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NOTICE

NOTICE is hereby given that Twenty Eighth (28th) Annual General Meeting of the
members of Worldwide Leather Exports Limited will be held on Saturday, 29th
September, 2018 at 12:00 noon at 32/1, Satbari Village, KCG Heritage, New Delhi-110074
to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Financial Statements of the Company which
includes Audited Balance Sheet as at March 31, 2018, the Statement of Profit and Loss
including the statement of Other Comprehensive Income and Cash Flow of the
Company as on that date together with the Auditors' Report thereon and Report of the
Board of Directors.

2. Toappoint a Director in place of Ms. Punita Agarwal (DIN: 00303136), Director of the
Company, who retires by rotation and being eligible offers herself for re-appointment.

3. To consider and if thought fit to pass with or without modification the following
resolution as an Ordinary Resolution

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable
provisions, if any, of the Companies Act, 2013, (“the Act”) read with the Companies (Audit
and Auditors) Rules, 2014 (including any statutory modification(s) or amendment(s) or re-
enactment(s) thereof for the time being in force), M/s Surendra & Associates, Chartered
Accountants, (Firm Registration No. 010197N) be and are hereby appointed as the Statutory
Auditors of the Company to hold office for a period of Five years from the conclusion of
ensuing Annual General Meeting till the conclusion of 33rd Annual General Meeting of the
Company, in place of M/s VMSS & Associates, Chartered Accountants, (Firm Registration
No: 328952E), the existing auditors of the company, who had tendered their Resignation due
to their pre- occupation, on such remuneration as may be decided by the Board of Directors
ofthe Company from time to time.

Place: New Delhi By the Order of the Board of Directors
Date: 01" September, 2018 Worldwide Leather Exports Limited

Priyanka Chaurasia
Company Secretary
Membership No. 55878
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NOTES:
1. A member entitled to attend and vote at the meeting is also entitled to appoint one or more

proxies and that a proxy need not be a member of the company. Proxies in order to be
effective must be deposited not less than 48 hours before the commencement of the
meeting. A person can act as proxy on behalf of members not exceeding 50 (fifty) and
holding in aggregate not more than 10(ten) percent of the total share capital of the
Company. However, a member holding more than 10% (ten percent) of the total share
capital of the Company may appoint a single person as proxy and such person shall not act
as proxy for any other member. Proxies submitted on behalf of the Companies, Societies,
etc., must be supported by an appropriate resolution/authority as applicable.

Relevant details as stipulated under Regulation 36(3) of SEBI (Listing Obligations and
Disclosure Requirements), 2015 and Secretarial Standard on General Meeting (“SS-2”)
issued by Institute of Company Secretaries of India, in respect of Directors seeking
appointment/reappointment as director under item No. 2 is as under:

Name of the Director

Mrs. Punita Agarwal

Director Identification Number

00303136

Father Name

Mr. Trilok Chand Agarwal

Date of Birth

01.09.1987

Date of Appointment

28.07.2017

Qualification M.B.A in International Business
from Amity University, Noida, U.P
in the year 2010.

Name of the Companies(s) in which NIL

she is a director

Name of the company in which NIL

She is Member/ Chairman in the
committees

Specific functional Areas

Experience of marketing

Shareholding in the Company as on
31st March, 2018

27,000 shares (i.e. 0.9090%)

Remuneration Last drawn by such

person, if any Nil
No. of the Board meetings attended
during the year 8

The Register of Members and Share Transfer Books will remain close from Friday, 21st
September, 2018 to Saturday, 29th September, 2018 (both days inclusive).

Members are requested to intimate about the change in address, ifany.

Members are requested to bring the copies of the annual report as the same will not be
distributed at the annual general meeting.
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6. Pursuant to Section 72 of the Companies Act, 2013, Members who hold shares in the
physical form can nominate a person in respect of all the shares held by them singly or
jointly.

7. Members may note that the copy of the annual report for the year 2017-2018 is also
available on the website of the Company.

8. In compliance with the provisions of Section 108 of the Companies Act, 2013 read with
Rule 20 Companies (Management and Administration) Rules, 2014 and Regulation 44 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, Members
have been provided with the facility to cast their vote electronically, through the e- voting
services provided by the Central Depository Services (India) Limited (CDSL) on all
resolutions set forth in this Notice.

Notice of the 28th Annual General Meeting of the Company. Inter alia, indicating the process
and manner of e-voting is being sent to all the members whose email Ids are registered with the
Company/Depository Participant(s) for communication purpose through electronic mode
unless any member has requested for a physical copy of the same. For members who have not
registered their email address, physical copies of the Notice of the 28th Annual general
Meeting of the Company, inter alia, indicating the process and manner of e-voting is being sent
through the permitted mode.

THE INSTRUCTIONS FOR SHAREHOLDERS VOTING ELECTRONICALLY
ARE AS UNDER:

In compliance with the provisions of Section 108 and other applicable provisions, ifany, of the
Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration)
Amendment Rules, 2015 (“Amended Rules 2015”) and Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time,
the Company is pleased to provide members facility to exercise their right to vote at the
28th AGM by electronic means(“e-voting™)

(i)  The voting period begins on Wednesday, 26thSeptember, 2018 (9:00 a.m.) and ends
on Friday, 28th September, 2018 (5:00 p.m.). During this period shareholders' of
the Company, holding shares either in physical form or in dematerialized form, as
on the cut-off date Saturday, 22nd September, 2018, may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter.

(i)  Theshareholders should log on to the e-voting website www.evotingindia.com.
(iii)  Click on Shareholders.
(iv) Now Enteryour User ID
For CDSL: 16 digits beneficiary ID,
b. ForNSDL: 8 Character DPID followed by 8 Digits Client ID,

¢. Members holding shares in Physical Form should enter Folio Number registered
with the Company.
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(v)  Nextenter the Image Verification as displayed and Click on Login.

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

(vii) Ifyouareafirsttime user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

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

* Members who have not updated their PAN with the Company/
Depository Participant are requested to use the sequence number which
is printed on notice / Attendance Slip indicated in the PAN Field.

Dividend | Enter the Date of Birth as recorded in your demat account or in the company
Bank records for the said demat account or folio in dd/mm/yyyy format.

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

f Birth . . .
?DOE) * If both the details are not recorded with the depository or company

please enter the member id / folio number in the Dividend Bank details
field as mentioned in instruction (iv).

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

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

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

(xi) Click on the EVSN for the Worldwide Leather Exports Ltd on which you choose to
vote.

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

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

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

(xv) Youcanalso take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.
5
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(xvi) IfDemataccount holder has forgotten the same password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted
by the system.

(xvii) Shareholders can also use Mobile app - “m - Voting” for e voting . m - Voting app is
available on Apple, Android and Windows based Mobile. Shareholders may log into m
- Voting using their e voting credentials to vote for the company resolution(s).

(xviii)Note for Non Individual Shareholders and Custodians

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

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

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

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

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

(xix) Incase you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com,
under help section or write an email to helpdesk.evoting@cdslindia.com.

(i) Mr. Umesh Ved, Company Secretary of M/s. Umesh Ved & Associates,

(Membership No 4411, CP 2924), Ahmedabad has been appointed as the
Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

(i1) The scrutinizer shall within a period of not exceeding three working days from the

conclusion of the e- voting period unblock the votes in the presence of at least two
witnesses not in employment of the Company and make a scrutinizer's report of the
votes cast in favor or against, if any, forthwith to the Chairman of the Company.

(iii) The results of the e-voting along with the scrutinizer's report shall be placed on

company's website and on the website of CDSL within two days of passing of the
resolution at the AGM of the Company. The results will also be communicated to
the stock exchanges where the shares ofthe Company are listed.

* Note: The company has completed all the formalities of shifting of Registered Office of the company

from the state of West Bengal to NCT of Delhi, and also received the order of regional Director,
Eastern Region, Kolkata, to this effect vide order dated 23.08.2018.

Now, the Company is in process of getting the change effected in the records of Ministry of
Corporate Affairs.

So, most likely the registered office of the Company will be situated in NCT of Delhi at the
date of AGM. Hence the AGM has been planned accordingly to be held in NCT of Delhi.

6
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ROUTE MAP FOR THE ANNUAL GENERAL MEETING
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DIRECTORS REPORT
To,
The Members,
Worldwide Leather Exports Limited
Kolkata.

Your Directors are pleased to present the 28th Annual Report on the Business and Operation of
the company along with the Audited Statement of Accounts for the Financial Year ended on
31st March, 2018.

1. FINANCIALSUMMARY AND HIGHLIGHTS:

The financial performance of the company for the Financial Year ended on 3 1st March, 2018
and for the previous financial year ended on 3 1st March, 2017 is given below:

(Amount in Lacs)

Particulars FY 2017 -2018 | FY 2016 - 2017
Revenue from operations 137.83 291.15
Other Income 137.01 48.12
Total Revenue 274.83 339.27
Expenditure
Employee benefits expenses 25.34 38.55
Other expenses 199.45 287.97
Total expenses 224.79 326.52
Profit before exceptional and extra 50.04 12.75
ordinary items and tax
Profit before tax 50.04 (57.46)
Tax expense :
Income tax for earlier years 57.80 0.70
Provision for income tax (27.71) (1.95)
Net profit for the year 19.96 (56.21)
Other comprehensive income/losses
(i) Changes in fair value of Equity Instruments (53.88) 4.46
(ii) Income tax relating to items that will not (8.32) (0.09)
be reclassified to Profit or Loss
Total comprehensive Income/(Loss) for
the year (25.60) (51.66)
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2. APPROPRIATIONS:

The Opening Balance of Surplus of Profit and Loss shown under the head “Reserves
and Surplus” was 17.24 Lacs. During the year under the review, the Equity Investment
Reserve of 4.55 Lacs was also added and Adjustment of MAT Credit Entitlement of 4.29
Lacs was also made. The Closing Balance of Surplus of the Profit and Loss shown under the
head “Reservesand Surplus”is46.03 Lacs.

3.COMPANY PERFORMANCE:

The company altered the main object clause of the Memorandum of Association there by
enabling to carry on the business relating to Manufacturing, Trading of aluminum foils,
powders, wires, cable sheets and grills.

The altered activities are expected to get good outcome during the current accounting year.

During the year under review, the Company has earned a revenue of Rs 137.83 Lakhs from the
business of Trading of Aluminum Coils.The revenue of Company has decreased to 137.83
lakhs from 291.15 lakhs as compared to previous year 2016-17 earned from shipment of
leather footwear.

During the year the total income of the Company is Rs. 274.83 Lakhs compared to Rs. 339.27
Lakhs in the previous year.

The total Expense of the Company during the year is Rs. 224.79 Lakhs compared to 326.52
Lakhs in the previous year.

The company has earned a Net Profit after Tax of Rs. 19.96 Lakhs compared to the loss of
Rs.56.21 Lacs as compared to previous year 2016-17.

Since last year Company has improvised its financial position by turning the losses into Profits
after tax basis.

Your Directors are hopeful to exploit the new activities in an efficient manner and achieve
better results in the future.

4.DIVIDEND:

Your directors do not recommend payment of any dividend for the financial year ended 31st
March, 2018, in order to conserve the resources of the Company. The Company will retain the
earnings for use in the operations of future projects and strive to increase the net worth of the
stakeholders.

5. CHANGE IN NATURE OF COMPANY BUSINESS:

During the year, the members of the Company by way of special resolution have approved the
following items through postal ballot, the result of which was declared on 17th January, 2018

* Alteration of the Main Object Clause of the Memorandum of Association of the
Company.

» Shifting of Registered office of the Company from Kolkata in the State of West Bengal
to New Delhi in the state of NCT of Delhi.

* Adoption of New Set of Articles of Association of the Company as per the provisions of

the Companies Act, 2013.
9
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6. DETAILS OF DIRECTORS / KEY MANAGERIAL PERSONNEL APPOINTED /

RESIGNED:

Sr |Name of Director Designation Appointment Date
No. Cessation
1 |Ms. Misha Soni Company Secretary &

Compliance Officer Appointment | 15th April, 2017
2 |Mr. Deepak Mehrota Director Cessation 22nd April, 2017
3 | Mr. Rajeev Agarwal Director Cessation 22nd April, 2017
4 |Mr. Mahesh Agarwal * Additional Director Appointment | 29th April, 2017
5 [Mr. Harish Kansal * Additional Director Appointment | 29th April, 2017
6 [Mr. Naresh Kumar Gandhi| Chief Financial Officer | Appointment | 29th April, 2017
7 |Mr. Lalit Chhawchharia | Director Cessation 17th May, 2017
8 | Mr. Amit Lohia * Additional Director Appointment | 24th May, 2017
9 |Mr. Anil Agarwal Managing Director Cessation 28th July, 2017
10 |Ms. Renu Agarwal Director Cessation 28th July, 2017
11 |Mrs. Punita Agarwal * Additional Director Appointment | 28th July, 2017
12 |Mr. Parag Jain** Additional Director and | Appointment | 28th July, 2017

Managing Director
13 |Mr. Abhishek Jain** Additional Director and | Appointment | 28th July, 2017

Joint Managing Director
14 |Mr. Amit Lohia Additional Director Resignation | 05th August, 2017
15 [Mr. Amit Lohia* Additional Director Appointment

(By Circular
Resolution) | 18th August, 2017

16 |Ms. Misha Soni Company Secretary &

Compliance Officer Cessation 14th Sept., 2017
17 |Mr. Naresh Kumar Gandhi| Chief Financial Officer | Cessation 30h January, 2018
18 |Mr. Amit Lohia Director Resignation | 05th April, 2018
19 |Ms. Nupur Garg Chief Financial Officer | Appointment | 30th May, 2018
20. | Ms. Priyanka Chaurasia | Company Secretary &

Compliance Officer Appointment | 24th July, 2018
21 | Ms. Nupur Garg Chief Financial Officer | Cessation 13th August, 2018
22 | Ms. Shivani Chief Financial Officer | Appointment | 13th August, 2018

sk

All the Additional Directors whose office remained till previous Annual General Meeting have
been appointed as Directors in accordance with provisions of section 160 of the Companies Act,
2013 in the 27thAnnual General Meeting of the company which was held on December 30, 2017.

Mr. Parag Jain and Mr. Abhishek Jain, Additional Directors whose office remained till previous
Annual General Meeting, have been appointed as Director in accordance with provisions of
section 160 of the Companies Act, 2013. Further, appointment of Mr. Parag Jain and Mr. Abhishek
Jain as a Managing Director and Joint Managing Director respectively and fixing their
remuneration for the same, has also been approved in the 27thAnnual General Meeting held on

December 30,2017.

10
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* Key Managerial Personnel:

The following persons were designated as Key Managerial Personnel:
1) Mr.Parag Jain, Managing Director
2) Mr.Abhishek Jain, Joint Managing Director
3) Ms. Shivani, Chief Financial Officer (since 13th August, 2018)
4) Ms. Priyanka Chaurasia, Company Secretary (since 24th July, 2018)

7.DETAILS OF HOLDING /SUBSIDARY COMPANIES:

The Company didn't had any Holding/ Subsidiary/ Joint Ventures/ Associate Companies at the
start of the year, during the year or at the end of the year and hence there is no requirement of
giving the statement containing the salient feature of the financial statement of the company's
subsidiary or subsidiaries, associate company or companies and joint venture or ventures.

8. DEPOSIT:

The Company has not invited/ accepted any deposit within the meaning of Chapter V other
than the exempted deposit as prescribed under the provision of the Companies Act, 2013 and
the rules framed there under, as amended from time to time. Hence there are no particulars to
report about the deposit falling under Rule 8 (5) (v) and (vi) of Companies (Accounts) Rules,
2014.

9. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY
REGULATORS OR COURTS OR TRIBUNALS:

During the year under review there were no significant and material orders passed by any
Regulators or Court or Tribunals which may have impact on the going concern status. No
order has been passed by any Regulators or Court or Tribunals which may have impact on the
Companys operation in future.

10. INTERNAL FINANCIAL CONTROLS:

The internal financial controls with reference to the Financial Statements are commensurate
with the size and nature of business of the Company. The Company has adopted the policies
and procedures for ensuring the orderly and efficient conduct of its business, including
adherence to Company's policies, safeguarding of its assets, prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information.

11. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGSAND OUTGO :

Pursuant to Rule 8 (3) of Companies (Accounts) Rules, 2014, and section 134 of the
Companies Act,2013,the Company has effectively taken steps for conversation of resources
and all effective measures have been taken to save energy.

The Foreign Exchange earned in terms of actual inflows is Nil and the Foreign Exchange
outgo is Rs. 16.88 Lakhs during the year.

11
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12. PERSONNEL:

There was no employee drawing remuneration requiring disclosure under the Rule 5 (2) of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

13.AUDITORSAND THEIR REPORTS:
(A) STATUTORYAUDITORS:

The observations made in their report and dealt with in the notes forming part of the
Accounts at appropriate places are self explanatory.

M/s VMSS & Associates, Chartered Accountants, having Firm Registration No.:328952E
were appointed as the statutory Auditor of the Company at the 27th Annual General
Meeting for a period of 5 years from the conclusion of the 27th Annual General Meeting
until the conclusion of 32nd Annual General Meeting of the Company subject to
ratification of their appointment by the shareholders of the Company at every following
Annual General Meetings.

But since the existing Auditors have expressed their unwillingness to continue as the
Statutory Auditors of the Company and tendered their Resignation to the Company.
Hence, the Directors proposes the Appointment of M/s. Surendra & Associates, Chartered
Accountants (Firm Registration No.: 010197N) as the Statutory Auditors of the Company
at the 28th Annual General meeting for a period of 5 years from the conclusion of the
28thAnnual General Meeting until the conclusion of 33rd Annual General Meeting of the
Company on such remuneration as may be fixed by the Board, apart from reimbursement
of out of pocket expenses as may be incurred by them for the purpose of audit.

(B) SECRETARIALAUDITORS:

The Board of Directors of the Company has, in compliance with the provisions of Section
204(1) of the Companies Act, 2013 and rules made in this behalf, appointed M/S. Umesh
Ved & Associates, Company Secretaries to carry out Secretarial Audit of the Company for
the financial year 2017-18. The Report of the Secretarial Auditor is annexed to this Report
as “Annexure A” whichis selfexplanatory and give complete information.

(C)INTERNALAUDITORS:

The Board of Directors has appointed M/s. Manoj Chabbra & Co., Chartered Accountant,
(Firm Registration No. 013440N) as Internal Auditors of the Company. The Audit
Committee of the Board of Directors in consultation with the Internal Auditors, formulate
the scope, functioning periodicity and methodology for conducting the internal audit.

EXPLANATION TO THE QUALIFICATIONS INSECRETARIALAUDIT REPORT:

Explanation on qualification adverse remark made in Secretarial Audit Report is as under.

12
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Qualification/ Adverse Remark

Explanation

Couple of forms required to be filed under
the provisions of the Companies Act, 2013
were filed after the statutory period along
with the additional filing fees.

New Management of the company assures
that it will be complied with now onwards.

A temporary non-compliance in the
composition of the KMP in relation to
appoint the Company Secretary for the
interim period of approx more than 6
months under Section 203 of the
Companies Act, 2013 as specified.

The Company was not able to get a fit and
proper candidate at remuneration
commensurate with the size of the
Company. The Company did make
sufficient attempts to appoint full time
Company Secretary, however, was unable

to find / appoint any suitable candidate
with in time limit provided in the
Companies Act, 2013,

New Management of the company assures

Regulation 30 of SEBI (Listing
that it will be complied with now onwards.

Obligations and Disclosure Requirements)
Regulations, 2015 was strictly not
complied in words and spirit.

14. DISCL.OSURE UNDER SECTION 197(12) AND RULE 5(1) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)
RULES, 2014

There was no employee drawing remuneration requiring disclosure under section 197(12) and
Rule 5 (1) of Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014. Required details are annexed to this Report as “Annexure B”

15.LISTING OF SHARES:

The shares of the company are listed at BSE Limited (Bombay Stock Exchange)and listing
fees of Stock Exchange is paid for the year 2018-2019.

During the Financial Year under review, as per the Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009, the company has passed the Board Resolution
on 08th December, 2017, for delisting of its Shares from Calcutta Stock Exchange Limited.

The reply from Calcutta Stock Exchange Limited is still awaited.
16. DIRECTORS RESPONSIBITLY STATEMENT :

As required under the provisions of Section 134 of the Companies Act, 2013, to the best of
their knowledge and beliefthe Board of Directors hereby submit that:

(a) In the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures.

(b) The Directors have selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a true and fair
view of'the state of affairs of the Company at the end of the financial year and of the profits
of'the Company for that period.
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(c) The Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities.

(d) The Directors have prepared the annual accounts on a going concern basis.

(e) The Directors have laid down internal financial controls as required by Explanation to
Section 134(5)(e) of the Act to be followed by the Company and such internal financial
controls are adequate and are operating effectively.

() The Directors have devised proper systems to ensure compliance with the provisions of
applicable laws and such systems are adequate and operating effectively.

17. CORPORATE GOVERNANCE:

The Regulation 27(2)(a) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 regarding Corporate Governance is not applicable to the Company, the
paid-up capital of the company being less than Rs.10 crores and net worth less than 25 crores,
the threshold limit as prescribed therein.

18. MANAGEMENT DISCUSSIONAND ANALYSIS:

The Management Discussion and Analysis Report for the financial year under review as
stipulated under Regulation 34 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is annexed as “Annexure-C”.

19. COMPLIANCE WITH THE SECRETARIAL STANDARDS:

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

20. RELATED PARTY TRANSACTIONS:

All related party transactions that were entered into during the year under report were on an
arm's length basis and in the ordinary course of business. There are no materially significant
related party transactions made by the Company during the year which may have potential
conflict with the interest of the Company. There are no material related party transactions
which are not in ordinary course of business or which are not on arm's length basis and hence
there is no information to be provided as required under Section 134(3)(h) of the Companies
Act, 2013 read with Rule 8(2) of the Companies (Accounts) Rules, 2014. The Board has
approved a policy for related party transactions which has been uploaded on the Company's
website. Related Party Transactions Policy is available on the Company's Website. The details
of the related party transactions are provided in the notes to the accounts. Members are
requested to refer the same.

21. PARTICULARS OF LOANS/GUARANTEES/INVESTMENT:

During the year under review no loans, guarantee or investment falling under Section 186 of
the Companies Act, 2013 are given/provided by the Company.
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22. RISK MANAGEMENT POLICY:

The Company has a structured risk management policy. The Risk management process is
designed to safeguard the organization from various risks through adequate and timely
actions. It is designed to anticipate, evaluate and mitigate risks in order to minimize its impact
on the business. The potential risks are inventoried and integrated with the management
process such that they receive the necessary consideration during decision making. It is dealt
with in greater details in the management discussion and analysis section.

23. DECLARATION BY INDEPENDENT DIRECTORS:

The following Directors are independent in terms of Section 149(6) of the Companies Act,
2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015:

(a) Mr. Mahesh Agarwal (w.e.f. 29th April, 2017)

(b) Mr. Harish Kansal (w.e.f 29th April, 2017)

The Company has received requisite declarations/ confirmations from the above Directors
confirming their independence during the financial year.

24, EXTRACTOFTHE ANNUAL RETURN:

Pursuant to provision of Section 92 and 134 and other applicable provision of the Companies Act,
2013 and of Rule 12 ( 1 ) of Companies ( Management and Administration ) Rules, 2014 the
extract of the annual return in form MGT-9 for the Financial Year ended on 31st March, 2018 is
annexed as “Annexure-D” to this Report and available on company's website: www.wleltd.com

25.NUMBER OF BOARD MEETINGS:

The calendar of meetings to be held in a year is decided in advance by the Board and circulated
to the Directors. The gap between two consecutive meetings was not more than one hundred
and twenty days as provided in section 173 ofthe Companies Act, 2013.

During the year, 11 meetings of the Board Meeting were held during the Financial year 2017-
18 on following dates:

15.04.2017, 29.04.2017, 08.07.2017 28.07.2017, 05.08.2017, 14.09.2017, 13.11.2017,
27.11.2017,18.12.2017,12.02.2018 and 14.03.2018.

2 . Number of Number of
132, Name of Director/KMP meetings Entitled | meetings Attended
1. #Mr. Anil Agarwal 4 4
2. #Mr. Lalit Chhawchharia 2 2
3. #Ms. Renu Agarwal 4 4
4. #Mr. Deepak Mehrotra 1 1
5. #Mr. Rajeev Agarwal 1 1
6. **Mr. Amit Lohia 7 0
7. *Mr. Mahesh Agarwal 10 10
8. *Ms.Punita Agarwal 8 8
9. *Mr. Harish Kansal 10 10
10. *Mr. Abhishek Jain 8 8
11. *Mr. Parag Jain 8 8
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# Mr. Anil Agarwal and Ms.Renu Agarwal ceased as Managing Director and Director w.e.f.
28th July, 2017; Mr. Lalit Chhawchharia ceased as Director w.e.f. 17th May, 2017;
Mr. Deepak Mehrotra and Mr. Rajeev Agarwal ceased as Director w.e.f. 22nd April, 2017.

**Mr. Amit Lohia was appointed as Additional Director w.e.f. 24th May, 2017 and resigned
on 05th August, 2017 and further he was again appointed as an Additional Director w.e.f
18th August, 2017.

* Mr. Mahesh Agarwal and Harish Kansal were appointed as Additional Director w.e.f.
29th April, 2017 and Ms. Punita Agarwal, Mr. Abhishek Jain and Mr. Parag Jain were
appointed as Additional Director w.e.f. 28th July, 2017.

Note: Meeting scheduled to be held on 08th July, 2017 was adjourned for the want of quorum
and held on 15th July, 2017.

26. CORPORATE SOCIALRESPONSIBILITY:

The Provision of Section 135 of the Companies Act, 2013 regarding Corporate Social
Responsibility is not applicable to the company.

27. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITIONAND 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 the Rules made thereunder.

The Company always endeavors to create and provide an environment that is free from
discrimination and harassment including sexual harassment. The Company has in place a
robust policy on prevention of sexual harassment at workplace. The policy aims at prevention
of harassment of employees as well as contractors and lays down the guidelines for
identification, reporting and prevention of sexual harassment.

During the Financial Year 2017-2018, the Company has not received any complaint of
sexual harassment.

29. ANNUAL PERFORMANCE EVALUATION:

In compliance with the provisions of the Act and voluntarily under SEBI (LODR)
Regulations, 2015, the performance evaluation was carried out as under:

Board:

In accordance with the criteria suggested by The Nomination and Remuneration
Committee, the Board of Directors evaluated the performance of the Board, having regard
to various criteria such as Board composition, Board processes, Board dynamics etc. The
Independent Directors, at their separate meetings, also evaluated the performance of the
Board as a whole based on various criteria. The Board and the Independent Directors were
of the unanimous view that performance of the Board of Directors as a whole was
satisfactory.
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Committees of the Board:

The performance of the Audit Committee, the Nomination and Remuneration Committee,
The Stakeholder Relationship Committee was evaluated by the Board having regard to
various criteria such as committee composition, committee processes, committee
dynamics etc. The Board was of the unanimous view that all the committees were
performing their functions satisfactorily and according to the mandate prescribed by the
Board under the regulatory requirements including the provisions of the Act, the Rules
framed there under and the SEBI (Listing Obligations and Disclosure Requirements)
Regulation, 2015.

Individual Directors:

(a) Independent Directors: In accordance with the criteria suggested by The Nomination and

Remuneration Committee, the performance of each independent director was evaluated
by the entire Board of Directors (excluding the director being evaluated) on various
parameters like engagement, leadership, analysis, decision making, communication,
governance and interest of stakeholders. The Board was of the unanimous view that each
independent director was a reputed professional and brought his/her rich experience to the
deliberations of the Board. The Board also appreciated the contribution made by all the
independent directors in guiding the management in achieving higher growth and
concluded that continuance of each independent director on the Board will be in the
interest ofthe Company.

(b) Non-Independent Directors: The performance of each of the non-independent directors

30.

(including the chair person) was evaluated by the Independent Directors at their separate
meeting. Further, their performance was also evaluated by the Board of Directors. The
various criteria considered for the purpose of evaluation included leadership,
engagement, transparency, analysis, decision making, functional knowledge, governance
and interest of stakeholders. The Independent Directors and the Board were of the
unanimous view that each of the non-independent directors was providing good business
and people leadership.

AUDITCOMMITTEE:

The company is having an Audit Committee comprising of the following members. The
Composition of the Committee and attendance of the members is given hereunder:

Sr. . Number of Number of
No. Name of Members Member/Chairman meetings Entitled | meetings Attended
1. |*Mr. Mahesh Agarwal Chairman 4 4

2. | *Mr. Harish Kansal Member 4 4

3. | *Mr. Parag Jain Member 4 4

4. [#Mr. Anil Agarwal Chairman 1 1

5. |#Mr. Deepak Mehrotra Member 1 1

6. |# Mr. Rajeev Agarwal Member 1 1

%

Mr. Mahesh Agarwal , Mr. Harish Kansal and Mr. Parag Jain were appointed as Members
of'this Committee w.e.f. 28th July, 2017,
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# Mr. Deepak Mehrotra and Mr. Rajeev Agarwal ceased as member of this Committee
w.e.f. 22nd April, 2017 and Mr. Anil Agarwal ceased as Chairman/Member of this
Committee w.e.f. 28th July, 2017.

Mr. Mahesh Agarwal became the Chairman/Member of this Committee w.e.f. 28th July, 2017.

During the year, 5 meetings of the Audit Committee were held during the Financial year 2017-
18 on following dates:

15.04.2017,14.09.2017,13.11.2017,12.02.2018 and 14.03.2018.

The Composition and the Terms of Reference of the Audit Committee is as mentioned in the
provisions of Section 177 of the Companies Act, 2013 as amended from time to time.

31. NOMINATIONAND REMUNERATION COMMITTEE:

The company is having Nomination and Remuneration Committee comprising of the
following members. The Composition of the Committee and attendance of the members is
given hereunder:

Sr. . Number of Number of
No. Name of Members Member/Chairman meetings Entitled | meetings Attended

1. |[* Ms. Punita Agarwal Chairperson 2 2

2. | * Mr. Mahesh Agarwal Member 2 2

3. | * Mr. Harish Kansal Member 2 2

4. |# Ms. Renu Agarwal Chairperson 2 2

5. |# Mr. Lalit Chhawchharia Member 2 2

6. |# Mr. Deepak Mehrotra Member 1 1

*  Ms. Punita Agarwal, Mr. Mahesh Agarwal and Mr. Harish Kansal were appointed as a
Member of this Committee w.e.f. 28th July, 2017.

# Mr. Deepak Mehrotra ceased as member of this Committee w.e.f. 22nd April, 2017; Mr.
Lalit Chhawchharia ceased as member of this Committee w.e.f. 17th May, 2017; and Ms.
Renu Agarwal ceased as Chaiperson/member w.e.f. 28th July, 2017.

Ms. Punita Agarwal became the Chairperson/Member of this Committee w.e.f. 28th July,
2017.

During the year, 4 meetings of the Nomination and Remuneration Committee were held
during the Financial year 2017-18 on following dates:

15.04.2017,29.04.2017,28.07.2017and 17.08.2017.

The Composition and the Terms of Reference of the Nomination and Remuneration
Committee is as mentioned in the provisions of Section 178 of the Companies Act, 2013 as
amended from time to time.

32. STAKEHOLDERS RELATIONSHIPCOMMITTEE :

The company is having Stakeholders Relationship Committee comprising of the following
Members. The Composition of the Committee and attendance of the members is given

hereunder:
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. . Number of Number of
132. Name of Members Member/Chairman meetings Entitled | meetings Attended
1. |* Ms. Punita Agarwal Chairperson 3 3
2. | * Mr. Mahesh Agarwal Member 3 3
3. | * Mr. Harish Kansal Member 3 3
4. |* Mr. Abhishek Jain Member 3 3
5. |# Ms. Renu Agarwal Chairperson 1 1
6. |# Mr. Lalit Chhawchharia Member 1 1
7. |# Mr. Deepak Mehrotra Member 1 1
8. |# Mr. Rajeev Agarwal Member 1 1

*  Ms. PunitaAgarwal, Mr. Mahesh Agarwal, Mr. Abhishek Jain and Mr. Harish Kansal were
appointed as a Members of this Committee w.e.f. 28th July, 2017.

# Mr. Deepak Mehrotra and Mr. Rajeev Agarwal ceased as member of this Committee
w.e.f. 22nd April, 2017; Mr. LalitChhawchharia ceased as member of this Committee w.e.f.
17th May, 2017; and Ms. Renu Agarwal ceased to be Chaiperson/member w.e.f. 28th July,
2017.

Ms. Punita Agarwal became the Chairperson/Member of this Committee w.e.f. 28th July, 2017.

During the year, 4 meetings of the Stakeholder Relationship Committee were held during the
Financial year 2017-18 on following dates:

15.04.2017,28.07.2017,13.11.2017 and 12.02.2018.

The Composition and the Terms of Reference of the Stakeholder Relationship Committee is as
mentioned in the provisions of Section 178 of the Companies Act,2013 asamended fromtimeto time.

33. VIGILMECHANISM:

Pursuant to Section 177(9) of the Companies Act, 2013, the company has adopted Whistle
Blower Policy to deal with any instance of fraud and mismanagement. The employees of the
company are free to report violations of any laws, rules, regulations and concerns about
unethical conduct to the Audit Committee under this policy. The policy ensures that strict
confidentiality is maintained whilst dealing with concerns and also that no discrimination with
any person for a genuinely raised concern.

34. POLICIES:

In accordance with the requirements of the Companies Act, 2013 and SEBI (LODR)
Regulations, 2015, the Board of Directors of the Company has framed the following policies:
1. Materiality of Information Policy

2. Policy for Preservation of Documents

3. Code for Fair Disclosure of UPSI

4. Person Authorized for determining the materiality of any event or transaction or information

5. Whistle Blower Policy

6. Nomination & Remuneration Policy

All the above policies have been displayed on the website of the Company viz

www.wleltd.com
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3S. TRANSFERTO THE INVESTOR EDUCATION AND PROTECTION FUND:

During the year under review, the provisions of Section 125(2) of the Companies Act, 2013 do
not apply as there was no dividend declared and paid in last seven years so the Company was
not required to transfer any amount to the Investor Education and Protection Fund (IEPF)
established by the Central Government pursuant to the provision of Section 125 (e) of the
Companies Act, 2013 as there is no amount unclaimed for a period of 7 years from the date it
became due for repayment.

36. MATERIAL CHANGES AND COMMITMENTS IF ANY AFTER BALANCE
SHEET DATE:

No material changes and commitments affecting the financial position of the Company
occurred between the end of the financial year to which this financial statements relates and
the date of this Report.

37.APPRECIATION:

Your Directors would like to express their sincere appreciation for the co-operation and
assistance received from the Bankers, Regulatory Bodies and other Business associates who
have extended their valuable sustained support and encouragement during the year under
review.

Your Directors take this opportunity to recognize and place on record their gratitude and
appreciation for the commitment displayed by all executive officers and staff at all levels of
the company. We look forward for the continued support of every stakeholder in the future.

Place: New Delhi For and on behalf of Board of Directors of
Date: 01" September, 2018 Worldwide Leather Exports Limited
Abhishek Jain Parag Jain
Joint Managing Director Managing Director
DIN: 02801441 DIN: 02803856
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“ANNEXURE-A”

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANICAL YEAR ENDED ON 31ST MARCH, 2018
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the
Companies (Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

WORLDWIDE LEATHER EXPORTS LTD
5-F Everest, 46/C, Chowringee Road, Kolkata- 700071

We have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by WORLDWIDE LEATHER EXPORTS LTD
(hereinafter called the Company) Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon.

Based on our verification of the Company's books, papers, minute books, forms and
returns filed and otherrecords maintained by the company and also the information provided
by the Company, its officers, agents and authorized representatives during the conduct of
secretarial audit, We hereby report that in our opinion, the company has, during the audit
period covering the financial year ended on 31st March, 2018 complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent , in the manner and subject to the reporting made
hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on 31st March, 2018
according to the provisions of:

(1) TheCompanies Act, 2013 (the Act) and the rules made thereunder;

(i1) The Securities Contracts (Regulation) Act, 1956 ('SCRA") and the rules made thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

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

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992/The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015

(¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure
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Requirements) Regulations, 2009; (Not Applicable to the Company during the
Audit Period)

(d) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014; (Not Applicable to the Company during the Audit Period)

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; (Not Applicable to the Company during the Audit Period)

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Actand dealing with client;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009; (Not Applicable to the Company during the Audit Period) and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998; (Not Applicable to the Company during the Audit Period)
(vi) The Exportand Import Policy of India;
(vii) Conservation of Foreign Exchange and Prevention of Smuggling Activities Act, 1974;
(viii)Petroleum Act, 1934;
(ix) Food Safety and Standards Act, 2006;
(x) Legal Metrology Act, 2009;
(xi) Air (Prevention and Control of Pollution) Act, 1981;
(xii) Water (Prevention and Control of Pollution) Act, 1974.

(xiii)We have relied on the representation made by the Company, its Officers and on the
reports given by designated professionals for systems and processes formed by the
Company to monitor and ensure compliances under other applicable Acts, Laws and
Regulations to the Company.

We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(ii) The Listing Agreements entered into by the Company with Stock Exchanges read with
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

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

We further Report That,

Couple of forms required to be filed under the provisions of the Companies Act, 2013 were
filed after the statutory period along with the additional filing fees.

A temporary non-compliance in the composition of the KMP in relation to appoint the
Company Secretary for the interim period of approx more than 6 months under Section 203 of
the Companies Act, 2013as specified.

Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015
was strictly not complied in words and spirit.

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

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

All decisions in the Board is carried through, while the dissenting members' views, if any, are
captured and recorded as part of the minutes.

We further report that there are adequate systems and processes in the company
commensurate with the size and operations of the company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

We further report that during the year under report, the Company has made following
corporate actions.

1. There has been change in the control and management of the Company pursuant to a
share purchase agreement dated June 01, 2017 under which M/s Jainalco Industries
Private Limited (“JIPL or Acquirer”) acquired 32.94% of total paid up share capital of
the Company from Mr. Anil Agarwal, Ms. Renu Agarwal and M/s Nilgiri Mercantiles
Private Limited (“Sellers”) and the Acquirer along with PACs came out with an open
offer in accordance with SEBI (Substantial Acquisition of Shares and Takeover)
Regulations, 2011. Post completion of the said open offer, the Acquirer and PACs took
over the control of the Company and are holding 15,87,401 equity shares representing
53.44% of the total paid up share capital of the Company and accordingly, became de
facto promoters of the Company.

2. Shifted the registered office of the company from Kolkata in the State of West Bengal to
New Delhi in the State of NCT of Delhi and consequential amendment in Clause II of
the Memorandum of Association pursuant to the special resolution passed through
postal ballot notice dated 18.12.2017.

3. Amended Memorandum of Association by inserting therein a clause in main object
pursuant to the special resolution passed through postal ballot notice dated 18.12.2017.

4. Adopted new set of articles of association as per the provisions of the Companies Act,
2013 pursuant to the passing special resolution through postal ballot notice dated
18.12.2017.

Place: Ahmedabad UmeshVed

Date: 01st September, 2018 UmeshVed& Associates
Company Secretaries
FCS No.: 4411
C.P. No.: 2924
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To,

The Members,

WORLDWIDE LEATHER EXPORTSLTD
5-F Everest, 46/C, Chowringee Road,
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