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Covering letter of the Annual Audit Report to be filed with the Stock exchange

1. | Name of Company N.A.

2. | Annual Financial statements for the year ended | N.A

3. | Type of Audit Observation N.A
4. Frequency of observation N.A.
5. Draw attention to relevant notes in the annual N.A.

financial statements and management response
to the qualification in the director report:

6. | Additional comments from the board/audit N.A.
committee chair:

7. | To be signed by

CEO/Managing Director N.A.

e CFO

Auditor of the Company

Audit committee Chairman

Kindly acknowledge the receipt.

Yours Faithfully,
For Circuit Systems (India) Ltd.

/
a Chandwani
CS & Compliance Officer
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CIRCUIT SYSTEMS (INDIA) LIMITED %
NOTICE

Notice is hereby given that the Twentieth Annual General Meeting of the Members of the company will be held at
the registered office i.e. Circuit Systems (India) Ltd., A-1001/1002, Titanium Square, Thaltej Cross Road, S G
Highway, Ahmedabad - 380 054 on 28" September 2015, at 4.00 PM on Monday to transact the following business.

Ordinary Businesses:-
1. To receive, consider and adopt

I.  The Audited Standalone financial statements of the company for the financial year ended on 31 March,
2015.

II. The Audited Consolidated financial statements of the company for the financial year ended on 31t March,
2015.

2. Tore-appoint M/s Baheti Bhadada and Associates, Chartered Accountants, as Statutory Auditor of the Company
to hold office from the conclusion of this Annual General Meeting till the conclusion of next annual general
meeting and to fix their remuneration.

3. To re-appoint Director, Mr. Jayesh Shah (DIN-02449642), who retires by rotation at this annual general
meeting and being eligible, has offered himself for reappointment.

SPECIAL BUSINESS:

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause
49 of the Listing Agreement, Shri Ms. Madhu Kejriwal (DIN:06920305), who was appointed as an Additional
Director pursuant to the provisions of Section 161(1) of the Companies Act, 2013 and the Articles of Association
of the Company and who holds office up to the date of this Annual General Meeting and in respect of whom the
Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a member
proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director of
the Company to hold office for 5 (five) consecutive years for a term up to March 31, 2020.”

By the Order of Board of Directors

Place : Ahmedabad (Amrita Chandwani)
Date : 8 August 2015 Company Secretary
Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THIS MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

Proxies, in order to be effective, must be received at the Company’s Registered Office not later than 48 hours
before the commencement of the meeting.

2. The Register of Members and Share Transfer Books of the Company shall remain closed from Monday 21
September 2015 to Monday 28 September 2015.

Members holding Shares in Physical form are requested to intimate immediately to the Registrar & Transfer
Agent of the Company, M/s. CAMEO CORPORATE SERVICES LIMITED, “Subramanian Building”, 1 Club House
Road, Chennai - 600 002 quoting the Registered Folio Numbers (a) details of their email ID (b) Change in their
address if any with the Pin Code Number.

3. Members are requested to intimate to the Company, queries, if any, on the accounts at least 10 days before the
date of the meeting to enable the management to keep the required information available at the meeting.

4, Members attending the meeting are requested to bring with them the Attendance slip attached the Annual
report duly filled in and signed and handover the same at the entrance of the meeting place.

5.  All documents referred to in the notice shall be available for inspection at Company’s registered officer during
12 noon to 4 pm hours on working days up to the date of AGM. Members are requested to serve minimum 48
hours notice to inspect the same.

Annual Report 2014-2015 1



% CIRCUIT SYSTEMS (INDIA) LIMITED

6. Kindly refer to instructions for E-voting attached with Annual Report. Business set out in Notice will be
transacted through e-voting only. The Company has provided facility for e-voting system.

7. Voting Through electronic Means:
In compliance with the provision of section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and administration) Amendment Rules, 2015 and clause 35B of the Listing agreement, the Company
is pleased to provide members facility to exercise their right to vote on resolutions proposed to be considered at
the Annual General Meeting (AGM) by electronic means and the business may be transacted through E-voting
services. The facility of casting the votes by members using an electronic voting system from a place other than
venue of the AGM (remote e-voting) is provided by Central Depository Services Limited (CDSL).
The voting period begins on Friday 25 September 2015 (9.00 AM) and ends on Sunday 27 September
2015 (5.00 PM). During this period Members of the company, holding shares either in physical form or in
dematerialized from, as on the cut-off date of 21 September 2015 may cast their vote electronically. The E-
voting module shall be disabling by CDSL for voting after 27 September 2015 (5.00 P.M.)
The instructions for Members for voting electronically are as under:
A. In case of Members receiving Notice of Annual General Meeting (AGM) through E- mail:

i.  The voting period begins on Friday 25 September 2015 (9.00 AM) and ends on Sunday 27
September 2015 (5.00 PM). During this period Members of the company, holding shares either in
physical form or in dematerialized from, as on the cut-off date of 21 September 2015 may cast
their vote electronically. The E-voting module shall be disabling by CDSL for voting after 27 September
2015 (5.00 P.M.)

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

iii. Log on to the E-voting website : www.evotingindia.com

iv.  Click on Shareholders

v.  Now enter your User Id
a) For CDSL : 16 digits beneficiary ID.

b) For NSDL : 8 Character DP ID followed by 8 Digit Client ID,
c) Members holding shares in Physical Form should enter Folio Number registered with the Company

vi. Next enter the Image verification as displayed and click on “Login”.

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

viii. If you are a first time user follow the steps given below:

Permanent Account Number | Enter your 10 digit alpha-numeric PAN issued by Income Tax
Department (applicable for both demat shareholder as well as
physical shareholders)

e Members who have not update their PAN with the Company/
Depository Participant are requested to use the first two letters
of their name and 8 digits of the sequence number in the PAN
field.

e In case the sequence number is less than 8 digit enter the
application numbers of 0's before the number after the first
two characters of the name in Capital Letters. Eg. If your
name is Ramesh Kumar with sequence number 1 then
enterRA00000001 in the PAN Field.

Dividend Bank Details Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy

OR Date of Birth (DOB) format) as recorded in your demat account or in the company

records in order to login.

e 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 (v).
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1X.
X.

xi.
Xii.

xiii.

Xiv.
XV.

XVi.

Xvii.

xviii.

XiX.

XX.

XXi.

XXii.

xxiii.

After entering these details appropriately click on SUBMIT

Members holding shares in Physical form will then reach directly to the Company Selection screen.

However, members holding shares in demat form will now reach to ‘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 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.

For Members holding shares in Physical form, the details can be used only for E-voting on the

resolutions contained in this Notice.

Click on the Electronic Voting sequence Number (EVSN) of “CIRCUIT SYSTEMS(INDIA) LIMITED".

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/

NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent tot

the resolution and option NO implies that you dissent to the resolution.

Click on the “RESOLUTION FILE LINK” if you wish to view the entire Resolution details.

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

“CANCLE” and accordingly modify your vote.

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

You can also take out print of the voting done by you by clicking on “Click here to print” option on

the voting page.

If Demat account holder has forgotten the changed password then enter the USER ID and image

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

(a) Institutional shareholders (i.e. other than individual, HUF, NRI, etc.) are required to log in to
www.evotingindia.com and register themselves as corporate.

(b) Institutional shareholders should submit a scanned copy of the Registration form bearing the
stamp and sign of the entity to helpdesk.evoting@cdslindia.com

(c) 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.

(d) The Llist of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts institutional shareholders would be able to cast their vote.

(e) A scanned copy of the Board Resolution and Power of Attorney 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.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or
write an email to helpdesk.evoting@cdslindia.com.
Chopra Nayna Parasmalji Company Secretaries, (Membership No. FCS 32833 CP No. 12187) has been
appointed as the Scrutinizer for providing facility to the members of the Company to scrutinize the
voting and remote E-voting process in a fair and transparent manner.
The chairman shall, at the AGM at the end of discussion on the resolutions on which voting is to be
held, allow voting with the assistance of scrutinizer, by use of “Polling paper” for all those members
who are present at the AGM but have not cast their votes by availing to remote E-voting facility.
The scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes
cast at the meeting and thereafter unblock the votes cast through remote E -voting in the presence
of at least two witness not in the employment of the Company and shall make, not later than three
days of the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in
favour or against, if any to the chairman or a person authorized by him in writing, who shall
countersign the same and declare the result of the voting forthwith.

xxiv The results declared along with the report of the scrutinizer shall be immediately forwarded to the

BSE Limited.
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xxv For members who wish to vote through ballot forms:
(a) The Ballot Form is provided for the benefit of shareholders, who do not have access to remote
E-voting facility.
(b) Pursuant to clause 35B of the Listing Agreement, members who do not have access to remote
E-voting facility, may exercise their right to vote on business be transacted at the Annual
General Meeting of the Company. The Ballot Form will be provided at the Annual General Meeting
of the Company.
B. In case of Members receiving physical copy of Notice of AGM:

i Please follow all steps from Sr. No. (i) to sr. No. (xix) Above, to cast vote.

ii  Incase you have any queries or issue regarding E-voting, you may refer the Frequently Asked Question
(“FAQs) and e-voting manual available at www.evotingindia.com, under help section or write an e-
mail to helpdesk.evoting@cdslindia.com.

C. General Instruction:
Members, who have registered their E-mail addresses with the Company or their Depositary participant
are being sent the AGM Notice along with the annual Report, Attendance slip, Proxy by E-mail and other
are being sent by post.
8. Members are requested to note that pursuant to Clause 49 of the Listing Agreement with the Stock Exchange,
brief particulars including shareholding of the Directors proposed to be appointed/re-appointed is given
below and forms part of the Notice.

EXPLANATORY STATEMENT
(Pursuant to Section 102(1) of the Companies Act, 2013)

Item No 4

The Companies Act, 2013 and SEBI Guidelines have mandated every listed company to appoint at least one woman
as director of the company. In pursuant to these guidelines on recommendation of Nomination and Remuneration
Committee, the company had appointed Ms. Madhu Kejriwal as independent director of the company 26 July 2014
to hold office till conclusion of ensuing Annual General Meeting in terms of provisions of Section 161(1) of the
Companies Act, 2013.

Ms. Madhu Kejriwal is not disqualified from being appointed as a Director in terms of Section 164 of the Act and has
given his consent to act as a Director.

Section 149 of the Act inter alia stipulates the criteria of independence should a company propose to appoint an
independent director on its Board.

The Company has received a declaration from Ms. Madhu Kejriwal that she meets with the criteria of independence
as prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement.
Ms. Madhu Kejriwal is practicing chartered accountants and possesses appropriate skills, experience and knowledge;
inter alia, in the field of finance.

Brief resume of Ms. Madhu Kejriwal, nature of her expertise in specific functional areas and names of companies in
which he holds directorships and memberships / chairmanships of Board Committees, shareholding and relationships
between directors inter-se as stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges, are
provided in the Corporate Governance Report forming part of the Annual Report.

Copy of the draft letter for appointment of Ms. Madhu Kejriwal as an Independent Director setting out the terms
and conditions is available for inspection on request by members at the Registered Office of the Company.

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock
Exchanges.

Save and except Ms. Madhu Kejriwal and her relatives, to the extent of their shareholding interest, if any, in the
Company, none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way,
concerned or interested, financially or otherwise, in the resolution set out at Item No. 4 of the Notice.

By the Order of Board of Directors

Place : Ahmedabad Amrita Chandwani
Date : 8 August 2015 Company Secretary
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ANNEXURE TO THE NOTICE

NOTES ON DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE 20TH ANNUAL GENERAL MEETING AS
REQUIRED UNDER CLAUSE 49 OF LISTING AGGEREMENT ENTERED INTO WITH STOCK EXCHANGES.

Profile of Directors being Re-appointed under Item Nos. 3, 4 & 5 the above Notice:

Name of Director Ms. Madhu Kejriwal Mr. Jayesh Shah

Date of Birth 7 May 1977 19 June 1965

Date of Appointment 26 July 2014 3 December 2011
Qualification Chartered Accountants B.Com

Expertise in Specific Functional Area She is practicing chartered He is having experience of 21

accountants since last 12 years. | years in finance, taxation and
She is partner at CA firm Chirania [ commerce. He has also done
Kejriwal & Co. She has rich Diploma in Taxation from
experience in audit, tax and Gujarat University.

finance matters.

Directorship in Other Companies Nil 1. PCB Power (India) Limited
(Excluding Private & Foreign 2. PCB Planet (India) Limited
Companies) 3. Eurocircuits India Limited
Membership/Chairmanship of Committee | Nil Nil

(includes only Audit Committee &
Investor Grievances Committee) in
other companies

Shareholding as on 31 March 15 Nil Nil

IMPORTANT COMMUNICATION TO MEMBERS

The Ministry of Corporate affairs has taken “Green Initiative in the Corporate Governance” by allowing
paperless compliance by the companies and has issued circulars stating that service of notice/documents
including Annual Reports can be sent by e-mail to its members. This will also ensure prompt receipts of
communication and avoid loss in postal transit. These documents can also be downloaded by the
shareholders from the Company’s website i.e. www.mycsil.com to support this green initiative of the
Government in full measure, members who have not registered their e-mail address so far, are requested
to register their e-mail addresses on the website of the Company i.e. www.mycsil.com with subject as E-
mail for ‘Green Initiative’ mentioning their Folio No./ Client ID, name of the Company. Members holding
shares in electronic form may register/update their e-mail addresses with the Depository through concerned
Depository Participant(s).
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DIRECTORS’ REPORT

To,
The Members,
Circuit Systems (India) Ltd.,

Your Directors have pleasure in presenting herewith the 20* Annual Report together with the Audited Statement
of Accounts of the Company for the year ended on 31t March, 2015.

e  Financial Results:
(Rs. In Lacs)

Particulars 2014-15 2013-14
Income from Operation (Net of Excise) 2424.95 2447.49
Other Income 45.65 36.29
Profit before Finance Cost, Depreciation and Tax 317.26 251.38
Less: Interest and Financial Charges (105.90) (92.49)
Less : Depreciation (103.40) (155.67)
Profit from operations 107.96 55.06
Exceptional Items (677.24) (14.44)
Profit for the year before tax (569.28) 40.62
Add/(Less) : Provision for taxation 7.55 (8.56)
Profit for the year after Tax (561.73) 32.05

e  DIVIDEND:

The dividend payout for the year under the review has been formulated in accordance with the company’s
policy to pay substantial dividend linked to long term performance, keeping in view the company’s need for
capital for its growth plans and the intent to finance through internal accruals to maximum. Your directors
have always wished to appreciate the trust and faith of its members by improving the performance of the
Company.

Even though, the company has moderate operating profit in the current year, your directors consider need of
funds in future for capital expansion. Therefore, your directors do not recommend any dividend during the
year under consideration.

*  BUSINESS SCENARIO:

The Company is in High Mix low volume business. This policy has started showing benefits in terms of
improved margins and profitability in spite of fall in turnover. The Company considers continuing the same
policy in future and your directors expects that the same will result into improved profitability in future.
During the year, the company has earned operating profit of Rs. 1.07 crore before exceptional items. However,
Company also registered an overall loss due to exceptional items taken into consideration in book of accounts.

e  DEPRECIATION ON FIXED ASSETS

Attention of members is drawn to Note of financial statements regarding calculations of depreciation for
current financial year. The Companies Act, 2013 has changed method of computation of depreciation from
calculations based on rates of depreciation to calculations based on the useful life of the company. Therefore,
the company was required to ascertain useful life of all assets as on 1 April 2014 and depreciate the written
down value on remaining useful life of the assets. Further, those assets whose useful life has become Nil as
on 1 April 2014 is required to be discarded and remaining WDV of such assets is required to be adjusted
towards reserves of the company. The company has carried out required changes and identified useful life
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and WDV of all assets as per provisions of Companies Act, 2013 and recalculated depreciation on all assets
accordingly. Further, the company has debited amount of Rs. 8, 67, 28,201/- against reserves and surplus as
write off towards fixed assets whose useful life has become zero on 1 April 2014. This is one time write off
and not expected to recur in future. Your directors believe that this will enable the company to present more
correct view of financial position of the company. Members are requested to refer Note 11 of financial
statements.

e  WRITE OFFS DURING FINANCIAL YEAR

The company has conducted detailed verification of its inventory and receivables during this financial year
to find out stock which has become obsolete or receivables which has become irrecoverable. The company
had accumulated significant quantity of stocks and spares which had book value but could not be used by
the company for manufacturing and maintenance purpose because of its odd size, shape or other factors.
Hence, economic value of such stocks has practically become zero for the company. During the year, company
carried out exercise to find such obsolete inventories and scarp them, in order to reflect more realistic
position of the inventory. Accordingly, the company has reduced value of Rs. 2, 96, 27,916/-in its closing
inventory as on 31 March 2015. Your directors believe that this will reflect more realistic position of
financial position of the company. This is one time reduction and not expected to recur in near term and mid
term future.

Further, the company had accumulated balance in receivables which was long overdue but had not received
since long. The payments were pending due to various reasons such as quality disputes, compliance disputes,
and rate disputes, receivables being unresponsive and other reasons. The company had made detail assessment
of recoverability of each receivable and decided to write off those balances which cannot be recovered even
after considerable efforts since last few years. During year, the company has written off Rs. 2, 30, 05,998/
- for various irrecoverable balances. Your directors believe that this will help the company to show correct
position of trade receivable and company’s financial position. The company has made significant improvements
to its credit policy to customers and such bad debts have reduced drastically since last few years and it will
further improve in near and mid term future.

e  SUBSIDIARY COMPANIES & CONSOLIDATED FINANCIAL STATEMENT:

The Company has only one subsidiary i.e PCB Power (India) Limited. The subsidiary company has not started
full fledge commercial operations yet. Your directors expect to start commercial operations from current
financial year.

In accordance with Section 136(1) of Companies Act, 2013, the Balance Sheet, Profit and Loss Accounts and
other documents of the subsidiary company are not being attached with the Annual Report of the Company
but are uploaded on website of the company. The Company will provide the annual accounts of its subsidiary
companies and the related detailed information on the specific request made by any shareholders and the
said annual accounts are open for the inspection at the registered office of the Company during office hours
on all working days, except Sundays and holidays, between 2.00 p.m. and 4.00 p.m. The Statement showing
salient features of subsidiaries as required u/s 123 (3) of Companies Act, 2013 read with Rule 5 of Companies
(Accounts) Rules, 2014 is attached in Form No AOC-1 with this report.

As required under Clause 32 of Listing Agreement with the stock exchange(s) and in accordance with the
requirements of Accounting Standard AS-21 issued by the Institute of Chartered Accountants of India, the
Company has prepared Consolidated Financial Statements of the Company and its subsidiary and is included
in the Annual Report.

e  PUBLIC DEPOSITS:
During the year under review, the Company has not accepted any deposits from the public within the
meaning of Companies Act, 2013.

e  INSURANCE:
All the existing properties including Plant and Machineries, Building and stocks are adequately insured.

e  DIRECTORATE:
Pursuant to the provisions of Companies Act, 2013 Mr. Jayesh Shah, Director of the Company, retires at the

ensuing Annual General Meeting of the Company and is eligible for reappointment. The Board recommends
their reappointment as Directors of the Company.
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The Board has appointed Ms. Madhu Kejriwal as independent director of the company on 26 July 2014. Her
appointment is subject to confirmation by the members at annual general meeting. The board recommends
her appointment.

e  FORMAL EVALUATION STATEMENT

The evaluation framework for assessing the performance of Chairman, Directors, Board and Committees
comprises, inter-alia, of the following parameters:

a. Directors bring an independent judgment on the Board’s discussions utilizing his knowledge and
experience especially on issues related to strategy, operational performance and risk management.

b. Directors demonstrate awareness and concerns about norms relating to Corporate Governance, disclosure
and legal compliances.

c. Directors contribute new ideas/insights on business issues raised by Management.

d. Directors anticipate and facilitate deliberations on new issues that Management and the Board should
consider.

e. The Board / Committee meetings are conducted in a manner which facilitates open discussions and
robust debate on all key items of the agenda.

f.  The Board receives adequate and timely information to enable discussions/ decision making during
Board meetings.

The Board addresses interests of all stakeholders of the Company.
h. The Committee is delivering on the defined objectives.
i.  The Committee has the right composition to deliver its objectives.

The performance evaluation of Chairman, Directors, Board and Committees was undertaken by the Nomination
and Remuneration Committee for the year under review and the results were reported to the Board of
Directors.

e  AUDITORS:

The Shareholders of the company has accorded their consent in their 19® Annual General meeting for
appointment of M/s Baheti Bhadada & Associates, Chartered Accountants as Statutory Auditor of the company
for period of 5 years commencing from conclusion of 19 Annual General Meeting till conclusion of 24t
Annual General meeting.

Members are requested to appoint M/s Baheti Bhadada and Associates, Chartered Accountants as statutory
auditor of the company from current annual general meeting till end of next annual general meeting. The
board has received letter from them to the effect that their appointment if made will be within limits
specified u/s 141(1)(g) of Companies Act, 2013.

e AUDITORS’ REPORT:

The observations made in the Auditors Report are self explanatory and therefore, need not require any
further comments by the board of directors.

e  SECRETARIAL AUDIT REPORT

In pursuant to Section 204 of the Companies Act, 2013, the Board herewith attaches secretarial audit report
issued by practicing company secretary. There are no remarks or comments in said report which requires
clarifications by the board.

e  ABSTRACTS OF ANNUAL RETURN

In pursuant to requirement of 93 (3) of Companies Act, 2013, the abstracts of annual return is herewith
attached in Annexure of the report in prescribed Form No MGT-9.

e  DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to requirement under section 134(3)(c) of Companies Act 2013, with respect to Directors’
Responsibility Statement, it is hereby confirmed.
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a) in the preparation of the annual accounts, the applicable accounting standards had been followed
along with proper explanation relating to material departures;

b) the directors had selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs
of the company at the end of the financial year and of the profit and loss of the company for that
period;

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

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

e) the directors had laid down internal financial controls to be followed by the company and that such
internal financial controls are adequate and were operating effectively.

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

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO:
o Energy Conservation Measures:

Your Company uses electric energy for its machineries installed at the work premises and office equipments
at office premises. All possible measures have been taken to conserve energy by using latest technology,
which is most efficient and conservative in absorbing the energy.

o Foreign Exchange Earnings and Outgo:
1. Foreign Exchange Earned During the year :

Amount in Indian Rupees

Particulars 2014-15 2013-14
Exports 10,045,036 11,686,999

2. Foreign Exchange Outgo :

Repairs and Maintenance - Machinery 9,45,199 5,12,101
Interest on Buyer’s Credit - 1,03,221
Travelling Expense 6,16,940 7,64,149
Sales Commission - Export - 23928
Foreign Bank charges 23,142 62,097
Imports (CIF) 94,573,582 87,962,803

RISK MANAGEMENT POLICY

The Risk management policy of the company has been discussed in detail in the Management Discussion &
Analysis Report which forms part of this directors’ report, attached with annual report. The attention of
members is drawn to this fact.

PARTICULARS OF EMPLOYEE:

During the year, there were no employees, within the organization, who were in receipt of remuneration
exceeding Rs. 60, 00,000/- p.a. or if employed for part of the year drawing remuneration in excess of Rs. 5,
00,000/- p.m, as prescribed.

MANAGERIAL REMUNERATION

The details under Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 are as follows.
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Ratio of Remuneration of Each Director to
median remuneration of employees of the company

1. Mr. Paresh Vasani - 21.09 times
2. Mr. Chetan Panchal - Nil

3. Mr. Jayesh Shah - Nil

4, Ms. Madhu Kejriwal - Nil

Percentage increase in remuneration of each director,
CFO, & CS

18.77% for CS. For others Nil

Number of Permanent employees on Roll of Company

65

Explanation on the relationship between average increase
in remuneration and company performance.

There is no increase in remuneration of key
managerial persons during this financial
year. Hence, the same clause is not
applicable.

Market Capitalization of Company

As on 31 March 2015 - Rs. 20,11,00,732/-
As on 31 March 2014 - Rs. 11,78,86,636/-

Price Earnings Ratio

As on 31 March 2015 - (3.58)
As on 31 March 2014 - 42.50

Percentage Increase (Decrease) in Market Price of shares
with at rate at which company came up with last public
offer.

58.57% Decrease

Average Percentage Increase in salaries of employees
other than managerial personnel & Managerial Personnel

15.64% Increase in other than managerial
No Increase in managerial personnel

Comparison of Managerial Remuneration against
performance of the company

There has been no change in managerial
remuneration during current year. While
performance of company has improved in
terms of improved profitability. However,
net result is loss after adjustments of
exceptional items.

Key Parameter for variable component of remuneration
availed by the director

There is no variable component in
remuneration of any director

the ratio of the remuneration of the highest paid director
to that of the employees who are not directors but receive
remuneration in excess of the highest paid director during
the year

Not Applicable

There is no employee who receives remuneration in excess of highest paid director.

The Board hereby confirms that remuneration paid to all managerial personnel is in accordance with the

remuneration policy of the company.
LOANS, ADVANCES AND GUARANTEES

The detail of loans and advances by the company is given in note 12, 13 & 18 of financial statement. There

is no guarantee given by the company.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES:

There are no contracts or arrangements entered by the company with related parties at price other than
arm’s length price. Hence, provisions of Section 188 of Companies Act, 2013 is not applicable. Details of
related party transactions are given in Note no 28 of financial statements.

10
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CORPORATE GOVERNANCE :

The Company has generally implemented the procedure and adopted practices in conformity with the Code
of Corporate Governance as enunciated in Clause 49 of the Listing Agreement with the Stock Exchanges. The
Corporate Governance Report forms part of Director’ report.

The Details of board of directors, their composition and details of board meetings held during this year are
given under Corporate Governance statement. Attention of members is drawn to this fact.

The Board has formed nomination and remuneration committee as required under section 178(1) of Companies
Act, 2013. The composition of the same is given in Corporate Governance statement. Further, disclosures for
Nomination and Remuneration Policy is given in annexure to this report, as required under 178 (3) of
Companies Act, 2013.

The Board has constituted Audit Committee as required under section 177(1) of Companies Act, 2013. The
Composition of the same has been disclosed in Corporate Governance report forming part of directors’
report. During the year, the Board has agreed to all recommendations of the audit committee.

The vigil mechanism for directors and employees have been set up and communicated to all employees. The
extracts of whistle blower policy are given in Corporate Governance Statement.

A Certificate from the Practicing Company Secretaries regarding compliance of the conditions of the Corporate
Governance is given in annexure, which is attached hereto and forms part of Directors’ Report.

DISCLOSURE AS PER SEXUAL HARRASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013

Pursuant to Section 22 of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 read with Rule 14, the Board confirms that no complaint / case has been filed /
pending with the Company during the year

ADEQUACY OF INTERNAL FINANCIAL CONTROLS

Your Company’s internal financial control systems are commensurate with the nature, size, and complexity of
the businesses and operations. These are routinely tested and certified by Statutory as well as Internal
Auditors. Significant audit observations and the follow up action are reported to the Audit Committee.

CORPORATE SOCIAL RESPONSIBILITY

The Company is not mandated to contribute for corporate social responsibility. However, the company will
voluntarily contribute for social purpose if need arises.

ACKNOWLEDGEMENT:

Your Directors take this opportunity to acknowledge with gratitude for the trust reposed in the Company by
the Shareholders, Investors and Readers/Customers, Corporations and Government Authorities. Directors of
your Company specifically express their gratitude to the Bankers, which has extended their full support to
the Company. Further, Your Directors also keenly appreciate the dedication & commitment of the Employees
of the Company.

FOR AND ON BEHALF OF THE BOARD,

Paresh Vasani Jayesh Shah
Date : 8 August 2015 Managing Director Director
Place : Ahmedabad DIN NO: 01376786 DIN NO: 02559296
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Annexures to Directors’ Report
Annexure - 1 -
Form No MR 3
Secretarial Audit Report
FOR THE FINANCIAL YEAR ENDED 31.03.2015
[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,

CIRCUIT SYSTEMS (INDIA) LIMITED
A-1001-1002, Titanium Square,
Thaltej Cross Road, Thaltej
Ahmedabad - 380 054

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by M/s. Circuit Systems (India) Limited (CIN: L74140GJ1995PLC024524) (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 my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, I hereby report that in my opinion, the Company has,
during the audit period ended on 31.03.2015, complied with the statutory provisions listed hereunder and also
that the Company has proper Board-processes and compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records maintained by M/s.
Circuit Systems (India) Limited (CIN: L74140GJ1995PLC024524) (“The Company”) for the period ended on
31.03.2015 according to the provisions of:

(i) The Companies 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 — Not Applicable

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act’) to the extent applicable to the Company :-

(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) Regqulations, 1992;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 - (Not Applicable during audit period)

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 - (Not Applicable during audit period)

(e) The Securities and Exchange Board of India (Issue and listing of Debt Securities) Regulations, 2008-
(Not Applicable during audit period)

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client;
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(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 - (Not
Applicable during audit period); and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 -
(i) The other laws as may be applicable specifically to the Company, if any.
I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India. (Not notified hence not
applicable to the Company during the audit period)

(i1) The Listing Agreements entered into by the Company with the Stock Exchange;

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

I further report that

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

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance, 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.

Majority decision is carried through while the dissenting members’ views, if any, are captured and recorded as
part of the minutes.

I further report that

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

I further report that during the audit period there were no specific events/actions having a major bearing on the
Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc.

I further report that during the audit period the Company has passed no Special Resolution which having major
bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards,
etc.

I further report that during the audit period there were no specific events/actions having a major bearing on the
Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc.

CHOPRA NAYNA PARASMALIJI

COMPANY SECRETARY
PLACE : AHMEDABAD ACS: 32833
DATE : 8 AUGUST 2015 C.P.No.: 12187
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FORM AOC-1 [Pursuant to first proviso to sub-section (3) of Section 129 read with rules 5 of the Companies
(Accounts) Rules, 2014] Statement containing salient features of the financial statement of subsidiaries/ associate

Annexure — 2 -

companies/ joint ventures

Part-“A”: Subsidiaries

Sr No | Particulars Details
1 Name of the subsidiary PCB Power (India) Limited
2 Reporting period for the subsidiary concerned, 1 April 2014 to 31 March 2015
if different from the holding company’s reporting
period
3 Reporting currency and Exchange rate as on the Not Applicable
last date of the relevant Financial year in the case
of foreign subsidiaries
4 Share capital Rs. 860,200
5 Reserves & surplus Rs. 12,212,265/-
6 Total assets Rs. 14,060,152/-
7 Total Liabilities Rs. 987,687/-
8 Investments Rs. 44,988,460/
9 Turnover Rs. 2,071,836/-
10 Profit/(Loss) before taxation Rs.1,009,627/- Loss
11 Provision for taxation Nil
12 Profit after taxation Rs.1,009,627/- Loss
13 Proposed Dividend Nil
14 % of shareholding 100%

The above subsidiary is yet to commence its commercial operations.

Part - “B” Associates & Joint Ventures

There are no associates or joint venture company in group.

14
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ANNEXURE-3
Nomination and Remuneration Policy

1. Introduction

In terms of Section 178 of the Companies Act, 2013 and the Listing Agreement, entered into by the Company
with Stock Exchanges, as amended from time to time, this policy on nomination and remuneration of
Directors, Key Managerial Personnel (KMP), Senior Management and other employees of the Company has
been formulated by the Nomination and Remuneration Committee of the Company and approved by the
Board of Directors on 26 July 2014.. This policy shall act as a guideline for determining, inter-alia,
qualifications, positive attributes and independence of a Director, matters relating to the remuneration,
appointment, removal and evaluation of performance of the Directors, Key Managerial Personnel and Senior
Management.

2. Objective

The Nomination and Remuneration Committee and this Policy shall be in compliance with Section 178 of the
Companies Act, 2013 read along with the applicable rules thereto and Clause 49 under the Listing Agreement.
The Key Objectives of the Committee would be:

a) To recommend to the Board appointment and removal of Directors, Key Managerial Personnel and
Senior Management in accordance with criteria laid down.

b) To recommend to the Board a policy including following:
(i) Determining qualifications, positive attributes and independence of a director;
(i1) Remuneration for the Directors, Key Managerial Personnel and Senior Management;

(iii) Remuneration is reasonable and sufficient to attract, retain and motivate directors of the quality
required to run the company successfully;

(iv) Relationship of remuneration to performance is clear and meets appropriate performance benchmarks;
and

(v) Remuneration to directors, key managerial personnel and senior management involves a balance
between fixed and incentive pay reflecting short and long-term performance objectives appropriate
to the working of the company and its goals.

(vi) Performance evaluation of Independent Directors and the Board.
(vii) Board diversity.

3. Definitions
“Act” means Companies Act, 2013 and rules thereunder.

“Board” means Board of Directors of the Company. “Committee” means Nomination and Remuneration
Committee of the Company as constituted or reconstituted by the Board. “Company” means Circuit Systems
(India) Limited

“Independent Director” means a Director of the Company, not being in whole time employment and who is
neither a promoter nor belongs to the promoter group of the Company and who satisfies the criteria for
independence as prescribed under Section 149 of the Companies Act, 2013 and the Listing Agreement with
the stock exchanges.

“Key Managerial Personnel” means Key managerial personnel as defined under the Companies Act, 2013
and includes: i. Managing Director or Executive Director or Chief Executive Officer or Manager ii. Whole-time
Director; iii. Company Secretary; iv. Chief Financial Officer and v. Such other officer as may be prescribed.
Annual Report 2014-15 25
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5.

“Policy” means Nomination and Remuneration Policy.

“Senior Management” means personnel of the Company who are members of its core management team
(Internal Board) excluding the Board of Directors.

Functions of Committee

The Nomination and Remuneration Committee shall, inter-alia, perform the following functions:

a) Identify persons who are qualified to become Directors and who may be appointed in senior management
in accordance with the criteria laid down, recommend to the Board their appointment and removal.
b) To recommend to the Board a policy for following:
(i) Determining qualifications, positive attributes and independence of a director;
(i1) Remuneration for the Directors, Key Managerial Personnel and Senior Management;
(iii) Remuneration is reasonable and sufficient to attract, retain and motivate directors of the quality
required to run the company successfully;
(iv) Relationship of remuneration to performance is clear and meets appropriate performance benchmarks;
and
(v) Remuneration to directors, Key Managerial Personnel and senior management involves a balance
between fixed and incentive pay reflecting short and long-term performance objectives appropriate
to the working of the company and its goals.
(vi) Performance evaluation of Independent Directors and the Board.
(vii) Board diversity.
The Chairperson of the Nomination and Remuneration Committee or, in his absence, any other
member of the committee authorized by the Chairperson in this behalf shall attend the general
meetings of the company. Provided that Nomination and Remuneration Committee shall set up
mechanism to carry out its functions and is further authorized to delegate any / all of its powers
to any of the Directors and / or officers of the Company, as deemed necessary for proper and
expeditious execution.
Membership

(i)

The Committee shall consist of a minimum 3 non-executive directors, majority of them being independent.

(ii) The quorum shall be either two members or one third of the members of the Committee whichever is
higher.

(iii) Membership of the Committee shall be disclosed in the Annual Report. iv. Term of the Committee shall
be continued unless terminated by the Board of Directors.

6. Chairperson

7.

(i) Chairperson of the Committee shall be an Independent Director.

(i1) Chairperson of the Company may be appointed as a member of the Committee but shall not be a
Chairman of the Committee.

(iii) In the absence of the Chairperson, the members of the Committee present at the meeting shall choose
one amongst them to act as Chairperson.

Frequency of Meeting

The meeting of the Committee shall be held at such regular intervals as may be required.

16
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8. Secretary

The Company Secretary of the Company shall act as Secretary of the Committee.
9. Minutes of Committee

Meeting Proceedings of all meetings shall be minuted and signed by the Chairman of the Committee at the
subsequent meeting. Minutes of the Committee meetings will be tabled at the subsequent Board and Committee
meetings.

10. Policy for appointment and removal of Director, KMP and Senior Management
(A) Appointment criteria and qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise and experience of
the person for appointment as Director, KMP or at Senior Management level and recommend to the
Board his / her appointment.

b) A person should possess adequate qualification, expertise and experience for the position he / she
is considered for appointment. The Committee has discretion to decide whether qualification,
expertise and experience possessed by a person are sufficient / satisfactory for the concerned
position.

c) The Committee shall devise a policy on Board diversity after reviewing the structure, size and
composition (including the skills, knowledge and experience) of the Board which will facilitate the
Committee to recommend on any proposed changes to the Board to complement the Company’s
corporate strategy.

(B) Removal

Due to reasons for any disqualification mentioned in the Act or under any other applicable Act, rules
and regulations thereunder, the Committee may recommend, to the Board with reasons recorded in
writing, removal of a Director, KMP or Senior Management Personnel subject to the provisions and
compliance of the said Act, rules and regulations.

(C) Retirement

The Director, KMP and Senior Management Personnel shall retire as per the applicable provisions of the
Act and the prevailing policy of the Company. The Board will have the discretion to retain the Director,
KMP, Senior Management Personnel in the same position/ remuneration or otherwise even after attaining
the retirement age, for the benefit of the Company.

11. Policy relating to the Remuneration for the Whole-time Director, KMP and Senior Management Personnel
(A) General:

a) The remuneration / compensation / commission etc. shall be subject to the prior/post approval of
the shareholders of the Company and Central Government, wherever required.

b) The remuneration and commission to be paid to the Whole-time Director shall be in accordance
with the percentage / slabs / conditions laid down in the provisions of the Act.

c) Term / Tenure of the Directors shall be as per company’s policy and subject to the provisions of the
Act.

(B) Remuneration to Whole-time / Executive / Managing Director, KMP and Senior Management Personnel
a) Fixed pay:

The Whole-time Director/ KMP and Senior Management Personnel shall be eligible for a monthly
remuneration as may be approved by the Board. The breakup of the pay scale and quantum of
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perquisites including, employer’s contribution to P.F, pension scheme, medical expenses, club fees
etc. shall be decided and approved by the Board/the Person authorized by the Board and approved
by the shareholders and Central Government, wherever required.

b) Minimum Remuneration:

If, in any financial year, the Company has no profits or its profits are inadequate, the Company
shall pay remuneration to its Whole-time Director in accordance with the provisions of Schedule V
of the Act and if it is not able to comply with such provisions, with the previous approval of the
Central Government.

c) Provisions for excess remuneration:

If any Whole-time Director draws or receives, directly or indirectly by way of remuneration any
such sums in excess of the limits prescribed under the Act or without the prior sanction of the
Central Government, where required, he / she shall refund such sums to the Company and until
such sum is refunded, hold it in trust for the Company. The Company shall not waive recovery of
such sum refundable to it unless permitted by the Central Government. Annual Report 2014-15

(C) Remuneration to Non-Executive / Independent Director
a) Remuneration / Commission:

The remuneration / commission shall be fixed as per the slabs and conditions mentioned in the
Act.

b) Sitting Fees:

The Non- Executive / Independent Director may receive remuneration by way of fees for attending
meetings of Board or Committee thereof. Provided that the amount of such fees shall be decided
by the Board and subject to the limit as provided in the Act.

c) Commission:

Commission may be paid within the monetary limit approved by shareholders, subject to the limit
not exceeding 1% of the profits of the Company computed as per the applicable provisions of the
Act. 12. Amendments This Policy may be amended by the board at any time and is subject to (i)
amendments to the Companies Act, 2013 (the Act 2013) and (ii) further guidelines and enactments
by the SEBI, including Listing Agreement.

12. Amendments
This Policy may be amended by the board at any time and is subject to (i) amendments to the Companies
Act, 2013 (the Act 2013) and (ii) further guidelines and enactments by the SEBI, including Listing Agreement
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Annexure - 4 -
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31.03.2015
[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:

L74140GJ1995PLC024524
8-Feb-95

iy CIN

ii)  Registration Date

Circuit Systems (India) Limited

iv)  Category/Sub Category of Company Limited Company

(
(
(iii))  Name of Company
R
(

A-1001/1002, Titanium Square, Thaltej Cross
Road, Thaltej, Ahmedabd-380054,

Ph No. : 91 79 3287086/87

Fax No. 91 79 23287089

v)  Address of Registered office and contact details

(vi)
(vii)

Whether company is listed? Yes

Cameo Corporate Services Limited
“Subramanian Building” 1, Club House Road,
Chennai-600002

Name, Address and Contact details of
Registrar and Transfer Agent

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:-

SL. Name and Description of NIC Code of the % to total turnover
No. main products / services Product/ service of the company
1 Printed Circuit Boards 32104 100
ITI. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -
S. | NAME AND ADDRESS CIN/GLN HOLDING/ SUBSIDIARY % of Applicable
NO | OF THE COMPANY /ASSOCIATE shares held | Section
1 | PCB Power(India) Ltd. | U31909GJ2006PLC047552 Subsidiary 100% 2(87)(1)
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i)  Category-wise Share Holding

(ategory of Shareholders No. of Shares held at No. of Shares held at % Change
the beginning of the year the end of the year during
the year

Demat| Physical Total|  %of [ Demat| Physical Total | % of
Total Total
Shares Shares

A. Promoter s
(1) Indian
g) Individual/ HUF
h) (Central Govt
i) State Govt (s) 9893180
i) Bodies Corp.
k) Banks /I
) Any
Other....
Sub-total (A) (1):- 9893180
(2) Foreign
a) NRIs - Individuals
b) Other - Individuals
c) Bodies Corp.
d) Banks/FI
e) AnyOther....
Sub-total (A) (2):- 9893180
Total shareholding of 9893180
Promoter (A) = (A)
(1)+(A)(2)
B. Public Shareholding
1 Institutions
a) Mutual Funds
b) Banks /I
) Central Govt
State Govt(s)
Venture Capital Funds

o

9893180 71.33 | 9893180

o

9893180 | 71.33 0

o

9893180| 71.33 | 9893180

o

9893180 | 71.33

o

9893180 71.33 | 9893180
9893180 71.33 | 9893180

o

9893180 | 71.33
9893180 | 71.33

o
o

o

o

)

f) Insurance Companies
g) Fls

h) Foreign Venture
Capital Funds

i) Others (specify)
Sub-total (B)(1):- 0 0 0 0 0 0 0 0 0
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(ategory of Shareholders No. of Shares held at No. of Shares held at % Change
the beginning of the year the end of the year during
the year
Demat| Phys ical Total| %of [ Demat| Physical Total | % of
Total Total
Shares Shares
Non- Institutions
a) Bodies Corp.
i) Indian 2311815 0 2311815 16.68 | 2294975 0] 2294975 16.55 0.13
i) Overseas
b) Individuals
i) Individual 1362886 332 1363218 9.83 | 1180681 332 1181013 | 8.52 -1.31
shareholders holding
nominal share
capital upto Rs. 1
lakh
i) Individual 151067 0 151067  1.09 | 358135 0] 358135 2.58 1.49
shareholders holding
nominal share
capital in excess of
Rs 1 lakh
¢) Others
(learing Members 1065 0 1065  0.01 1348 0 13481 0.01 0
HUF 109313 0 109313 0.79 | 109244 0] 1092441 0.79 0
NRI (specify) 39358 0 39358  0.28 31121 0 31121 0.22 -0.06
Sub-total (B)(2):- 3975504 332 3975836 28.67 | 3975504 332 397536 28.67 0
Total Public Shareholding
(B)=(B)(1)+ (B)(2)
(. Shares held by Custodian
for GDRs & ADRs
Grand Total (A+B+C) 13868684 332 13869016 100 | 13868684 332 13869016 100 0
(ii) Shareholding of Promoters
SN | Shareholder’s Shareholding at the Share holding at the % change
Name beginning of the year end of the year in share
holding
during
the year
No. of % of % of Shares No. of %of | % of Shares
Shares total Pledged / Shares total Pledged /
Shares encumbered Shares | encumbered
of the to total of the to total
company shares company shares
1 | Paresh Vasani | 9893180 71.33 0 | 9893180 71.33 0 0
Total 9893180 71.33 0 | 9893180 71.33 0 0
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(iii) Change in Promoters’ Shareholding ( please specify, if there : is no change)

SL Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of | % of total No. of | % of total
shares shares shares shares
of the of the
company company
At the beginning of the year Nil Nil Nil Nil
Date wise Increase / Decrease in Nil Nil Nil Nil
Promoters Share holding during the
year specifying the reasons for increase
/ decrease (e.g. allotment / transfer /
bonus/ sweat equity etc):
At the End of the year Nil Nil Nil Nil

(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs
and ADRs):

As per Annexure A

(v) Shareholding of Directors and Key Managerial Personnel:

SL Shareholding at the Cumulative Shareholding
No.| For Each of the Directors and KMP beginning of the year during the year
No. of | % of total No. of | % of total
shares shares shares shares
of the of the
company company
At the beginning of the year 9893180 71.33 9893180 71.33
Date wise Increase / Decrease in 0 0 0 0
Share holding during the year
specifying the reasons for increase
/ decrease (e.g. allotment / transfer
/ bonus/ sweat equity etc):
At the End of the year 9893180 71.33 9893180 71.33
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V. INDEBTEDNESS

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

Secured Loans Unsecured | Deposits Total
excluding deposits Loans Indebtedness
Indebtedness at the beginning
of the financial year
i)  Principal Amount 17,689,401 Nil Nil 17,689,401
ii) Interest due but not paid Nil Nil Nil Nil
iii) Interest accrued but not Nil Nil Nil Nil
Due Nil Nil Nil Nil
Total (i+ii+iii) 17,689,401 0 0 17,689,401
Change in Indebtedness during
the financial year
e Addition 20,420,287 20,420,287
e  Reduction 86,126,340 86,126,340
Net Change 65,706,053 65,706,053
Indebtedness at the end
of the financial year
i)  Principal Amount 83,395,454 0 0 83,395,454
ii) Interest due but not paid 0 0 0 0
iii) Interest accrued but not due 0 0 0 0
Total (i+ii+iii) 83,395,454 0 0 83,395,454
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A.  Remuneration to Managing Director, Whole-time Directors and/or Manager:
SN. [ Particulars of Remuneration Name of MD/WTD/ Manager Total
Amount
Paresh Vasani | —- | —- | —
1 | Gross salary 3216667 3216667
(a) Salary as per provisions contained
in section 17(1) of the Income-tax
Act, 1961
(b) Value of perquisites u/s 17(2) 0 0
Income-tax Act, 1961
(c) Profits in lieu of salary under 0 0
section 17(3) Income-tax Act, 1961
2 | Stock Option 0 0
Sweat Equity 0 0
4 | Commission 0 0
- as % of profit
- others, specify...
5 | Others, please specify 0 0
Total (A) 3216667 3216667
Ceiling as per the Act
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Remuneration to other directors:

SN. | Particulars of Remuneration Name of Directors Total
Amount

Mr. A.C. | Mr. Jayesh [ Mr. Chetan | Mrs. Madhu
Patel H. Shah Panchal Kejriwal

1. | Independent Directors

e  Fee for attending board 15000 45000 20000 15000 95000
committee meetings

e (Commission

e Others, please specify
Total (1) 15000 45000 20000 15000 95000
2. | Other Non-Executive Directors Nil Nil Nil Nil Nil

e Fee for attending board
committee meetings

e Commission

e  Others, please specify
Total (2) Nil Nil Nil Nil Nil
Total (B)=(1+2) 15000 45000 20000 15000 | 95000

Total Managerial Remuneration

Overall Ceiling as per the Act

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

SL. Particulars of Remuneration Key Managerial Personnel
no. CEO | Company Secretary| CFO Total
1 Gross salary NIL 105058 NIL NIL

(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
2 Stock Option NIL NIL NIL NIL
3 Sweat Equity NIL NIL NIL NIL
4 Commission NIL NIL NIL NIL

- as % of profit

- others, specify...
5 Others, please specify NIL NIL NIL NIL
Total NIL 105058 NIL NIL
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VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:if any (give Details)

Type Section of Brief Details of Authority | Appeal Made
the Companies | Description | Penalty/Punishment/ | (RD/NCLT| if any (give
Act Compounding Imposed | /Court) details)
A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
B. DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
C. OTHER
OFFICERS
IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
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MANAGEMENT DISCUSSION AND ANALYSIS

Forward Looking Statements :

This report contains forward looking statements, which may be identified by their use of words like ‘plans’,
‘expects’, ‘will’, ‘anticipate’, ‘believes’, ‘intends’, ‘projects’, ‘estimates’, or other words of similar meaning.
All statements that address expectations or projections about the future, including but not limited to
statements about the company’s strategy for growth, product development, market position, expenditures
and financial results, are forward looking statements. Forward looking statements are based on certain
assumptions and expectations of future events. The Company cannot guarantee that these assumptions and
expectations are accurate or will be realized. The company’s actual results, performance or achievements
could thus differ materially from those projected in any such forward looking statements. The company
assumes no responsibility to publicly amend, modify, or revise any forward looking statements on the basis
of any subsequent developments, information or events.

Introduction :

Circuit Systems (India) Ltd. was formed to manufacture world class Professional Grade Printed Circuit Boards
in Gandhinagar, Gujarat, and The Company has been recognized as one of the reliable quality PCB manufacturing
companies. Company is aggressively pushing its capacity and capability in global market.

Business Outlook:

Though having business risks and threats as faced in earlier year, Company is taking measures to sustain
momentum both in the short and long term. The Company is adequately equipped with the necessary
strengths in its business operations to successfully counter the various risks and threats that could in any
way derail the overall positive industry forecasts. The Company is continuously making efforts in improving
its operational.

Outlook on Opportunities:

Due to the nature of the industry and its volatility, your company is planning to focus on technology and
deploy its resources carefully and in right directions. Your company will look forward to adding new customer
base and focus on its niche.

Threats, Risks and Concerns:

The major risks and threats for our Company are related to Global Economic trends & progress along with
individual Country’s economic conditions. The major risks, which may have impact on company’s business,
are as follows:

(1) Indian Economy and International Economic trends.
(2) Foreign currency rate fluctuations

(3) Interest rate fluctuations and high rates of inflations.
(4

) The other risks may be the risks of natural calamities, like flood, earth quakes, terrorist attacks, riots or
any other natural disasters.

Business and Operational Risk:

PCB Industry is very sensitive looking to the sentiments of demand-supply chain, trusted quality, and
customer confidence is directly linked with economic factors like consumer reliance, technology and its Up
gradation, inventory controls etc. Industry segments like industrial electronics including but not limited to
Instrumentation, Telecom, Power Supply, LED, Defense and Aerospace are expected to generate more demand
on a healthy levels.

Financial Risk:

Your company is making every possible effort to improve the risk management of its finances. Your company
is improving its inventory management, stock, and work in Process. Your company has opted not to increase
its exposure.
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Your company is grateful to its vendors for their outstanding support and service. Your company has developed
a strong relationship with its vendors over a period of time.

=  Results of Operations for the year 2014-15:

The Company has earned revenues of Rs. 2424.95 Lacs in 2014-15 as compared to Rs. 2477.49 Lacs last
year. The Company has focused on business model that is sustainable in long run. Bringing value to customer
and increasing reliability is prime focus of the company. The Company considers continuing the same policy
in future and your directors expects that the same will result into improved profitability in future. During
the year, the company has earned operating profit of Rs. 1.07 crore before exceptional items. However, due
to loss arising because of exceptional items, the overall results are in negative. It is to be noted that the
company has improved its margins and operational efficiency in terms of reduced expenditures. The same
will result in better profitability in future.

=  (Capacity Utilization:

Your company is continuously monitoring costs and efficiency associated to its capacity. The Company also
plans to implement lean manufacturing practices and reduce overheads to drive the growth of production.
Last year your company adopted a flexible capacity utilization scheme by developing a state of the art
forecasting system. This has been a great tool to improve our operational efficiency and output with less
stress on capacity. Your company plans and is continued to focus on this innovative tool for the coming
years. During the year, the company has made several additions in Plant & Machineries to build its capacity.

=  Contingent Liability:

Details of Contingent Liabilities are given in notes1.100f the Notes on Balance Sheet and Profit and Loss
Account

= Internal Control:

Circuit Systems has a defined organization structure and has a robust internal control systems and processes
in place for smooth functioning and controlling the conduct of the business. Company has developed well
documented policy guidelines with predetermined authority levels. An extensive system of internal controls
to ensure optimal utilization of resources and accurate reporting of financial transactions and strict compliance
with applicable laws and requlations has also been implemented. In order to ensure that all checks and
balances are in place and all internal control systems are in order reqular and exhaustive internal audits are
conducted by experienced firm of Chartered Accountants in close coordination with the Company’s own
internal Audit systems implemented within the organization. Besides, company has Audit Committee to
keep a close watch on compliance with internal control systems. The Company has put in place sufficient
systems to ensure that assets are safequarded against loss from unauthorized use or disposition and that
the transactions are authorized, recorded, and reported correctly.

This system will go a long way in reinforcing the commitment towards the shareholders, Government Agencies,
Banks;Creditors by adopting best corporate Governance practices in respect of internal controls over financial
reporting.

=  Industrial Relations and Human Resource Management:

Industrial Relations remained focused on best customer services, adopting business ethics values at all
levels of organization and developing potential business relations across the world. The development of
human resources is a key strategic challenge in order to prepare people for future responsibilities in terms
of technical, managerial, professional and business skills. The Company is regularly investing in human
capital for training of manpower for upgrading their skills.

FOR AND ON BEHALF OF THE BOARD,

Paresh Vasani Jayesh Shah
Date : 8 August 2015 Managing Director Director
Place : Ahmedabad DIN NO: 01376786 DIN NO: 02559296
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REPORT ON CORPORATE GOVERNANCE
OUR GOVERNANCE PHILOSOPHY

The Company’s philosophy on corporate governance envisages the attainment of the highest levels of
transference, accountability and equity in all facets of its operation and in all its interactions with its stake
holders including shareholders, employees, the government, lenders and the society. The Company believes
that all its operations and actions must the underlying goal of enhancing overall shareholder value, over a
sustained period of time. Your Company continuously strives for excellence by adopting best governance and
disclosure practices. In this context, your Company has been making significant disclosures on the Board
composition and functioning, management thoughts on the performance and outlook from time to time.

The Company believes in developing and maintaining good business ethics, innovative ideas, customer
values, professional pride, marketing strategies, and best quality products. It aims to increase and sustain
its corporate value through growth and innovation.

GOVERNANCE PRACTICES BEYOND REGULATORY REQUIREMENTS

Our governance practices go beyond the statutory and regulatory requirements. Our endeavor is to follow
the spirit of good governance than mere compliance with the conditions specified by regulatory authorities.
With this objective, we have formulated, inter alias, the following policy documents and introduced best
practices of governance:

2.1 Code of Ethics

Our policy document on ‘Code of Ethics’, in essence, directs that our employees should conduct the
business with integrity by excluding consideration of personal advantage. The Code requires Directors
and Employees to act honestly, fairly, ethically, and with integrity, conduct themselves in professional,
courteous and respectful manner.

2.2 Business policies

Our ‘Business Policies’ contains the policy on fair market practices, inside information, financial records
and accounting integrity, external communication, work ethics, personal conduct, policy on prevention
of sexual harassment, health, safety & environment and quality.

2.3 Prohibition of Insider Trading Policy

The Company has adopted a ‘Code of Conduct for Prevention of Insider Trading” in accordance with the
requirements of Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
1992. This Code is amended from time to time reflecting the changes brought in by SEBI in the Insider
Trading Regulations. The said Code is applicable to all Directors and such Designated Employees who
are reasonably expected to have access to unpublished price sensitive information relating to the
Company.

2.4 Whistle Blower Policy & Vigil Mechanism

We have established a vigil mechanism for our employees to report concerns about unethical behavior,
actual or suspected fraud, or violation of our Code of Conduct & Ethics policy. The Audit Committee or
vigil officer appointed by it conducts investigation of such cases and appropriate actions are being
taken based on findings of it. Our whistle blower policy also safeguards the whistle blower from any
adverse personnel action and allows direct access to the Chairperson of the Audit Committee in exceptional
cases. We further affirm that no employee has been denied access to the Audit Committee.

2.5 Risk Management

The Company is exposed to risks from market fluctuations of foreign exchange, interest rates, commodity
prices, business risk, compliance risks and people risks.

®  Foreign Exchange Risk: - The Company'’s policy is to actively manage its long term foreign exchange
risk within the framework laid down by the Company’s FOREX Policy approved by the Board.

e Interest Rate Risk: -Given the interest rate fluctuations, the Company has adopted a prudent and
conservative risk mitigating strategy to minimize the interest costs.
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e Commodity Price Risk: -The Company is exposed to the risk of price fluctuation on raw materials
as well as finished goods in all of its products. The Company proactively manages these risks in
inputs through forward booking, inventory management, proactive management of vendor
development and relationships. The Company’s strong reputation for quality, product differentiation
and service, the existence of a powerful brand image and a robust marketing network mitigates the
impact of price risk on finished goods.

e  Risk Element in Individual Businesses: - Apart from the risks on account of interest rate, foreign
exchange and regulatory changes, various businesses of the Company are exposed to certain
operating business risks, which are managed by regular monitoring and corrective actions.

e Compliance Risks: -The Company is exposed to risks attached to various statutes and regulations
including the Competition Act, 2002. The Company is mitigating these risks through regular reviews
of legal compliances, through internal as well as external compliance audits.

e  People Risks: -Retaining the existing talent pool and attracting new manpower are major risks.
The Company has initiated various measures such as rollout of strategic talent management system,
training and integration of learning activities.

3. BOARD ROOM PRACTICES

3.1

3.2

3.3

3.4

3.5

Board Charter

The Board of Directors has adopted a comprehensive board charter. The charter has set out matters
relating to board composition, scope & functions of the board & committees, etc.

Tenure of Independent Director
Tenure of Independent director is decided as per provisions of Companies Act, 2013 and SEBI guidelines.
Director’s interactions with shareholders

Mr. Paresh Vasani and Mr. Chetan Panchal interact with shareholders. The suggestions and queries are
forwarded to the Company Secretary. The directors assure the shareholders that their Company is running
smoothly and is rising in a steady yet sustainable manner over the period of times.

Meeting of independent directors with operating team

The independent directors of the company meet in executive sessions with the operating teams in each
of the respective areas, on a regular basis as they deem necessary. These executive session discussions
may include topics such as, operating policies and procedures; risk management strategies; measures
to improve efficiencies; performance and compensation; strategic issues for board consideration; flow
of information to directors; management progression and succession and others as the independent
directors may determine. During these executive sessions, the independent directors have access to
members of management and other advisors, as the independent directors may determine and deem fit.

Commitment of Directors

The board meeting dates for the entire financial year are scheduled in the beginning of the year and an
annual calendar of meetings of the board and its committees is circulated to the directors. This enables
the directors to plan their commitments and facilitates attendance of all directors at the meetings of
the board and its committees. Such advance planning of meetings enable the directors to plan their
commitments, particularly in the context that the meetings of the board normally extend over the
entire working day.

4. BOARD OF DIRECTORS

4.1

Composition

- As on the date, the Company has four directors with an Executive Managing Director. Out of total
4 board members, 3 [75%] are non executive and independent directors, who are acknowledged as
leading professional in their field. The composition of Board is in compliance with the requirements
of Clause 49(1)(A) entered into with Bombay Stock Exchange Limited. (BSE) The Company has an
Executive Managing Director who is taking first lead on growth of overall business and penetrating
true business opportunities at all levels.
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- The details of attendance of each director at the last Annual General Meeting and details of
number of other directorship and chairmanship/Membership of Board/Committee of each Director

are as under:

Name of Director Category Attendance| No. of |Directorships|  No. of Board/
& at the Board in other Committee?
Designation Last AGM | Meetings| Indian membership as at
attended|  Public 31¢ March, 2014
Companies (Other than
as at Circuit Systems
31-03-2015! | (India) Ltd.
Chairman  Member
Mr. Paresh N. Vasani Promoter, Executive Yes 8 2 Nil Nil
& Managing Director
Mr. Ambalal C. Patel® Non Executive & No 3 12 2 2
Independent Director
Mr. Jayesh H. Shah Non Executive & Yes 9 3 Nil Nil
Independent Director
Mr. Chetanbhai Panchal | Non Executive & No 4 1 Nil Nil
Independent Director
Mrs. Madhu Kejriwal Non Executive & No 3 Nil Nil Nil
Independent Director

1. Excludes Directorship in Private/Foreign Companies and Companies incorporated under section
8 of the Companies Act, 2013.

2. Represents membership/Chairmanship of the Audit Committee and Shareholder/Investor
Grievance Committee of other Public Company.

3. Mr. Ambalal C Patel retired from Board on 14 July 2014 and the same has been taken note of

in board meeting dated 26 July 2014.
4.2 Disclosure of Relationship between directors inter se

Name of Directors

Relationship with other Directors

Mr. Paresh N Vasani

Not, in any way, concerned/ interested/ related with any of the other
Directors of the Company.

Mr. Ambalal C Patel*

Not, in any way, concerned/ interested/ related with any of the other
Directors of the Company.

Mr. Jayesh H Shah

Not, in any way, concerned/ interested/ related with any of the other
Directors of the Company.

Mr. Chetan J Panchal

Not, in any way, concerned/ interested/ related with any of the other
Directors of the Company.

Mrs. Madhu Kejriwal

Not, in any way, concerned/ interested/ related with any of the other
Directors of the Company.

* Resigned
4.3 Number and Dates of Board Meetings Held

During the year, Nine Board meetings were held, details of which are given in the table

below:
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Date of Board Meeting 12/04/14 15/05/14 03/06/14 18/06/14 26/07/14
No. of Directors present 2 4 3 2 3
Board Strength 4 4 4 4 4
Date of Board Meeting 14/10/14 22/12/14 31/01/15 30/03/15

No. of Directors present 4 2 3 4

Board Strength 4 4 4 4

- As per the requirement of Clause 49 of the Listing Agreement the Company has held one
Board meeting in every quarter and the maximum time gap between any two meetings was
not more than four months.

- The information as required under Annexure IA to Clause 49 of the Listing Agreement is made
available to the Board. The agenda and the papers for consideration at the Board meeting are
circulated to the Directors in advance before the meetings. Adequate information is circulated
as part of the Board papers and is also made available at the Board Meetings to enable the
Board to take informed decisions. Where it is not practicable to attach supporting/relevant
document(s) to the Agenda, the same are tabled at the meeting and specific reference to this
is made in the Agenda.

5. CEO AND CFO CERTIFICATION
In compliance of the Clause 49 of the Listing Agreement the Managing Director and Chief Financial Officer
gives annual Certification on financial reporting and internal Control to the Board. As per the requirement of
Clause 41 of the Listing agreement the Managing Director and Chief Financial Officer also gives quarterly
Certification on financial results while placing the financial results before the Board. The Annual Certification
given by the Managing Director and Chief Financial Officer is published as part of this report.
6. RISK MANAGEMENT POLICY
The Company has formulated a Corporate Policy applicable to its Indian operations and duly approved by the
Board of Directors in compliance with the requirement of the revised Clause 49 of the Listing Agreement
with the Stock Exchanges. Audit Committee and Board Members are reviewing and updating the said Policy
every quarter. The gist of risk management policy is published in Management Discussion and Analysis
Report.
7. CODE OF CONDUCT
The Company has formulated and implemented a Code of Conduct for all Board members and senior management
personnel of the Company in compliance with Clause 49(I) (D) of the Listing Agreement.
8. AUDIT COMMITTEE
8.1 Brief Description of Terms of Reference:
The terms of reference and powers of the Audit Committee are in compliance with the provisions of the
Corporate Governance under section 177 of the Companies Act, 2013 and as per the requirements of
Clause 49 of the Listing Agreement. Minutes of the Audit Committee are circulated and discussed at the
Board Meetings.
8.2 The powers of Audit Committee includes following.
(a) to investigate any activity of the company within its terms of reference,
(b) to seek information from any employee,
(c) to obtain outside legal or other professional advice,
(d) to secure attendance of outsiders with relevant expertise, if it considers necessary.
8.3 Composition of Audit Committee:
The audit committee consists of three members. Out of Audit Committee members, two are Independent
- Non-executive Directors. Hence, independent directors form majority of the committee as required
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8.4

8.5

under Section 177(2) of the Companies Act, 2013. The quorum for the Audit Committee Meeting is two
members personally present. Mr. Jayesh Shah is the chairman of the Committee. He is having graduation
in commerce and Diploma in Taxation Practice. He is having experience of about 21 years of finance
and taxation. He has wide knowledge of accounts and taxation. Mr. Paresh N. Vasani is also an Engineer
with good business acumen. Ms. Madhu Kejriwal is practicing chartered accountant and fellow member
of ICAL She posses expert knowledge in area of accounts, finance, taxation and audit. All the Members
of the Committee are financially literate within the meaning of explanation to Clause 49(II) (A) of the
Listing Agreement.

The Audit Committee comprising the team of independent Directors was constituted by the Board of
Directors in its meeting held on 05-12-2005 and was re-constituted on 28™ July, 2008, 8t February
2012. Pursuant to appointment of Ms. Madhu Kejriwal as member of Board, the Board reconstituted
Audit committee on 26 July 2014. The reconstituted committee is as follows.

Sr. No | Name of the Director Designation Nature of Directorship
1 Mr. Jayesh H. Shah Chairman Independent and Non-executive
2 Mr. Chetan Panchal! Member Independent and Non-executive
3 Ms. Madhu Kejriwal? Member Independent and Non-executive
3 Mr. Paresh N. Vasani Member Executive Director

1. Creased to be member of committee with effect from 26 July 2014.
2. Appointed as member of committee with effect from 26 July 2014.
Meetings and Attendance during the year :

The Audit committee met for Five times in year. Time gap between two meetings were not more than 4
months. There is minimum one meeting in each quarter of year. The dates and attendance of each
meeting is as follows.

No | Name of the Members Designation | 15/05/14 | 26/07/14 | 14/10/14 | 31/01/15 | 30/03/15
1. | Mr. Jayesh H Shah Chairman Yes Yes Yes Yes Yes

2. | Mr. Chetan J Panchal Member Yes Yes

3. | Mr. Paresh N Vasani Member Yes Yes Yes Yes Yes

4. | Ms. Madhu Kejriwal Member Yes Yes Yes

Role of Audit Committee
a) Oversight of the Company’s financial reporting process and the disclosure of its financial information
to ensure that the financial statement is correct, sufficient and credible
b) Recommending to the Board, the appointment, reappointment and, if required, the replacement or
removal of statutory auditors, including cost auditors, and fixation of audit fees and other terms
of appointment
c) Approving payment to statutory auditors, including cost auditors for any other services rendered
by them
d) Reviewing with the management, annual financial statements and auditor’s report thereon before
submission to the Board for approval, with particular reference to:
i.  Matters required to be included in the Directors’ Responsibility Statement to be included in
the Directors’ Report.
ii.  Changes, if any, in accounting policies and practices and reasons for the same
iii. Major accounting entries involving estimates based on the exercise of judgment by the
management
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e)

w)

iv.  Significant adjustments made in financial statements arising out of audit findings

v.  Compliance with listing and other legal requirements relating to financial statements

vi. Disclosure of related party transactions

vii. Disqualifications in draft audit report

Reviewing with the management, the quarterly financial statements before submission to the

Board for approval.

Reviewing with the management, the statement of uses/ application of funds raised through an

issue (public issue, rights issue, preferential issue, etc.), the statement of funds utilized for

purposes other than those stated in the offer document/prospectus/notice, and the report submitted

by the monitoring agency monitoring the utilization of proceeds of a public or rights issue, and

making appropriate recommendations to the Board to take up steps in this matter

Reviewing and monitoring the auditors independence and performance and effectiveness of audit

process

Approval or any subsequent modification of transactions of the Company with related parties

Scrutiny of inter-corporate loans and investments

Valuation of undertakings or assets of the Company, wherever it is necessary

Evaluation of internal financial controls and risk management systems

Reviewing with the management, the performance of statutory auditors, including cost auditors

and internal auditors, adequacy of internal control systems

Reviewing the adequacy of internal audit function, if any, including the structure of the internal

audit department, staffing and seniority of the official heading the department, reporting structure,

coverage and frequency of internal audit

Discussion with internal auditors, any significant findings and follow-up thereon

Reviewing the findings of any internal investigations by the internal auditors into matters where

there is suspected fraud or irregularity or a failure of internal control systems of a material nature,

and reporting the matter to the Board

Discussion with statutory auditors, before the audit commences, about the nature and scope of

audit as well as post audit discussion to ascertain any area of concern

To look into the reasons for substantial defaults, if any, in the payment to depositors, debenture

holders, shareholders (in case of non-payment of declared dividends) and creditors

To review the functioning of the Whistle Blower mechanism

Approval of appointment of the CFO (i.e. the whole-time Finance Director or any other person

heading the finance function or discharging that function) after assessing qualifications, experience

and background of the candidate

Carrying out such other functions as may be specifically referred to the Committee by the Company’s

Board of Directors and/or other Committees of Directors.

Reviewing financial statements, in particular the investments made by the Company’s unlisted

subsidiaries

To call for comments of the auditors about internal control systems, the scope of audit, including

the observations of the auditors and review of financial statement before their submission to the

Board and to discuss any related issue with the internal and statutory auditors and the management

of the Company

Reviewing the following information:

i.  The Management Discussion and Analysis of financial condition and results of operations;

i.  Statement of significant related party transactions (as defined by the Audit Committee),
submitted by management;

ii.  Management letters/letters of internal control weaknesses issued by the statutory auditors;

iii. Internal audit reports relating to internal control weaknesses; and

iv. The appointment, removal and terms of remuneration of internal auditors / chief internal
auditor
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8.6

8.7

General

Executives of Accounts & Finance Department and representatives of statutory and internal auditors
attend Audit Committee Meetings. The cost auditors attend the Audit Committee Meeting where cost
audit reports are discussed.

The Chairman of Audit Committee attended last Annual General Meeting.
Internal Audit & Control

M/s KHM & Associates, Chartered Accountants were the internal Auditor of the company during the
year. The report of the Internal Auditors was reqularly placed before the Audit Committee along with
the comments of the management on the action taken by them on performance and workings of various
departments within organization. Internal Auditor is empowered to attend meetings of Board or any
committee constituted there under.

The Audit Committee has given an assurance to the Board that the adequate internal control procedures
and financial disclosures in line with the size of the company exist within the organization and it is in
conformity with the requirements of the Listing Agreement with Bombay Stock exchange.

9. SHAREHOLDERS’ & INVESTORS’ GRIEVANCE COMMITTEE
9.1 Brief Description of Terms of Reference
The Company has constituted Shareholders’/Investors” Grievance Committee to redress the complaints
of the investors in respect of matters pertaining to non-receipts of annual reports, dematerialization of
shares, non-receipt of dividends etc.
9.2 Powers and Role of Committee
- Committee is empowered to collect the relevant information from all departments, which would be
useful to satisfy the requirements of the shareholders.
- Give required information to shareholders and solve the problems, complaints, grievances etc. of
the shareholders promptly.
- Look into redressal of shareholders’ complaints like delays in transfer of shares, non-receipt of
balance sheet, non-receipt of declared dividends, etc.
- Oversees the performance of the Registrar and Transfer Agents and recommends measures for
overall improvement in the quality of investor services.
9.3 Composition of the Investors’ Grievance Committee
The Shareholders Grievance Committee was constituted by the Board of Directors on 5" December
2005, 3" December 2011, 8 February 2012, 22" December 2012 and reconstituted 26" July 2014. The
reconstituted committee is as under.
Sr. No | Name of the Director Designation Nature of Directorship
1 Mr. Chetankumar Panchal Chairman Non Executive, Independent
2 Mr. Jayesh Shah Member Non Executive, Independent
3 Mr. Ambalal C Patel Member Non Executive, Independent
4 Mrs. Madhu Kejriwal? Member Non Executive, Independent
1. Ceased to be member of committee since 14 July 2014
2. Appointed as member of committee on 26 July 2014.
9.4 Meetings and Attendance during the year :
The committee met for four times in year. Time gap between two meetings were not more than 4
months. There is minimum one meeting in each quarter of year. The dates and attendance of each
meeting is as follows.
No | Name of the Members Designation | 15/05/14 | 26/07/14 | 14/10/14 | 31/01/15
1. | Mr. Chetan J Panchal Chairman Yes Yes Yes No
2. | Mr. Jayesh H Shah Member Yes Yes Yes Yes
3. [ Mr. Ambalal C Patel Member Yes
4. | Mrs. Madhu Kejriwal Member No Yes Yes
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9.5 Other Information

- To expedite the process of share transfer, transmission, split, consolidation, dematerialization and
dematerialization etc. of securities of the Company, the Board of Directors has delegated the
powers of approving the same to the Company’s R & T Agent Cameo Corporate Services Limited
under the supervision and control of the Company Secretary Ms. Amrita Chandwani, Compliance
Officer who is placing a summary statement of transfer/transmission, etc. of securities of the
Company at the meetings of the said Committee.

- In pursuance of SEBI (Prohibition of Insider Trading) Regulations, 1992, the Board has approved
the Code of Conduct for Prevention of Insider Trading and Ms. Amrita Chandwani has been appointed
as the Compliance Officer for complying with the requirements under the SEBI (Prohibition of
Insider Trading) Regulations, 1992 and the requirements under the Listing Agreement.

Name, Designation and Address of Compliance Officer | Ms. Amrita Chandwani

Company Secretary

Circuit Systems (India) Limited,
A-1001/1002, Titanium Square, Thaltej
Cross Road, S G High Way, Ahmedabad
- 380 054.

Mail : cs@mycsil.com

- As per the requirement of Clause 47(f) of the Listing Agreement, the Company has designated the
below cited Email Id of grievances redressal division/ Compliance officer exclusively for the purpose
of registering complaints by investors. Email ID: cs@mycsil.com
The Company has displayed the above sited Email Id and other relevant details on its website and
other materials for creating investors awareness

- The particulars of Investors’ grievances received and redressed during the financial year are furnished

below:
Particulars Received Redressed
1. Non-receipt of Share Certificates after its transfer etc. NIL Nil
2. Non-receipt of Dividend Warrants NIL NIL
3. Non-receipt of Annual Report NIL NIL
4, For Demat NIL NIL
6. Others, Refund of Application Money NIL NIL

- The Company has no amount outstanding as non receipt/Unclaimed share application money received
by the company during IPO and due for refund. Further, the company does not have any amount of
unpaid or unclaimed dividend during last financial year. Hence, disclosure required under Section
124(5) of Companies Act, 2013 read with MCA Notification GSR 352(E) shall be taken as Nil for
current year.

10. REMUNERATION & NOMINATION COMMITTEE
10.1 Brief Description of Terms of Reference:

the Company has set up nomination and remuneration committee, as required under section 178(1) of
Companies Act, 2013, with the purpose of recommendation of remuneration package for Managing
Director and Executive directors including perquisites and other rights after considering the financial
position of the Company, experience and past performance of the Directors and review the same from
time to time.

10.1 Composition of Committee:

All the three members of committee are independent and non executive director of the company. The
Remuneration Committee was constituted by the Board of Directors at its meeting held on 5t December,
2005, reconstituted on 28™ July, 2008, on 3 December 2008, , 8 February 2012 and 26 July 2014.
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Sr. No | Name of the Director Designation Nature of Directorship
1 Mr. Ambalal C Patel ! Chairman Independent & Non Executive
2 Mr. Jayesh H. Shah Chairman Independent & Non Executive
3 Mr. Chetankumar Panchal Member Independent & Non Executive
4 Ms. Madhu Kejriwal? Member Independent & Non Executive

1. Ceased to me member on 14 July 2014.
2. Appointed as member on 26 July 2014.
10.3 Role of the Committee

a) To determine the policy on specific remuneration packages for Executive/Whole- time Directors
including pension rights and any compensation payments.

b) Recommends to the Board the remuneration of the Executive Directors in all its forms (i.e. salary,
contribution to provident fund, superannuation fund, gratuity, bonus, stock option, compensation
for loss of office, other amenities, perquisites etc.).

c) Takes into account the financial position of the Company, profitability, trend in the industry,
appointee’s qualification, experience, past performance, past remuneration etc. and brings out
objectivity in determining the remuneration package, while striking a balance between company'’s
interest and that of the shareholders.

d) The remuneration policy is directed towards rewarding performance, based on review of achi