer made by the Statutory Auditors and the Comptroller and Auditor General of India in their reports.	  There were no frauds reported by the Auditors under Section 143(12) of the Companies Act, 2013 
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15. Number	of	Board	Meetings:The Board met five times during the year i.e. 29.06.2018, 28.09.2018, 20.12.2018, 15.03.2019and 30.03.2019. The gap between two board meetings was within the period as mentioned inthe Companies Act 2013.
16. Annual	ReturnThe extract of Annual Return pursuant to the provisions of Section 92 read with Rule 12 of theCompanies (Management and administration) Rules, 2014 is furnished in Form MGT -9 asAnnexure 1 to this Report and the same is also available at KITCO’s website www.kitco.in.
17. Directors’	Responsibility	StatementIn accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Boardhereby submit its responsibility Statement:-a) that in the preparation of annual accounts for the year ended 31st March 2019,applicable accounting standards have been followed along with proper explanationrelating to material departures, wherever necessary.b) that the Company has selected such accounting policies and applied them consistentlyand made judgments and estimates that are reasonable and prudent so as to give a trueand fair view of the state of affairs of the Company as at the end of the financial year andof the profit of the Company for the year ended 31st March, 2019.c) the directors had taken proper and sufficient care for the maintenance of adequateaccounting records in accordance with the provisions of this Act for safeguarding theassets of the company and for preventing and detecting fraud and other irregularities;d) that the Directors have prepared the annual accounts on an on-going concern basis.e) the directors had devised proper systems to ensure compliance with the provisions of allapplicable laws and that such systems were adequate and operating effectively.
18. Change	in	Board	of	Directors	and	KMPThe company had seven directors as on the closure of the financial year 2018-19. The companyis not obligated to constitute Nomination and Remuneration Committee as per the provisionsof the Companies Act, 2013. However, in order to maintain good corporate governancepractices, the company has constituted an internal committee of board of directors to advisethe board on appointment and remuneration of regular employees, review / advise onemployee related policies including appointment and remuneration of contract employees. Thecommittee of the board also advises the Board on recommendation of matters relating toAppointment and fixing of remuneration of Managing Director and advising the board on sittingfees payable to directors from time to time.Following is the change in the Directors during the financial year:
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  (i) Shri. PM Francis IAS (DIN: 06986524), Nominee Director- Government of Kerala, resigned from the post on 31.05.2018 due to his retirement from Director of Industries, Government of Kerala (ii) Shri. Sanjeev Kumar Jain (DIN: 06658695) was appointed as Additional Director as representative of IFCI Limited on 29.06.2018 in place of the existing representative Shri P G Jayashankar (DIN: 06452795). He was further appointed as Director (representative of IFCI Limited) in the 46th Annual General Meeting of the Company held on 28.09.2018. (iii) Shri. Ajith TS (DIN: 08150821) was appointed as Nominee Director (SIDBI) in place of the existing nominee Shri. Kallat Vatsa Kumar on 29.06.2018 (iv) The tenure of Shri. Rakesh Rewari(DIN: 00286853), Chairman, Nominee Director-SIDBI had expired on 06.08.2018 (v) Shri. A. Krishnaswamy (DIN: 08077609), representative of Union Bank of India and Shri. Ciccu Mukhopadhaya (DIN: 00299923) who were appointed as Additional Directors on March 3, 2018 were appointed as Directors in the 46th Annual General Meeting of the Company held on 28.09.2018. (vi) Shri. M. K. Raveesha (DIN: 03113608) was appointed as Non-Executive Chairman (Nominee Director- SIDBI) on the Board on 20.12.2018.  (vii) Shri. Ciccu Mukhopadhaya (DIN: 00299923) resigned from the post of Director on 15.03.2019 due to his pre-occupation. (viii) Dr. Sharmila Mary Joseph IAS (DIN: 07974964) was appointed as Additional Director-representative from Kerala State Industrial Development Corporation Limited in place of Dr. M. Beena IAS, the existing representative on 15.03.2019. (ix) The tenure of Shri. Cyriac Davies (DIN: 03489436), Managing Director, was completed on 31.03.2019.  Changes in the constitution of the Board after the end of financial year: (i) Shri. Sanjeev Kumar Jain (DIN: 06658695), Director, resigned from the post w.e.f. 15.04.2019 due to his transfer to another department in IFCI Ltd. (ii) Shri. Samik Dasgupta (DIN: 02763211), was appointed as Additional director, (representative of IFCI Limited) on 20.06.2019 (iii) Shri. Tanuku Balaji (DIN: 08486817) was appointed as Nominee Director – SIDBI in place of the existing nominee Shri. Ajith TS (DIN: 08150821 ) on June 20 2019 (iv) Resignation of Dr. Sharmila Mary Joseph IAS (DIN: 07974964), being demitted from the office of Kerala State Industrial Development Corporation Limited, was noted with effect from 15.07.2019. (v) The Board of Directors recommend appointment of Shri. Samik Dasgupta who was appointed as Additional Director (representative of IFCI Limited) as Director in the forthcoming Annual General Meeting.  Shri. K R Jyothilal IAS (DIN: 01650017) and Shri. A. Krishnaswamy (DIN: 08077609), are liable to retire by rotation in the forthcoming Annual General Meeting and being eligible, seek re-appointment.   The Company was not required to appoint any Independent Director as per Section 149 of the Companies Act, 2013. Therefore, the requirement of obtaining declaration from the independent directors doesn’t arise.   
26



 

  
19. Shares	
	 The Company has not bought back shares during the year under review.   The Company has not issued any bonus shares, Sweat Equity Shares, Stock option scheme to the employees during the year under review.  We further request our esteemed members to avail the depository services with any of the Depository Participants registered with CDSL  
	
20. Disclosure	of	Composition	of	Audit	Committee		
	 The provisions of Section 177 and the rules made there under are not applicable to your company. However, for better governance, your Board has constituted an internal Audit Committee with the following Directors as members as on March 31, 2019:	  	1. Shri. Ajith TS 2. Shri. Krishnamurthy Suryanarayanan 3. Shri. A. Krishnaswamy  	 Three meetings of the Audit committee were held during the period under report.   	
21. CSR	Committee		
		 	        The Board of Directors in accordance with the provisions of Section 135 of the Companies Act 2013 constituted a Sub Committee of Board of Directors called as CSR Committee following Directors as members as on March 31, 2019: 
	 1. Shri. Ajith TS 2. Shri. Krishnamurthy Suryanarayanan 3. Shri. A. Krishnaswamy 4. Shri. Cyriac Davies, Managing Director   The CSR committee meetings were held on 28.09.2018, 13.12.2018 and 06.03.2019    There was a change in the CSR policy during the year in order to incorporate recent changes in the CSR Committee members and updation in the areas of CSR activities as decided by the Board of Directors.    Annual Report on CSR activities as per the requirement of Section 135 is attached as Annexure II.  
22. Adherence	to	applicable	Secretarial	Standards	

	
	 The Company has complied with applicable Secretarial Standards during the year being SS-1 towards meetings of the Board of Directors, SS-2 towards General meeting and SS-3 towards Dividend.	
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23. General:	

	(i) There was no change in the nature of business during the financial year 2018-19. (ii) The Company does not have any Subsidiary, Joint venture or Associate Company. (iii) The Company has not accepted or renewed any deposits, during the financial year. (iv) No material changes and commitments affecting the financial position of the Company occurred during the financial year to which this financial statements relate and up to the date of this report  (v) There were no significant and material orders passed by the regulators or courts or tribunals impacting the going concern status and company’s operations in future. (vi) KITCO has an adequate internal financial controls system over financial reporting and such internal financial controls over financial reporting are operating effectively. (vii) As per provisions of Section 125 of the Companies Act, 2013, there was no unpaid or unclaimed Dividend pending for transfer to Investor Education and Protection Fund. (viii) The Company is not a listed company. Therefore, provisions of drawing remuneration in excess of the limits specified under Rule 5(2) of Companies (Appointment and Remuneration) Rules, 2014 are not applicable.	(ix) Provisions of formal annual evaluation by the Board of its own performance and that of its committees and individual directors are not applicable to the Company. (x) KITCO doesn’t fall within the purview of Secretarial Audit as per the requirement of Section 204 of the Companies Act, 2013. Therefore, the said clause is not applicable. (xi) KITCO is not required to maintain cost records as specified by the Central Government under sub-section (1) of section 148 of the Companies Act, 2013, as the said clause is not applicable to the Company  
24. Acknowledgements	
	 The Directors profusely thank all clients, vendors, bankers and shareholders for their confidence and trust reposed in the Company.  The Company looks forward to their continued co-operation, support and encouragement in the years to come. 	
	 The Board of Directors place on record its appreciation to all employees for their dedicated service and contribution towards the Company’s achievements.	 For and on behalf of the Board of Directors, Sd/- Shri. M K Raveesha Chairman  DIN: 03113608 KITCO Ltd. Date: 12.10.2019   
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Annexure	I	
FORM	NO.	MGT.9	

	
EXTRACT	OF	ANNUAL	RETURN	

as	on	the	financial	year	ended	on	March	31,	2019	
[Pursuant	to	section	92(3)	of	the	Companies	Act,	2013	and	rule	12(1)	of	the	Companies	

(Management	and	Administration)	Rules,	2014]	 
I. REGISTRATION	AND	OTHER	DETAILS:	

	CIN U74140KL1972GOI002425 Registration Date 03/06/1972 Name of the Company KITCO Limited Category / Sub-Category of the Company Limited by shares Public Limited Company Address of the Registered office and contact details Femith’s, PB No. 4407, Puthiya Road, NH Bypass, Vennala, Kochi- 682028 Phone: 0484-4129000 Email: mail@kitco.in Whether listed company Yes/ No Name, Address and Contact details of Registrar and Transfer Agent S.K.D.C. Consultants Limited   Kanapathy Towers, 3rd Floor, 1391/A1, Sathy Road, Ganapathy, Coimbatore – 641 006 Phone: +91 422 4958995, 2539835-836 | Fax: +91 422 2539837 Email: info@skdc-consultants.com  Website: www.skdc-consultants.com      
II. PRINCIPAL	BUSINESS	ACTIVITIES	OF	THE	COMPANY	 All the business activities contributing 10 % or more of the total turnover of the company shall be stated:- 
S.	No.	 Name	and	

Description	of	
main	products/	

services	

NIC	Code	of	
the	Product/	
service	

(NIC	2008)	

%	to	total	
turnover	of	the	

company	1 Architectural and engineering consultancy and related technical consultancy  71100 94.92%   
III. PARTICULARS	OF	HOLDING,	SUBSIDIARY	AND	ASSOCIATE	COMPANIES	–	

S.	
NO	

NAME	AND	
ADDRESS	OF	

THE	
COMPANY	

CIN/GLN	 HOLDING/	
SUBSIDIARY/ASSOCIATE	

%	of	shares	
held	

Applicable	
Section	

Nil       
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IV. SHARE	HOLDING	 PATTERN	 (Equity	 Share	 Capital	 Breakup	 as	 percentage	 of	 Total	

Equity)	i) Category-wise Share Holding Category of Shareholders	 No. of shares held at the beginning of the year  (as on 1st April 2018) No. of Shares held at the  end of the year  (as on 31 March 2019) % change during the year	 Demat  Physical  Total % of Total Shares  Demat  Physical  Total % of Total Shares A.  Promoters	 	 	 	 	 	 	 	 	 	(1) Indian	 	 	 	 	 	 	 	 	 	a)  Individual/ -	 -	 -	 0.00%	 -	 -	 -	 0.00%	 0.00%	b)  Central Govt	 -	 -	 -	 0.00%	 -	 -	 -	 0.00%	 0.00%	c)  State Govt(s)	 -	 -	 -	 0.00%	 -	 -	 -	 0.00%	 0.00%	d)  Bodies Corp.	 -	 -	 -	 0.00%	 -	 -	 -	 0.00%	 0.00%	e)  Banks / FI	             -	 84,150	 84,150	 85.47%	51,250	 32,900	 84,150	 85.47%	 0.00%	f)  Company	 	 	 -	 0.00%	 	 -	 -	 0.00%	 0.00%	Sub Total (A) (1)	 -	 84,150	 84,150	 85.47%	51,250	 32,900	 84,150	 85.47%	 0.00%	(2) Foreign	 	 	 	 	 	 	 	 	 	a)  NRI Individuals		 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	B Other 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	c)  Bodies Corp.	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	d)  Any other	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	Sub Total (A) (2)	 -	 -	 -	 0.00%	 -	 -	 -	 0.00%	 0.00%	TOTAL (A)	 -	 84,150	 84,150	 85.47%	51,250	 32,900	 84,150	 85.47%	 0.00%	B.  Public Shareholding	1.  Institutions	a)  Mutual Funds	 	 	 	
	-	 	

	0.00%	

	 	 	
	-	 	

	0.00%	

	
	0.00%	b)  Banks / FI	     9,900	 1,450	 11,350	 11.53%	     9,900	 1,450	 11,350	 11.53%	 0.00%	c)  Central Govt	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	d)  State Govt(s)	 	 2,950	 2,950	 3.00%	 	 2,950	 2,950	 3.00%	 0.00%	e)  Venture Capital 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	f) Insurance 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	g)  FIIs	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	h)  Foreign 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	i) Others -State Financial Corporation	 	 	 	-	 	0.00%	

	 	-	 	-	 	0.00%	
	0.00%	Sub-total (B)(1):-	    9,900	   4,400	 11,430	 14.53%	   9,900	   4,400	 11,430	 14.53%	 0.00%	2.  Non-Institutions	a)  Bodies Corp.	 	 	 	 	 	 	 	 	 	i) Indian	 	 	 -	 0.00%	 	 -	 -	 0.00%	 0.00%	ii)  Overseas	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	b)  Individuals	 	 	 	 	 	 	 	 	 	
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 i) Individual shareholders	holding nominal share capital	upto  Rs. 1 lakh	
	 	 	

	-	 	
	0.00%	

	 	 	
	-	 	

	0.00%	

	
	0.00%	

ii)  Individual shareholders	holding nominal share capital	in excess of Rs 1 lakh	

	 	 	
	-	 	

	0.00%	

	 	 	
	-	 	

	0.00%	

	
	0.00%	

c)  Others (specify)		 	 	 	 	 	 	 	 	Non Resident Indians	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	Overseas Corporate 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	Foreign Nationals	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	Clearing Members	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	Trusts	 	 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	  Foreign Bodies-D R		 	 -	 0.00%	 	 	 -	 0.00%	 0.00%	Sub-total (B)(2):-	 -	 -	 -	 0.00%	 -	 -	 -	 0.00%	 0.00%	Total Public (B)	    9,900	   4,400	 11,430	 14.53%	   9,900	   4,400	 11,430	 14.53%	 0.00%	C.  Shares held by Custodian for	GDRs & ADRs	 	 	 	-	 	0.00%	
	 	 	 	0.00%	

	0.00%	Grand Total (A+B+C)	   9,900	 88,550	 98,450	100.00%61,150	 37,300	 98,450	100.00% 0.00%	 ii) Shareholding of Promoters Sl.	No.	 Shareholder’s Name	 Shareholding at the beginning	of the year	 Shareholding at the end of the year % change during the year No. of Shares % of total shares of the company 
% of Shares Pledged/ encumbered to total shares 

No. of Shares % of total shares of the company 
% of Shares Pledged/ encumberedto total shares 

1	 Small Industries Development Bank of India	 49,000	 49.77%	 -	 49,000 49.77%	 -	         0.00%	2	 Industrial Finance Corporation of India Ltd	 19,950	 20.26%	 - 19,950	 20.26%	 - 0.00%	

3	 Kerala State Industrial Development	 	3,950	 	4.01%	
- 	3,950	 	4.01%	

- 	0.00%	4	 Indian Overseas Bank	 2,250	 2.29%	 - 2,250	 2.29%	 - 0.00%	5	 Indian Bank	 2,250	 2.29%	 - 2,250	 2.29%	 - 0.00%	6	 Canara Bank	 2,250	 2.29%	 - 2,250	 2.29%	 - 0.00%	7	 Syndicate Bank	 2,250	 2.29%	 - 2,250	 2.29%	 - 0.00%	8	 Union Bank of India	 2,250	 2.29%	 - 2,250	 2.29%	 - 0.00%	   
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  iii) Change in Promoters' Shareholding (please specify, if there is no change) S.	No.	 Particulars	 Date	 Reason	 Shareholding at the	 Cumulative Shareholding	No. of shares	 % of total	 No. of shares	 % of total	shares	
	 All the beginning of the 	 	 	

	No Change	 0.00%	 	
	No Change	 0.00%	

	 Changes during the year	 	 	 0.00%	 0.00%	
	 	 0.00%	 0.00%	
	 	 0.00%	 0.00%	

	 At the end of the year	 	 	 0.00%	 0.00%	 Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): S.	No.	 For each of the Top 10	shareholders	 Date	 Reason	 Shareholding at the	beginning of the year	 Cumulative Shareholding	during the year	No. of shares	 % of total	 No. of shares	 % of total	shares	1	 ICICI Bank Ltd	 	 	 	 	 	 	

	 At the beginning of the year	 	 	 5700	 5.79%	 5700	 5.79%	

	 Changes during the year	 	 	 0	 0.00%	 0	 0.00%	
	 At the end of the year	 	 	 5700	 5.79%	 5700	 5.79%	
	 	 	 	 	 	 	 	2	 Secretary to Government of Kerala	 	 	 	 	 	 	

	 At the beginning of the year	 	 	 2950	 3.00%	 2950	 3.00%	

	 Changes during the year	 	 	 0	 0.00%	 0	 0.00%	
	 At the end of the year	 	 	 2950	 3.00%	 2950	 3.00%	
	 	 	 	 	 	 	 	4	 State Bank of India	 	 	 	 	 	 	
	 At the beginning of the year	 	 	           4200	 4.27%	 4200	 4.27%	

	 Changes during the year	 	 	  0	 0.00%	               0	 0.00%	
	 At the end of the year	 	 	           4200	 4.27%	           4,200	 4.27%	
	 	 	 	 	 	 	 	5	 Kerala Financial Corporation	 	 	 	 	 	 	
	 At the beginning of the year	 	 	 1450	 1.47%	 1450	 1.47%	

	 Changes during the year	 	 	 0	 0.00%	 0	 0.00%	
	 At the end of the year	 	 	 1450	 1.47%	 1450	 1.47%	        
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	 iv) Shareholding of Directors and Key Managerial Personnel:  S.	No.	 Shareholding of each Directors and each Key Managerial Personnel	 Date	 Reason	Shareholding at the	beginning of the year Cumulative ShareholdingNo. of shares	 % of total	shares	 No. of shares	 % of total	shares	1	 Name	 	 	 	 	 	 	
	 At the beginning of the 	 	 Nil	 0.00%	 Nil	 0.00%	
	 Changes during the year	 	 	 0.00%	 0.00%	
	 At the end of the year	 	 	 0.00%	 0.00%	2	 Name	 	 	 	 	 	 	
	 At the beginning of the 	 	 Nil	 0.00%	 Nil	 0.00%	
	 Changes during the year	 	 	 0.00%	 0.00%	
	 At the end of the year	 	 	 0.00%	 0.00%	

	
V. INDEBTEDNESS:	NIL	
	 Indebtedness of the Company including interest outstanding/accrued but not due for payment Particulars	 Secured Loans	excluding deposits	 Unsecured	Loans	 Deposits	 Total Indebtedness	

Indebtedness at the beginning of the	financial year	 	 	 	 	

i) Principal Amount	 	 	 	 -	ii)  Interest due but not paid	 	 	 	 -	iii)  Interest accrued but not due	 	 	 	 -	Total (i+ii+iii)	 -	 -	 -	 -	Change in Indebtedness during the	financial year	 	 	 	 	*  Addition	 	 	 	 -	*  Reduction	 	 	 	 -	Net Change	 -	 -	 -	 -	Indebtedness at the end of the financial year	 	 	 	 	i) Principal Amount	 	 	 	 -	ii)  Interest due but not paid	 	 	 	 -	iii)  Interest accrued but not due	 	 	 	 -	Total (i+ii+iii)	 -	 -	 -	 -	
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VI. REMUNERATION	OF	DIRECTORS	AND	KEY	MANAGERIAL	PERSONNEL	
	
A. Remuneration	to	Managing	Director,	Whole‐time	Directors	and/or	Manager:	

S.No.	 Particulars	of	Remuneration	 Name	of	MD/WTD/Manager	 Total	
Amount	

	 Name	 Cyriac Davies	 	 (Rs.)	
	 Designation	 MD	 	 	1	 Gross salary	(a)  Salary as per provisions contained in section 17(1) of the Income-Tax Act, 1961	(b) Value of perquisites u/s 17(2) Income-Tax Act, 1961	(c)  Profits in lieu of salary under section 17(3)	Income- Tax Act, 1961	

78,40,226/-	 	 78,40,226/-	

2	 Stock Option	 	 	 	3	 Sweat Equity	 	 	 	4	 Commission	- as % of profit	-  others, specify	 	 	 	

5	 Others, please specify	 	 	 	
	 Total (A)	 78,40,226/-	 	 78,40,226/-	
	 Ceiling as per the Act	  (to be decided by shareholders in the forthcoming AGM)	 	 	

 
B. Remuneration	to	other	directors:	

S.	
No.	

Particulars	of	
Remuneration	

Name	of	Directors	 Total	
Amount	

	 	 	 	 	 	 	 (Rs.)	1	 Independent Directors	 	 	 	 	 	 	

	 Fee for attending board/committee meetings	 	 	 	 	 	 	

	 Commission	 	 	 	 	 	 	
	 Others	 	 	 	 	 	 	
	 Total (1)	 	 	 	 	 	 	2	 Other Non-Executive Directors	 Rakesh Rewari	(Chairman)	upto 06.08.2018	

M K Raveesha (Chairman) from 20.12.2018	
Sanjeev Kumar Jain	(IFCI)	 A. Krishnaswamy	(UBI)	 	 	

	 Fee for attending board/ committee meetings	 25,000	 -   45,000	 45,000        1,30,000	 	

	 Commission	 	 	 	 	 	 	
	 Others, please specify	Honorarium	 63,000	 51,000 	 	

	 Total (2)	 - 	 	
	 Total (B) = (1+2)	 88,000 96,000 45,000 1,30,000 	 	
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C. Remuneration	to	Key	Managerial	Personnel	other	than	MD/Manager/WTD	S.No.	 Particulars of Remuneration	 Name of Key Managerial Personnel	 Total Amount	

	 Name	 	 	 	 (Rs.)	
	 Designation	 CEO	 CFO	 Swati Srivastava	CS	 	1	 Gross salary	(a) Salary as per provisions contained in Sec 17(1) of the Income-Tax Act, 1961	(b) Value of perquisites u/s 17(2)	   Income-Tax Act, 1961	(c) Profits in lieu of salary under section 17(3) Income- Tax Act, 1961	

	 	          8,88,264	 	

2	 Stock Option	 	 	 	 -	3	 Sweat Equity	 	 	 	 -	4	 Commission	-  as % of profit	-  others, specify	 	 	 	 	-	-	5	 Others, please specify	 	 	 	 -	
	 Total	 -	          8,88,264	 	
	

VII. PENALTIES/PUNISHMENT/COMPOUNDING	OF	OFFENCES:	Type	 Section	of the	Companies	Act	
Brief	Description	 Details of Penalty/	Punishment/	Compounding	fee imposed	

Authority (RD/	NCLT/COURT)	 Appeal made, if any	(give details)	
A.  COMPANY      Penalty   NIL NIL  Punishment    Compounding    B.  DIRECTORS      Penalty   NIL NIL  Punishment    Compounding    C. OTHER OFFICERS IN DEFAULT      Penalty   NIL NIL  Punishment    Compounding    

	sd/-	Shri. M K Raveesha	Chairman 	DIN: 00286853	KITCO Ltd.	Date: 12.10.2019   
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Annexure	II	
	

Annual	Report	on	CSR	activities	as	per	the	requirement	of	Section	135	of	the	Act	read	with	
relevant	rules:	

 

A	 brief	 outline	 of	 the	 company’s	 CSR	 policy,	 including	 overview	 of	 projects	 or	 programs	
proposed	to	be	undertaken:		 The Board Resolution pertaining to the CSR expenses to be incurred during the FY 2018- 19, taken in the CSR Committee Meeting (3/2018- 19) were ratified in The 223rd Meeting of the Board of Directors of KITCO Ltd. held on March 15th, 2019 at Holiday Inn Cochin, in its item No. 223.8, as given below: 
	 a. Purchase of Dialysis Machines for Ernakulam Medical College and Hospital, Kalamassery and other installation, electrical and infrastructural support to the Hospital b. Additional expenditures incurred by the implementing agency for Kuttumpuzha Skill Development project for handing over of the project. c. Administrative overheads on the above activity  Based on the same, the CSR activities for the FY 2018- 19 were carried out as follows:  
a. Purchase	of	Dialysis	Machines	for	Ernakulam	Medical	College	Hospital		

	Tender (No. CSR/ KITCO/ MH/ 11/ 2018 dated 16.03.2019) inviting OEMs for Supply of hemodialysis machines for Government Medical College, Ernakulam, had been floated, for which we got response from three bidders:  1. M/s. Grahams Pharmaceuticals 2. M/s. Nipro Medical (India) Pvt. Ltd. 3. M/s. B. Braun Medical (India) Pvt. Ltd.  Their technical as well as price bids were evaluated, and consequently M/s. Nipro was selected as the lowest quoted eligible bidder at a value of Rs. 21,05,600. Further, even though the amount was negotiated with M/s. Nipro, there has been no discount offered. Consequently, Work Order for the same was issued to M/s. Nipro Medical (India) Pvt. Ltd. for an amount of Rs. 21, 05,600, which is 2.08% below the estimated amount.   In continuation to the above, M/s. Nipro have completed the installation of the 4 machines at Medical College Ernakulam, as on 21st May 2019. Per hospital authorities, four machines are in operation now.  
b. Additional	expenditures	 incurred	by	 the	 implementing	agency	 for	Kuttumpuzha	Skill	

Development	project	for	handing	over	of	the	project.	
	The total expenses pertaining to Skill Development at Kuttumpuzha, the CSR project of KITCO for FY 2015- 16 to Sep. 2018, incurred during the FY 2018- 19 was Rs. 3.92 Lakhs.  The above amount covers expense of training on following major aspects:  a. Honorarium to skill trainers b. Costs involved in site/ field training, including travel c. Purchase of materials required for the skill training 
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 d. Purchase of empty bottles for the product e. Labour charges for cleaning of bottles and bottling of cultivated honey f. Transportation charges of bottled cultivated honey from Kuttumpuzha to Ernakulam  CSR Committee of the Board of Directors of KITCO Ltd., in its Meeting (2/2018-19) held on December 13, 2018 had approved an amount of Rs. 50,000 over and above the expenses incurred till Sep. 2018, i.e. Rs. 3 Lakhs, towards settlement of final expenses required for smooth closure of the above project, from KITCO’s end. However, an additional amount of Rs. 42, 267/- had to be spent towards closure of training activities, which includes the items listed above, totaling to Rs. 3.92 Lakhs towards project Tribal Women Empowerment through Skill Development.  
c. Administrative	overheads	on	the	above	activity	

	The administrative expenses incurred during the FY 2018- 19 on account of the 2 CSR projects Skill Development at Kuttupuhzha, as well as Purchase of 4 nos. of Dialysis Machines for Ernakulam Medical College and Hospital, Kalamassery and other installation, electrical and infrastructural support to the Hospital amount to a total of Rs. 1, 24, 800/-, which comprise man day costs associated with KITCO Key Personnel, and sundry expenses like communication expenses.  
Closure	of	CSR	activities	FY	2018‐	19:	 Expenses related to both the projects i.e. Skill Development at Kuttumpuzha, as well as Purchase of 4 nos. of Dialysis Machines for Ernakulam Medial College and Hospital, Kalamassery, under Corporate Social Responsibility of KITCO for the FY 2018- 19 amount to a total of Rs.	26,22,667.	
	a. web-link for CSR policy and projects and programs: www.kitco.in b. Composition of CSR Committee as on 31.03.2019: The CSR Committee was constituted with the following Directors: 1. Shri. Ajith TS 2. Shri. Krishnamurthy Suryanarayanan 3. Shri. A. Krishnaswamy 4. Shri. Cyriac Davies, Managing Director  a. Average net profit of the company for last three financial years : `1374.59 Lakhs b. Prescribed CSR Expenditure: `27.49 Lakhs c. Details of CSR spent during the financial year:  i. Total amount to be spent for the financial year; `26.23 Lakhs ii. Amount unspent: `1.27 Lakhs   
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  iii. Manner in which the amount spent during the financial year is detailed below: S. No. CSR project or activity identified.   
Sector in which the Project is covered.   

Projects or programs  (1) Local area or other  (2) Specify the State and district where projects or programs was undertaken.  

Amount outlay (budget) project or programs wise  
Amount spent on the projects or programs Sub-heads:  (1) Direct expenditure on projects or programs.  (2) Overheads:  

Cumulative expenditure upto the reporting period  
Amount spent:  Direct or through implementing agency  

1. Tribal women empowerment through self-employment  by facilitating development of the livelihood skills-  Reed Crafting and Api culture 

Promoting education, including special education and employment enhancing vocation skills especially among children, women, elderly, and the differently abled and livelihood enhancement projects  

Kuttumpuzha Grama Panchayat, Ernakulam District. Kerala, Ernakulam. 

Total budget of Rs. 27.49 Lakhs 
(1) Direct Expenditure:         `3.92 Lakhs  (2) Overheads: 

`19,584/- 
___ Implementing Agency : RAJAGIRI OUTreach 

2. Health care Govt Medical College, Ernakulam District. Kerala, Ernakulam. 
(1) Direct Expenditure: 

`21.06 Lakhs  (2) Overheads: 
`105216/-  

Direct 

	
Reason	for	not	spending: The CSR budget prepared for project “Purchase of Dialysis Machines for Ernakulam Medical College and Hospital, Kalamassery and other installation, electrical and infrastructural support to the Hospital” was Rs. 23.99 Lakhs. Estimated cost of the four dialysis machine was Rs. 21, 50,327/-. However, the work was awarded to L1 at the rate of Rs. 21, 05,600/-.  The nominal amount of Rs. 1.27 Lakhs remained unspent and kept aside for any ad hoc expenses during the course of installation of the machines. However, no such expenses have arose in this matter.  The CSR committee of the Board of Directors, KITCO ensures that the implementation and monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the company.  Sd/-  A Krishnaswamy  Date: 12.10.2019                      Director DIN: 08077609 
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Annexure	III	
	

FORM	NO.	AOC.2	
Form	for	disclosure	of	particulars	of	contracts/arrangements	entered	into	by	the	company	
with	related	parties	referred	to	in	sub‐section	(1)	of	section	188	of	the	Companies	Act,	2013	

including	certain	arms	length	transactions	under	third	proviso	thereto	
	(Pursuant	to	clause	(h)	of	sub‐section	(3)of	section	134	of	the	Act	and	Rule	8(2)	of	the	

Companies	(Accounts)	Rules,	2014)	
	1.  Details of contracts or arrangements or transactions not at arm's length basis - Nil (a) Name(s) of the related party and nature of relationship (b) Nature of contracts/arrangements/transactions (c) Duration of the contracts/arrangements/transactions (d) Salient terms of the contracts or arrangements or transactions including the value, if any (e) Justification for entering into such contracts or arrangements or transactions (f) date(s) of approval by the Board (g) Amount paid as advances, if any: (h) Date on which the special resolution was passed in general meeting as required under first proviso to section 188 2.  Details of material contracts or arrangement or transactions at arm's length basis 
	 (a) Name(s) of the related party and nature of relationship: Mr. Jose Davis, Brother of Managing Director (b) Nature of contracts/arrangements/transactions: Promoted as General Manager in the Company  (c) Duration of the contracts/arrangements/transactions: Throughout the year (d) Salient terms of the contracts or arrangements or transactions including the value, if any: NIL (e) Date(s) of approval by the Board, if any: NA  (f) Amount paid as advances, if any: Nil    Sd/-        sd/-     T Balaji        A Krishnaswamy Nominee Director             Director DIN: 08486817               DIN: 08077609  Date: 12.10.2019   
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COMMENTS OF THE COMPTROLLER AND AUDITOR GENERAL OF INDIA

UNDER SECTION 143(6) (b) OF THE COMPANIES ACT, 2013 ON THE FINANCIAL

STATEMENTS OF KITCO LIMITED FOR THE YEAR ENDED

31 MARCH 2019

The preparation of financial statements of KITCO Limited for the year ended 31 March

2019 in accordance with the financial reporting framework prescribed under the Companies Act,

2013 is the responsibility of the management of the company. The statutory auditor appointed

by the Comptroller and Auditor General of India under section 139 (5) of the Act is responsible

for expressing opinion on the financial statements under section 143 of the Act based on

independent audit in accordance with the standards on auditing prescribed under section 143(10)

of the Act. This is stated to have been done by them vide their Audit Report dated 23 rd July 2019.

I, on behalf of the Comptroller and Auditor General of India, have conducted a

supplementary audit of the financial statements of KITCO Limited for the year ended 31 March

2019 under section 143(6)(a) of the Act. This supplementary audit has been carried out

independently without access to the working papers of the statutory auditors and is limited

primarily to inquiries of the statutory auditors and company personnel and a selective

examination of some of the accounting records.

On the basis of my supplementary audit nothing significant has come to my knowledge

which would give rise to any comment upon or supplement to statutory auditors' report under

section 143(6)(b) of the Act.

For and on behalf of the

Comptroller & Auditor General of India

(R.AMBALA VANAN)

Director General of Commercial Audit &

ex-officio Member, Audit Board, Chennai

Place: Chennai

Date: CO October 2019
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 KITCO Limited Regd.Office: Femith’s, P.B.No.4407, Puthiya Road, NH Bypass, Vennala, Kochi-682028. CIN: U74140KL1972GOI002425 Email id: mail@kitco.in. website: www.kitco.in, Phone: 0484- 4129000, Fax: 04842805066  
Form	No.	MGT‐11	PROXY FORM 

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

	Name of the member  Registered Address  Email id  Folio No. / DP ID and Client ID   I, being the Member of __________________ shares of the above named Company, hereby appoint Name   Address  Email id  Signature    
	

Or	failing	him/her	Name   Address  Email id  Signature   
	

	 	 Or	failing	him/her	Name   Address  Email id  Signature     as my Proxy to attend and vote, in case of a poll, for me and on my behalf at the 47th Annual General Meeting of the Company, to be held on Tuesday 12.11.2019 at 03.30	p.m. at Femith’s,	P.B.No.4407,	
Puthiya	Road,	NH	Bypass,	Vennala,	Kochi‐	682028 and at any adjournment thereof in respect of such resolutions and in such manner as are indicated below:  Resolution no. Description For Against 
Ordinary	Business:	1.  To receive, consider and adopt the Audited Financial Statements of the Company for the year ended March 31, 2019 and the reports of the Auditors’ and Boards’ thereon.   
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 2.  To appoint a Director in place of Shri K R Jyothilal IAS (DIN: 01650017), who retires by rotation at this Annual General Meeting and being eligible, offers himself for re-appointment   
3.  To appoint a Director in place of Shri. A. Krishnaswamy (DIN: 08077609), who retires by rotation at this Annual General Meeting and being eligible, offers herself for re-appointment   
4.  To fix remuneration of the Statutory Auditors of the Company for the financial year 2019-20   

Special	Business:		5.  To appoint Shri. Samik Dasgupta (DIN: 02763211), Additional director, as Director in the Company (representative of IFCI Limited)   
6.  To approve payment of remuneration of erstwhile Managing Director Shri. Cyriac Davies in the forthcoming Annual General Meeting upon occurrence of inadequate profit   

  Signed this ________ day of _____ 2019                                                                              Signature of Member    
	
	
	
	
	
Proxy	Form,	in	order	to	be	effective,	must	be	deposited	at	the	company’s	registered	office	not	less	than	
48	hours	before	the	commencement	of	the	meeting.	 

Affix Revenue 
Stamp 
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KITCO	Limited	CIN: U74140KL1972GOI002425 Regd. Office: No. 33/1676H, Femith’s, P.B.No.4407, Puthiya Road, NH Bypass, Vennala, Kochi-682028 Tel: 91-484-4129000, Fax: 91-484-2805066 E-mail: mail@kitco.in, Web: www.kitco.in  
				ATTENDANCE	SLIP	

	Members or their proxies are requested to present this form for admission, duly signed.  Regd. Folio No./ DP No/Client No.  
No. of Shares   Name(s) in Full Father’s/Husband’s Name Address as Regd. with the Company     

  

 I certify that I am a registered shareholder/proxy/ representative for the Registered Shareholder of the Company. I hereby record my presence at the 47th Annual General Meeting of the Company being held on Tuesday 12.11.2019 at 03.30	p.m. at Femith’s,	P.B.No.4407,	Puthiya	Road,	NH	Bypass,	
Vennala,	Kochi‐	682028                                 ___________         ____                                                     ___________         ____                Name of the member/ proxy                           Signature of the member/ proxy       Note: Shareholder/Proxy wishing to attend the meeting must complete this Attendance Slip and hand it over at the entrance of the venue of the meeting.   
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Route Map 

 
AGM Venue:  

 
Femith’s, P.B.No.4407, Puthiya Road, NH Bypass, Vennala, Kochi- 682028 
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