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12* Annual General Meeting of the Company will be
held on Saturday, 21 September 2019, at 10:00 a.m. at
Plot No. G2- M.I.D.C. Industrial Estate, Post: Salai Dhaba,
Butibori, Nagpur, Maharashtra - 441122




NOTICE

NOTICE is hereby given that the 12" Annual General Meeting (“AGM”) of the members of Integra Garments
and Textiles Limited will be held on Saturday, 21 September, 2019 at 10:00 a.m. at “Plot No. G2- M.I.D.C.
Industrial Estate, Post: Salai Dhaba, Butibori, Nagpur- 441122”, to transact the following businesses:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year
ended 31% March, 2019 together with the Reports of the Board of Directors and the Auditors thereon; and

To appoint a director in place of Mr. Harshvardhan A. Piramal (DIN: 00044972), Non-Executive Director,
who retires by rotation and being eligible, has offered himself for re-appointment.

SPECIAL BUSINESS:

3.

To consider and if thought fit, pass the following Resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 196, 197, 198 and 203 read with Schedule V and
all other applicable provisions of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and any other rules made thereunder (including any
statutory modifications or re-enactments thereof for the time being in force) and the applicable provisions of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and provisions of the Articles
of Association of the Company, the consent of the members of the Company be and is hereby accorded to
re-appoint Mr. R. K. Rewari (DIN: 00619240) as the Managing Director of the Company, withoutremuneration,
for a period of three years w.e.f. 10" November, 2018;

RESOLVED FURTHER THAT the term of office of Mr. R. K. Rewari shall be subject to retirement by rotation;

RESOLVED FURTHER THAT any of the Directors or the Key Managerial Personnel of the Company be
and are hereby severally authorized to do necessary filings with the Ministry of Corporate Affairs and Stock
Exchanges and to take all steps, action as may be necessary to give effect to the above resolution.”

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, 197 and any other applicable
provisions of the Companies Act, 2013 read with the applicable rules made thereunder (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force), the applicable provisions of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Articles of Association
of the Company, Ms. Juthika Palav (DIN: 08331910), who was appointed as an Additional Director
(Independent) by the Board of Directors of the Company with effect from 7* February, 2019 and holds office
upto the date of this Annual General Meeting, be and is hereby appointed as an Independent Director of
the Company to hold office for a term of 5 (five) consecutive years from the date of her appointment i.e.
7t February, 2019;

RESOLVED FURTHER THAT any of the Directors or the Key Managerial Personnel of the Company be
and are hereby severally authorized to do necessary filings with the Ministry of Corporate Affairs and Stock
Exchanges and to take all steps, action as may be necessary to give effect to the above resolution.”
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5. To consider and if thought fit, pass the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Sections 149, 150, 152 and 197 read with Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 and any other rules made thereunder, the applicable provisions of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), and on
the recommendation of Nomination and Remuneration Committee, Mr. Shardul Doshi (DIN: 02486626), who
holds office as an Independent Director and whose current term of appointment expires on 22" September,
2019 be and is hereby re-appointed as an Independent Director of the Company for a second term of 5 (five)
consecutive years on the Board of the Company with effect from 23" September, 2019;

RESOLVED FURTHER THAT any of the Directors or the Key Managerial Personnel of the Company be
and are hereby severally authorized to do necessary filings with the Ministry of Corporate Affairs and Stock
Exchanges and to take all steps, action as may be necessary to give effect to the above resolution.”

6. To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable provisions, if any,
of the Companies Act, 2013 read with the Rules made thereunder (including any statutory modifications
or re-enactments thereof for the time being in force) and subject to rules/ regulations/ guidelines issued
by Securities and Exchange Board of India or any other appropriate/ statutory authorities and pursuant to
the provisions of the Articles of Association of the Company, the consent of the Company be and is hereby
accorded to make offer(s) of Non-Convertible Debentures to be issued and alloted in one or more series
within a period of one year, on private placement basis to such persons as may be identified by the Board
of Directors (including any Committee authorized by the Board of Directors in this regard), upto an overall
amount of I50 Crores (Rupees Fifty Crores only) on such terms and conditions as may be decided by the
Board or a Committee of the Board, as the case may be, from time to time;

RESOLVED FURTHER THAT any of the Directors or the Key Managerial Personnel of the Company be
and are hereby severally authorized to do all such acts, deeds, things and to execute all such documents,
undertaking as may be necessary for giving effect to the foregoing resolution.”

On behalf of the Board
For Integra Garments and Textiles Limited

sd/-
Samruddhi Varadkar
Company Secretary
Place: Mumbai
Date: 27" May, 2019




NOTES:

1)

2)

9)

10)

11)

12)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE
“MEETING”) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD
OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES, TO BE
EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE
MEETING.

A person can act as a proxy on behalf of members not exceeding fifty and holding in aggregate not more than
ten per cent of the total share capital of the Company carrying voting rights. A member holding more than
ten per cent of the total share capital of the Company carrying voting rights may appoint a single person as
proxy and such person shall not act as a proxy for any other person or shareholder.

Corporate members intending to send their authorized representatives to attend the meeting are requested
to send to the Company, a certified copy of the Board resolution authorizing their representative to attend
and vote on their behalf at the meeting.

MEMBER/ PROXY SHOULD BRING THE ATTENDANCE SLIP SENT HEREWITH, DULY FILLED IN,
FOR ATTENDING THE MEETING.

The proxy shall not have the right to speak at the meeting.

An Explanatory Statement required under Section 102(1) of the Companies Act, 2013 in respect of the Special
Businesses to be transacted at the meeting is annexed hereto.

Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the details of Directors proposed to be appointed/ re-appointed in this AGM are annexed to this
notice.

The Register of Members and Share Transfer Books of the Company will remain closed from 14" September,
2019 to 21 September, 2019 (both days inclusive).

Members desirous of obtaining any information in respect of audited financial statement and operations of
the company are requested to write to the company at least one week before the meeting to enable to the
company to make available the required information at the meeting.

All relevant documents referred in the Explanatory Statement shall be open for inspection, upto two days
prior to the said meeting, at the Registered Office of the Company on all working days during 12.00 PM to
02.00 PM and at the meeting.

Members holding shares in physical form are requested to address all their correspondences including change
of address, mandates etc. to the Share Transfer Agents (STA) viz. M/s. Freedom Registry Limited, Plot No.
101/102, 19* street, MIDC Area, Satpur, Nashik 422007 and the Members holding shares in dematerialized
form are requested to approach their respective Depository Participants for the same.

SEBI has mandated the transfer of securities of the listed entities, only in demat form with effect from
1t April, 2019. Members are therefore requested to dematarialise their physical share certificates as soon as
possible in order to avoid inconvinience in future.

The shareholders who are holding shares in demat form and have not yet registered their email IDs, are
requested to register their email IDs with their Depository Participant at the earliest, to enable the Company
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13)

14)

to use the same for serving documents to them electronically. Shareholders holding shares in physical form
may register their email IDs with the STA by sending an email at support@freedomregistry.in. The Annual
Report of the Company and other documents proposed to be sent through email will also be made available
on the Company’s website at i.e. www.integragarments.com

Members holding shares in single name and in physical form are advised to make a nomination in respect
of their shareholding in the Company and those Members who hold shares singly in dematerialized form
are advised to make a nomination through their Depository Participants. The nomination form can be
downloaded from the Company’s website www.integragarments.com.

E-Voting:

i

ii)

iii)

iv)

Vi)

In terms of Section 108 of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014 and SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Company is pleased to provide the e-voting (remote e-voting) facility to its members and the
business set out in the notice may be transacted through the remote e-voting.

The Company also offers the facility for voting by way of physical ballot at the AGM. The Members
attending the meeting should note that those who are entitled to vote but have not exercised their right
to vote by remote e-voting, may vote at the AGM through ballot for all businesses specified in the notice.
However, the Members who have exercised their right to vote by remote e-voting may attend the AGM
but shall not be entitled to vote at the AGM.

Voting rights of the members (for remote e-voting and voting at AGM) shall be reckoned on shares
registered in the name of the member and in proportion to the shares in the paid up equity share capital
of the Company as on the cut-off date i.e. 13* September, 2019. A person who is not a Member on the
cut-off date shall treat this notice for information purposes only.

The Company has engaged the services of Central Depository Services Limited (“CDSL”) as the Agency
to provide e-voting facility.

The Board of directors has appointed M/s. Dhrumil M. Shah & Co. (FCS No. 8021) Practicing Company
Secretary and Mr. Kaustubh Onkar Moghe (ACS No. 31541) Practicing Company Secretary, as the
Scrutinizers for conducting the remote e-voting and the voting process at the AGM respectively, in a
fair and transparent manner and they have communicated their willingness to be appointed for the said
purpose.

The Scrutinizers will, after scrutinizing the votes cast at the meeting and through remote e-voting,
but not later than forty eight hours of conclusion of the Meeting, make a consolidated Scrutinizers’
Report and submit the same to the Chairman/ Managing Director or a person duly authorized by the
Chairman in this regard, who shall declare the results. The results declared along with the consolidated
Scrutinizers’” Report shall be placed on the website of the Company viz. www.integragarments.com and
on the website of CDSL viz. www.cdslindia.com. The results shall simultaneously be communicated to
the Stock Exchanges.

The instructions for shareholders voting electronically are as under:

i.

The voting period begins on Wednesday, 18" September, 2019 at 10:00 a.m. and ends on Friday,
20™ September, 2019 at 5:00 p.m. During this period shareholders of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date (record date) of 13* September, 2019 may cast
their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.




ii. Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed on the date of
the Meeting, i.e. 21% September, 2019.

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

iv. The shareholders should log on to the e-voting website i.e. www.evotingindia.com and follow the below
procedure:

a. Click on Shareholders.
b. Now Enter your User ID
* For CDSL: 16 digits beneficiary 1D,
* For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
* Members holding shares in Physical Form should enter Folio Number registered with the Company.

v. Enter the Image Verification as displayed and Click on Login.

vi. 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.

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

For Members holding shares in Demat or Physical Form

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

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

The sequence number is printed on the address label affixed
to the Annual Report and will also be mentioned in the email
which will be sent to the Shareholders whose email ID’s are
registered with the Company.

* In case the sequence number is less than 8 digits enter the
applicable number 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 enter RA00000001

in the PAN field.
Dividend Bank Details Enter the Dividend Bank Details or Date of Birth (in dd/mm/
OR yyyy format) as recorded in your demat account or in the company
Date of Birth (DOB) 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 (iv).

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

Xi.

Xii.

xiii.

Xiv.

XV.
XVi.
Xvii.

XViii.

Xix.

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

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 EVSN for <INTEGRA GARMENTS AND TEXTILES LIMITED> on which you choose
to vote.

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

Click on the “RESOLUTIONS 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
“CANCEL” 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 a print of the votes cast by clicking on “Click here to print” option on the Voting
page.

If a demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based

mobiles. The m-Voting app can be downloaded from Google Play Store, Windows and Apple smart

phones. Please follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non - Individual Shareholders and Custodians

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

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

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

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

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

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.




EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF COMPANIES ACT, 2013
Item No. 3

On the recommendations of the Nomination and Remuneration Committee and pursuant to the provision
of Section 196, 197 and 203 of the Companies Act, 2013 (“the Act”) read with Schedule V of the Act and the
rules made thereunder, the Board of Directors of the Company approved the re-appointment Mr. R. K. Rewari
(DIN: 00619240) as the Managing Director of the Company, subject to approval of members, for a further period
of 3 (Three) years with effect from 10" November, 2018. The remuneration payable to Mr. Rewari shall be nil.

Pursuant to the provisions of Section 196, 197, 203 and Schedule V of the Act, the approval of the members is
sought by way of Special Resolution for the re-appointment of Mr. R. K. Rewari as the Managing Director of the
Company for period of 3 (Three) years with effect from 10" November, 2018.

Accordingly, the Board recommends the passing of the resolution set out in Item No. 3 of the notice as a Special
Resolution.

Except for Mr. R. K. Rewari, none of the Directors, Key Managerial Personnel (KMP) of the Company or their
relatives is in any way concerned or interested, in the resolution set out at Item No. 3 of the Notice.

Item No. 4

On recommendations of Nomination and Remuneration Committee and pursuant to the provisions of Section 149,
152 and 197 of the Companies Act, 2013 (“the Act”) and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing regulations”), the Board of Directors of the Company at its meeting held on
7" February, 2019, appointed Ms. Juthika Palav (DIN: 08331910) as an Additional Director (Independent) of the
Company.

The Company has also received a declaration from Ms. Juthika Palav confirming that she meets the criteria of
independence as prescribed under the Act and Listing Regulations. In the opinion of the Board of Directors of
the Company, Ms. Juthika Palav fulfills the conditions specified in the Act and the rules made thereunder and
Listing Regulations for her appointment as an Independent Director of the Company and she is independent of
the management of the Company. She shall not be liable to retire by rotation.

The Board is of the view that Ms. Juthika Palav’s experience and expertise will be of immense benefit and value
to the Company.

The Board of Directors of the Company recommends the passing of the resolution set out in Item No. 4 of the
notice as an Ordinary Resolution. Brief profile of Ms. Juthika Palav is annexed with this notice.

Except for Ms. Juthika Palav, none of the Directors, Key Managerial Personnel (KMP) of the Company or their
relatives is in any way concerned or interested, in the resolution set out at Item No. 4.

Item No. 5

In terms of the provisions of Companies Act, 2013 (“the Act”), Members of the Company, at their 7" Annual
General Meeting held on 23 September, 2014, had approved the appointment of Mr. Shardul Doshi (DIN:
02486626) as Independent Director of the Company, whose term is due to expire on 22" September, 2019.

As per the Section 149(10) of the Act, an Independent Director shall hold office for a term of five consecutive
years and shall be eligible for re-appointment for second term of five years on passing of a special resolution by
the Company.
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Based on the evaluation of performance of Mr. Shardul Doshi, the Nomination and Remuneration Committee at
its meeting held on 27" May, 2019 recommended the re-appointment of Mr. Shardul Doshi as an Independent
Director of the Company. The Board of Directors at their meeting of even date approved re-appointment of
Mr. Shardul Doshi as an Independent Director of the Company for the second term of five consecutive years
w.e.f. 23 September, 2019 to 22" September, 2024 and recommended the same for the approval of members at
the 12" Annual General Meeting.

The Company has also received a declaration from Mr. Shardul Doshi confirming that he meets the criteria
of independence as prescribed under the Act and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”). In the opinion of the Board of Directors of the Company, Mr. Shardul
Doshi fulfills the conditions specified in the Act and the rules made thereunder and Listing Regulations for his
re-appointment as an Independent Director of the Company and he is independent of the management of the
Company. He shall not be liable to retire by rotation.

The Board is of the opinion that his association has and will continue to enlighten the Board and that his
re-appointment will be in the interest of the Company.

In compliance with the provisions of Section 149 read with Schedule IV of the Act, the re-appointment of
Mr. Shardul Doshi as Independent Director is now being placed before the Members in the 12" Annual General
Meeting for their approval.

Accordingly, the Board recommends the passing of the resolution set out in Item No. 5 of the notice as a Special
Resolution. A brief profile of Mr. Shardul Doshi is annexed with this notice.

Except for Mr. Shardul Doshi, none of the Directors, Key Managerial Personnel (KMP) of the Company or their
relatives is any way concerned or interested, in the resolution set out at Item No. 5.

Item No. 6

Keeping in view the Company’s existing and future financial requirements to revive its business operations, the
Company may require additional funds. As an alternative means of funding, your Company may raise funds
through offer and issue of Non-Convertible Debentures (“NCDs”) on a Private Placement basis.

Further, as per the provisions of Section 42 of the Companies Act, 2013 and Rules made thereunder, a prior
approval of shareholders through Special Resolution shall be valid for all the offers or invitations for such NCDs
during one year. Accordingly, the approval of the shareholders is sought for the fresh offer of NCDs on a Private
Placement basis upto a limit of ¥50 Crores for a period of one year commencing immediately from the date of
passing of this resolution.

The Board of Directors of the Company recommends the passing of the resolution set out in Item No. 6 of the
notice as a Special Resolution.

None of the Directors, Key Managerial Personnel of the Company or their relatives is in any way concerned or
interested in the resolution set out at the Item No. 6. of the Notice.




ANNEXURE -1

Details of Directors Seeking Re-appointment in the forthcoming Annual General Meeting [Pursuant to Regulation
26(4) and 36(3) of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 read with clause 1.2.5
of the Secretarial Standard -2]

Name of the Director

Mr. Harshvardhan A.
Piramal

Mr. R. K. Rewari

Mr. Shardul Doshi

Ms. Juthika Palav

& Nature of his expertise

and nature of expertise
of Mr. Harshvardhan A.
Piramal is stated in the
Directors” Profile section
of the Corporate
Governance Report

experience and nature
of expertise of Mr. R.

K. Rewari is stated in
the Directors’ Profile
section of the Corporate
Governance Report

Date of Birth 27/10/1973 11/11/1956 23/02/1973 06/04/1967

Age 45 62 46 52

Qualifications, experience, Brief resume with Brief resume with Brief resume with Brief resume with
brief resume of the Director | qualifications, experience qualifications, qualifications, qualifications,

experience and nature
of expertise of Mr.
Shardul Doshi is stated
in the Directors’ Profile
section of the Corporate
Governance Report.

experience and nature
of expertise of

Ms. Juthika Palav is
stated in the Directors’
Profile section of the
Corporate Governance
Report

Terms and Conditions
of Appointment/
Re-appointment

Retiring by rotation and
being eligible, proposed for
re-appointment.

As per the details
provided in the
Resolution no. 3 of the
notice

Re-appointment for

a second term of five
consecutive years and
shall not be liable to
retire by rotation.

Appointment for

a period of five
consecutive years and
shall not be liable to
retire by rotation.

e Ashok Piramal

Management Corporation

Limited

Pune Football Club

Limited

Piramal Equitation

Private limited

Goldlife Mercantile

Company Private Limited

Rockfield Trading Private

Limited

* Firestone Real Estate
Development Private
Limited

e Lifestar Mega Township
Development Private
Limited

* Royalfeel Real Estate
Development Private
Limited

* Shobla Hydro Power
Private Limited

* High Life Event
Management
Consultancy Private
Limited

e Piramal Football Private
Limited

* Morarjee Castiglioni
(India) Private
Limited

* Goodtime Real Estate
Development Private
Limited

¢ Confederation
Of Indian Textile
Industry

* Textile Sector Skill
Council

Remuneration to be paid Eligible for sitting fees as Nil Eligible for sitting as Eligible for sitting fees
approved. approved. as approved.
Remuneration last drawn Nil Nil Nil Nil
Relationship with NA NA NA NA
other directors and key
Managerial Personnel
Directorship in other * Morarjee Textiles Limited | ¢ Morarjee Textiles ¢ Integra Garments and | ¢ Integra Garments and
companies ¢ Integra Garments & Limited Textiles Limited Textiles Limited
Textiles Ltd ¢ Integra Garments and | * HEM Infrastructure | ® Truewin Realty
* Oriental Aromatics Textiles Limited and Property Limited
Limited * Just Textiles Limited Developers Private ¢ Peninsula Crossroads

Limited

e Piramal Infrastructure
Private Limited

* Rockfirst Real Estate
Limited

* Watton Mercantile
Private Limited

* Midland Township
Private Limited

¢ Peninsula Facility
Management Services
Limited

* Powerjet Carriers and
Transporters Private
Limited

e Sketch Real Estate
Private Limited

* Topvalue Brokers
Private Limited

* Ashok Piramal Mega

Properties Private

Limited

Peninsula Integrated

Land Developers

Private Limited

Piramal Equitation

Private Limited

Private Limited
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Name of the Director

Mr. Harshvardhan A.
Piramal

Mr. R. K. Rewari

Mr. Shardul Doshi

Ms. Juthika Palav

Chairman/ Member of the
Committees of the Board of
Directors as on 31.03.2019

Morarjee Textiles Limited
¢ Audit Committee -
Member
(Appointed w.e.f
8" May, 2019)
¢ Corporate Social
Responsibility Committee
- Member

Integra Garments And

Textiles Limited

¢ Stakeholder
Relationship Cum
Share Transfer
Committee - Member

Morarjee Textiles

Integra Garments and

Textiles Limited

¢ Audit cum Risk
Management
Committee -
Chairman

¢ Nomination and

Integra Garments and

Textiles Limited

* Audit cum Risk
Management
Committee - Member

¢ Nomination and
Remuneration

Limited Remuneration Committee- Member
Integra Garments & o Stakeholders Committee- Chairman | ¢ gakeholders
Textiles Ltd Relationship e Stakeholders Relationship Cum
¢ Audit cum Risk Committee - Member Relationship Cum Share Transfer
Management Goodtime Real Estate Share Transfer Committee- Member
Committee - Member Development Private Committee -
¢ Nomination & Limited Chairman
Remuneration Committee | Audit Committee -
~ Member Chairman
Oriental Aromatics Limited
¢ Audit Committee -
Chairman
¢ Stakeholders Relationship
Committee - Chairman
¢ Nomination &
Remuneration Committee
- Chairman
* Corporate Social
Responsibility Committee
- Member
Number of Board Meetings |4 of 4 3of4 4of4 1 of 4 (appointed w.e.f.
attended during FY 2018-19 7" February, 2019)
Date of first appointment on | 28/12/2011 20/01/2012 10/02/2014 07/02/2019
the Board of the Company
Shareholding in the 16,522 Equity shares Nil 1 Equity share Nil
Company as on 31.03.2019
ROUTE MAP
Bothali
Mohgaon
Turkmari
Waranga
Integra Garments and [
Textiles Ltd. Buti Bori
Buti Bori
Khapa // Railway Station
Takalghat Kolar
Jaipur
Dhawalpeth Venue:

Plot No. G2- M.I.D.C. Industrial Estate,
Post: Salai Dhaba, Butibori,
Nagpur- 441122




DIRECTORS’ REPORT

1)

2)

3)

4

5)

6)

7)

8)

9)

Dear Shareholders,

Financial Results

Your Directors hereby present their 12" Annual Report and the Audited Accounts for the Financial Year ended
31 March, 2019.

(Amount in )

Particulars Current Year Previous Year

31t March, 2019 31t March, 2018
Total Income 23,528 35,497
EBIDTA (51,62,682) (25,45,373)
Interest and Finance Expenses 31,02,827 27,70,756
Depreciation 1,50,00,000 1,50,00,000
Profit/ (Loss) before tax (2,32,65,509) (2,03,16,129)
Provision for tax - -
Profit/ (Loss) After Tax (2,32,65,509) (2,03,16,129)
Other Comprehensive Income (Net of Tax) - -
Total Comprehensive Income (2,32,65,509) (2,03,16,129)

Review of Operations
Due to continuous losses coupled with poor business prospect, your Company has discontinued its
operations. The Company does not have any subsidiary, associate company or joint venture.

Share Capital
During the financial year 2018-19, there was no change in the Share Capital of the Company. The Company
has neither issued any shares nor granted any Stock Options nor any Sweat Equity Shares during the year.

Dividend and Reserve
In view of the losses incurred, your Directors do not recommend any dividend for the year under review.
The details of reserves & surplus are provided in Note No. 10 of the notes to the financial statements.

Deposits/ Loan from Directors
The Company has neither accepted nor renewed any deposits during the year. Your Company has not
accepted any deposit from the directors during the year under review.

Particulars of Loans, Guarantee or Investments
During the year under review, the Company has not made any investments, advanced any loans or provided
any guarantee falling under Section 186 of the Companies Act, 2013 (“the Act”).

State of Company’s Affairs and Business Review
The details of the Company’s affairs including its operations are more specifically given in the Management
Discussion and Analysis Report, which is given in this Annual Report.

Corporate Social Responsibility (“CSR”)
The provisions with respect to Corporate Social Responsibility are not applicable to the Company as the
Company does not fall within the purview of the Section 135 of the Act and Rules made thereunder.

Business Risk Management
The composition of the Risk Management Committee is not applicable to your Company. However, the
Audit cum Risk Management Committee (“Audit Committee”) constituted by the Board of Directors of the
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10)

11)

12)

Company identifies and evaluates the risks associated with the Business of the Company and takes necessary
measures to minimize them. The Company has adopted a Risk Management policy in accordance with the
provisions of the Act and Regulation 17(9) of the SEBI (Listing Obligations and Disclosure Requirements
Regulations, 2015 (“hereinafter referred to as the Listing Regulations”). The details of Committee and its
terms of references are set out in the Corporate Governance Report.

Internal Control System and their adequacy

Your Company has an Internal Control System commensurate with the size and scale of its operations
and well-documented procedures for various processes. This system of internal control facilitates effective
compliance of Section 138 of the Act and the Listing Regulations.

To maintain its objectivity and independence, the Internal Auditor reports to the Audit Committee. The
Internal Auditor monitors and evaluates the efficiency and adequacy of the internal control system with
reference to the Financial Statement. During the year under review, no reportable material weakness in the
operation was observed. Regular audit and review processes ensure that such systems are reinforced on an
ongoing basis.

Vigil Mechanism/ Whistle Blower Policy

The Vigil Mechanism/Whistle Blower Policy has been put in place for the Directors and Employees to report
their genuine concerns about unethical behaviour, actual or suspected fraud or violation of the Company’s
Code of Conduct. The mechanism provides for adequate safeguards against the victimization of directors
and employees who avail of the mechanism. Directors and employees may make protected disclosure under
the policy to the Compliance Committee constituted by the Company to administer the internal code of
business conduct. In exceptional cases, directors and employees have direct access to the Chairman of the
Audit Committee. Further no personnel have been denied access to the Compliance Committee/ Chairman
of the Audit Committee, as the case may be.

No complaints were received under whistle blower mechanism during the year under review.

Directors and Key Managerial Personnel
During the year under review, Ms. Amar Deepika Kashyap, resigned as the Non - Executive Independent
Director of the Company w.e.f 19 January, 2019.

Mr. Harshvardhan A. Piramal (DIN: 00044972), Non-executive Director of the Company is liable to
retire by rotation and being eligible, has offered himself for re-appointment. The Board recommends his
re-appointment to the shareholders at the ensuing AGM.

Pursuant to Section 196, 197 and 203 of the Act and the rules made thereunder read with Schedule V of the
Act and on the recommendation of the Nomination and Remuneration Committee, Mr. R. K. Rewari (DIN:
00619240) was re-appointed as the Managing Director of the Company by the Board for a period of 3 years
with effect from 10 November, 2018. The re-appointment of Mr. R. K. Rewari is subject to the approval of
the shareholders of the Company at the ensuing Annual General Meeting (“AGM”). The Board recommends
his re-appointment to the shareholders at the ensuing AGM.

Mr. Shardul Doshi (DIN: 02486626), Independent Director will complete his first term of consecutive
5 years on 22" September, 2019. Board recommends his re-appointment for a second term of consecutive
5 years w.e.f. 23 September , 2019 in terms of section 149(10) of Companies Act, 2013 and regulation 25(2)
of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015 which requires the approval
of members by way of special resolution. On the recommendation of the Nomination and Remuneration
Committee, Ms. Juthika Palav (DIN: 08331910) was appointed as an Independent Director of the Company
at the meeting of the Board of Directors held on 7" February, 2019 with immediate effect for a period of




13)

14)

15)

16)

17)

5 consecutive years pursuant to Sections 149, 152 and 197 of the Act and the rules made thereunder. The
appointment of Ms. Juthika Palav is subject to the approval of the shareholders of the Company at the
ensuing AGM.

Mr. Tanmay Bhat resigned as the Company Secretary and Compliance Officer with effect from
20™ April, 2019 and Ms. Samruddhi Varadkar was appointed as the Company Secretary and Compliance
Officer with effect from 27 May, 2019.

All the Independent Directors of your company have given declarations that they meet the criteria of
Independence laid down under Section 149(6) of the Act and the Listing Regulations.

The Company has complied with the requirements of having Key Managerial Personnel as per the provisions
of Section 203 of the Act.

Remuneration Policy

In compliance with Section 178(3) of the Act and Regulation 19(3) of the Listing Regulations and on the
recommendation of the Nomination and Remuneration Committee, the Board has framed a Policy
relating to the selection and appointment of Directors, Key Managerial Personnel, Senior Management
and their remuneration. The Policy includes criteria for determining qualifications, positive attributes
and independence of a director and other matters. The functions of the Nomination and Remuneration
Committee are disclosed in the Corporate Governance Report, which forms part of the Annual Report.

The policy on the appointment of person as Director and evaluation of Director and Senior Management
Personnel of the Company is available on Company’s website at www.integragarments.com.

Performance Evaluation

Pursuant to Section 178 of the Companies Act, 2013 read with Schedule IV thereto and Regulation 17 of the
Listing Regulations, a formal evaluation of Board’s performance and that of its Committees and individual
directors has been carried out by the Board. The evaluation of all the directors including independent directors
was carried out by the entire Board, except for the director being evaluated. Performance evaluation of the
Board, Chairman and the non-independent directors was carried out by the independent directors in their
meeting held on 7" February, 2019. The Directors expressed their satisfaction to the outcome of the aforesaid
evaluations.

Meetings of the Board

Four meetings of the Board of Directors were held during the financial year 2018-19 and the gap between
two consecutive board meetings was within the statutory limit. The details of the number of meetings held
and attended by each Director are provided in the Corporate Governance Report, which forms part of this
Report.

Committees of the Board

The details of all the Committees of the Board along with their terms of reference, composition and meetings
held during the year, are provided in the Report on Corporate Governance which forms part of this Annual
Report.

Directors” Responsibility Statement

Pursuant to Section 134(5) of the Act (“the Act”), we hereby state that:

i) in the preparation of the annual accounts, the applicable accounting standards have been followed
along with proper explanation relating to material departures, in any;

ii) your Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of the state
of affairs of the Company as at 31** March, 2019 and its loss for the year ended on that date;
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18)

19)

20)

21)

22)

23)

iii) your Directors have taken proper and sufficient care towards the maintenance of adequate accounting
records in accordance with the provisions of the Act, for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities;

iv) your Directors have prepared the annual accounts for the year ended 31% March, 2019 on a going concern
basis;

v) your Directors have laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and were operating effectively;

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

Related Party Transactions (“RPTS”)
No RPTs were entered into by the Company during the Financial Year 2018-19. Accordingly, the prescribed
Form AOC-2 for RPTs is not given.

The policy on RPTs is hosted on the Company’s website at www.integragarments.com.

Auditors and their Reports

A. Statutory Auditors & Auditors Report
The members of the Company have appointed M/s. C. S. Chaubey & Co as statutory auditors of the
Company for a period of 5 years and they will remain in office until the conclusion of 15" AGM.

The Auditor’s Report on the Financial Statements of the Company for the Financial Year 2018-19 as
submitted by M/s. C. S. Chaubey & Co., did not contain any qualifications, reservations or adverse
remarks and are self-explanatory.

There have been no instances of fraud reported by the Auditors under Section 143(12) of the Act and
Rules framed thereunder either to the Company or to the Central Government.

B. Secretarial Audit
Pursuant to Section 204 of the Act read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Company has obtained the Secretarial Audit Report for the
financial year ended 31 March, 2019 from M/s. Dhrumil M. Shah & Co, Company Secretary in practice
and same is annexed as “Annexure - 1” to this Report. The Secretarial Audit Report does not contain
any qualification, reservations or adverse remarks.

Corporate Governance Report and Management Discussion and Analysis Report

The Corporate Governance Report on compliance of the conditions of Corporate Governance as stipulated
in the Listing Regulations and the Management Discussion & Analysis Report form an integral part of this
annual report.

Compliance of Secretarial Standards
The Company has complied with the applicable Secretarial Standards during the year.

Particulars of Employees

During the year under review, the Company has not paid any amount by way of remuneration, sitting
fees, commission etc. to any of its Directors and hence, the provision of Section 197(12) read with Rule 5 of
Companies (Appointment and Remuneration of Managerial Personnel) Rule, 2014 are not applicable to your
Company. The Company did not have any employees during the reporting Financial Year 2018-19.

Energy Conservation and Technology absorption, Foreign Exchange Earnings and Outgo
The information pertaining to conservation of energy and technology absorption as required under Section




24)

25)

26)

27)

28)

29)

134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014 is
furnished in “Annexure - 2 ” to this report.

During the year under review, there were no foreign exchange earnings and outgoings..

Significant and Material Orders
There were no significant and material orders passed by any Regulators or Courts or Tribunals during the
year ended 31* March, 2019 impacting the going concern status and Company’s operations in future.

Prevention of Sexual Harassment of Women at workplace

The Company has zero tolerance towards sexual harassment at workplace and has adopted a policy to abide
by letter and spirit requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 and the Rules made thereunder. The Company has Internal Complaints Committee
(ICC) to redress the complaints of sexual harassment. During the year, Company has not received any
complaint of sexual harassment.

Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013:

number of complaints filed during the financial year Nil
number of complaints disposed of during the financial year Nil
number of complaints pending as on end of the financial year Nil

Maintenance of Cost Records
The provisions of sub-section (1) of Section 148 of the Companies Act, 2013 pertaining to the maintenance of
cost records are not applicable to the Company.

Material Changes and Commitments affecting the financial position of the Company

There has been no material change/commitment affecting the financial position of the Company during the
period from the end of the financial year on 31 March, 2019 to the date of this Report. There has been no
change in the nature of business of the Company.

Extract of Annual Return

Pursuant to the provisions of Sections 134(3)(a) and 92(3) of the Act read with Rule 12(1) of the Companies
(Management and Administration) Rules, 2014, an extract of the Annual Return as on 31* March, 2019 in
prescribed Form No. MGT-9 is given in “Annexure - 3” to this Report.
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On behalf of the Board
For Integra Garments and Textiles Limited

sd/-

Harshvardhan A. Piramal
Chairman

(DIN: 00044972)

Date: 27" May, 2019
Place: Mumbai
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ANNEXURE -1

FORM NO MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2019

[Pursuant to section 204(1) of the Companies Act, 2013 and rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
INTEGRA GARMENTS AND TEXTILES LIMITED

I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by INTEGRA GARMENTS AND TEXTILES LIMITED (hereinafter called “the
Company”). Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the company’s 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 covering the financial year ended on March 31, 2019 generally complied
with the statutory provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended March 31, 2019 according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;
ii. 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 (“FEMA”) and the rules and regulations made there under to the
extent of Foreign Direct Investment and overseas Direct Investment.

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

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

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

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018; - Not Applicable

d. Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014; - Not
Applicable

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; - Not
Applicable




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

g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; - Not Applicable
h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; - Not applicable,
and

i. TheSecurities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015.

vi. The Company has informed that there are no laws which are specifically applicable to the Company.

I have also examined compliance with the applicable clauses of the Secretarial Standards issued by The Institute
of Company Secretaries of India (ICSI).

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

I further report that the Board of Directors of the Company is duly constituted with proper balance of Executive,
Non-Executive, Independent Directors and Woman Directors. The change 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 Board Meetings. Agenda and detailed notes on agenda were
sent adequately in advance and a system exists for seeking and obtaining further information and clarifications
on the agenda items before the meeting and for meaningful participation at the meeting.

All the decisions have been taken unanimously and no dissent recorded in Board Meetings.
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.

For Dhrumil M Shah & Co.

sd/-

Place: Mumbai Dhrumil M Shah
Date: 27" May, 2019 Practising Company Secretary

CP 8978 & FCS 8021

This Report is to be read with my letter of even date which is annexed as Annexure - I and forms an integral part of this
report.
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Annexure - I
(to the Secretarial Audit Report)

To,
The Members,
INTEGRA GARMENTS AND TEXTILES LIMITED

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

1) Maintenance of Secretarial record is the responsibility of the Management of the Company. My
responsibility is to express an opinion on these Secretarial Records based on my audit.

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

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

4) Wherever required, I have obtained the Management representation about the compliance of Laws, Rules
and Regulations and happening of events etc.

5) The compliance of the provisions of Corporate and other applicable Laws, Rules, Regulations, Standards
is the responsibility of the Management. My examination was limited to the verification of procedures on
test basis.

6) The Secretarial Audit report is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the Management has conducted the affairs of the Company.

For Dhrumil M Shah & Co.

sd/-

Place: Mumbai Dhrumil M Shah
Date: 27*" May, 2019 Practising Company Secretary

CP 8978 & FCS 8021




ANNEXURE - 2

Report on Conversation of Energy

A. Conservation of Energy-

i

The steps taken or impact on conservation of energy

ii.

the steps taken by the company for utilizing alternate
source of energy

iii.

the capital investment on energy conservation
equipment

The Company did not have any
manufacturing operations during the
financial year 2018-19.

B. Technology Absorption-

i

the efforts made towards technology absorption

ii.

the benefit derived like product improvement,
cost reduction, product development or  import
substitution

iii.

in case of imported technology (imported during
last three years reckoned from the beginning of the
financial year)

a) the detail of technology imported

b) the year of import

¢) whether technology been fully absorbed

d) if not fully absorbed, area where absorption has
not taken place, and the reason thereof and

e) theexpenditureincurred onresearch & development

The Company did not have any
manufacturing operations during the
financial year 2018-19.

iv.

the expenditure incurred on Research & Development

No expenditure was incurred on research
and development activities during the
financial year 2018-19.




[ Integra Garments and Textiles Limited | Annual Report | 2018-19

ANNEXURE - 3
Form No. MGT-9

EXTRCT OF ANNUAL RETURN
As on the financial year ended on 31% March, 2019

[Pursuant to section 92(3) of the Companies Act, 2013 and Rule 12(1) of Companies (Management and
Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

i) CIN:- L18109MH2007PLC172888

ii) Registraion Date:- 6™ August, 2007

iif) Name of the Company Integra Garments and Textiles Limited

iv) Category / Sub-Category of the Company:- Company limited by Shares/Non-govt company

v) Address of Registered Office and Contact details:- Plot no. G2-M.L.D.C. Industrial Estate,
Post: Salai Dhaba, Butibori, Nagpur,
Maharashtra - 441122

vi) Whether Listed Company:- Yes
vii) Name, address and contact details of the Freedom Registry Limited
Registrar and Transfer Agent, if any:- Plot No: 101/102, 19 Street, MIDC Area
Satpur, Nashik 422007

Telephone:(0253)-2354032
Email Id: support@freedomregistry.in
Website: www.freedomregistry.in

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing to 10% or more of the total turnover of the company shall be stated:

Sr. Name and Description of NIC Code of the Product/ | ,
No. main Product / Service Service /o of total turnover of the company
1 Garments 14101 NA*

* The Turnover of the Company during the Financial Year 2018-2019 was Nil

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANY

Holding/
Sr. Name and Address of The CIN/GLN Subsidiary/ % of Share Applicable
No. Company Associate held Section
Company
NIL




IvV.

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

No.of shares held at the beginning

S Category of Shareholders of the year No.of shares held at the end of the year O/ﬁ};ia:gge
No. Demat |Physical | Total | % of Total | Demat | Physical | Total % of Total
shares shares year
A | Promoters
1) | Indian
a) | Individual/HUF 1,04,551 0] 1,04551 029 1,04551 0| 1,04551 0.29 0.00
b) | Central Govt 0 0 0 0.00 0 0 0 0.00 0.00
¢) |State Govt (s) 0 0 0 0.00 0 0 0 0.00 0.00
d) |Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00
e) | Banks/ FI 0 0 0 0.00 0 0 0 0.00 0.00
f) | Any Other
i) | Ashok Piramal Group Textiles | 2,14,74,112 021474112 59.10 | 2,14,74,112 021474112 59.10 0.00
Trust through its Trustee
Ms Urvi A Piramal
if) | Morarjee Goculdas Spinning 15,11,99%4 0| 1511,9% 416 1511,9% 0| 1511,994 416 0.00
& Weaving Co. Itd Senior
Employee Stock Option Scheme
through its trustee Ms. Urvi
Piramal & Mr. Mahesh Gupta
Sub-total (A) (1):- 2,30,90,657 0 2,30,90,657 63.55 | 2,30,90,657 02,30,90,657 63.55 0.00
2 | Foreign
a) | NRIs- Individuals 0 0 0 0.00 0 0 0 0.00 0.00
b) | Other- Individuals 0 0 0 0.00 0 0 0 0.00 0.00
¢) | Bodies Corp. 0 0 0 0.00 0 0 0 0.00 0.00
d) |Banks/ FI 0 0 0 0.00 0 0 0 0.00 0.00
e) | Any Other 0 0 0 0.00 0 0 0 0.00 0.00
Sub-total (A) (2):- 0 0 0 0.00 0 0 0 0.00 0.00
Total Shareholding of 2,30,90,657 0 2,30,90,657 63.55 | 2,30,90,657 02,30,90,657 63.55 0.00
Promoters (A) = (A)(1)+(A)(2)
B | Public Shareholding
1 | Institutions
a) | Mutual Funds 0 2,583 2,583 0.01 0 2,583 2,583 0.01 0.00
b) | Banks / FI 1,015 2,174 3,189 0.01 30,513 2,174 32,687 0.09 0.08
¢) | Central Govt. 0 0 0 0.00 2,085 0 2,085 0.01 0.01
d) |State Govt.(s) 0 0 0 0.00 0 0 0 0.00 0.00
e) | Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
f) | Insurance Companies 19,38,286 0| 1938286 533 | 19,38,286 0| 19,38286 5.33 0.00
g) |Flls 0 1,135 1,135 0.00 0 1,135 1,135 0.00 0.00
h) | Foreign Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
i) | Others (specify) 0 0.0 0 0.00 0 0 0 0.00 0.00
Sub-Total (B)(1): 19,39,301 5892 | 19,45,193 5.35| 19,70,884 5892 19,76,776 5.44 0.09
2 | Non-Institutions
a) | Bodies Corporate 20,30,963 | 44,414 | 20,75,377 571 1792358| 33,174| 18,25,532 5.02 -0.69
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b) |Individuals

i) |Individual Shareholders 58,36,946 | 3,48,007 | 61,84,953 17.02| 5561,689| 3,28116| 58,389,805 16.21 -0.81
holding nominal share capital
upto 1 lakh

i) |Individual Shareholders 27,62492 0| 27,62492 7.60| 31,87,354 0| 31,87354 8.77 117

holding nominal share capital
in excess of X1 lakh

¢) | Others (specify)

i) |NRIs 251,537 22,140| 273,677 075 271,673 20,592 292,265 0.80 0.05

ii) | Clearing Members - - - 0.00 69,702 0 69,702 0.19 0.19

iii) | Trust - - - 0.00 258 0 258 0.00 0.00
Sub-Total (B)(2): 1,08,81,938 | 4,14,561 | 1,12,96,499 31.09 | 1,08,83,034 | 3,81,882 | 1,12,64,916 31.01 -0.09
Total Public Shareholding 1,28,21,239 | 4,20,453 | 1,32,41,692 36.45 | 1,28,53918 | 3,87,774 | 1,32,41,692 36.45 0.00
(B)=(B)(1)*+(B)(2)

C | Shares held by Custodian for 0 0 0 0.00 0 0 0 0.00 0.00
GDRs & ADRs (C)
Grand Total (A+B+C) 3,59,11,896 | 4,20,453 | 3,63,32,349 100.00 | 3,59,44,575 | 3,87,774 | 3,63,32,349 100.00 0.00

ii) Shareholding of Promoters

Shareholding at the beginning of the year Shareholding at the end of the year % change in
% of total | % of Shares % of total | % of Shares sharehoig ding
Shareholders Name No. of shares Pledged / No. of shares Pledged/ during the
Shares of the encumbered Shares of the |encumbered to
Company | to toal shares Company | total shares year
Ms. Urvi A Piramal 49,566 0.14 0 49,566 0.14 0 0
Mr. Harshvardhan A. Piramal 16,522 0.05 0 16,522 0.05 0 0
Mr. Rajeev A. Piramal 16,522 0.05 0 16,522 0.05 0 0
Mr. Nandan A. Piramal 16,522 0.05 0 16,522 0.05 0 0
Ms. Kalpana Singhania 5,419 0.01 0 5,419 0.01 0 0
Ashok Piramal Group Textiles 2,14,74,112 59.10 0 2,14,74,112 59.10 0 0
Trust through its trustee
Ms.Urvi A Piramal
Morarjee  Goculdas ~ Spining 15,11,994 416 0 15,11,994 416 0 0
and Weaving Co. Ltd. Senior
Employees ~ Stock  Option
Scheme through its trustees
Ms. Urvi A. Piramal and
Mr. Mahesh S. Gupta
Total 2,30,90,657 63.55 0| 2,30,90,657 63.55 0 0

iii) Change in Promoters’ Shareholding: There was no change in Promoters’ Shareholding during the year
under review.




iv) Shareholding Pattern of Top Ten Shareholders (Other than Directors, Promoters and Holders of GDRs

and ADRs)
Shareholding at the Cumulative
Beginning of the year - | Shareholding during the
1°t April, 2018 ear - 31°t March, 2019
Sr. A Date Transaction No. of 5 % of total yNo. of % of total
No. Shareholder
Shares shares shares shares
of the of the
Company Company
1 |Life Insurance - - 16,44,972 453 16,44,972 453
Corporation of India
- - 6,12,029 1.68 6,12,029 1.68
2 | Bharat Jayantilal Patel 08/03/2019 | Market Purchase 17,107 0.05 6,29,136 1.73
15/03/2019 Market sell -17,107 -0.05 6,12,029 1.68
3 | Shrikrishna Finvest and - - 5,79,827 1.60 5,79,827 1.60
Capital Management
Private Limited
4 | Hridaynath Consultancy - - 5,45,947 1.50 545,947 1.50
Private Limited 04/05/2018 Market sell -5,45,947 -1.50 0 0.00
5 Ninja Securities Private - - 3,59,499 0.99 3,59,499 0.99
Limited
6 | Santosh Murarilal Gupta - - 2,95,000 0.81 2,95,000 0.81
7 | The Oriental Insurance - - 293,314 0.81 293,314 0.81
Company Limited
8 | Hitesh Ramji Javeri - - 2,00,101 0.55 2,00,101 0.55
9 |Lal Tolani - - 1,58,346 0.44 1,58,346 0.44
10 |Jashwanti Maganlal Desai - - 1,36,557 0.38 1,36,557 0.38
. - - - 0.00 - 0.00
11| Ruchit Bharat Patel 04/05/2018 | Market Purchase | 545,947 150 545,947 150

v) Shareholding of Directors and Key Managerial Personnel

Shareholding at the beginning of the | Shareholding at the end of the year
For Each of the Directors and year
KMP No. of Shares % of total shares No. of Shares % of total shares
of the Company of the Company
Mr. Harshvardhan A. Piramal 16,522 0.05 16,522 0.05
Mr. R K. Rewari 0 0.00 0 0.00
Mr. Shardul Doshi 1 0.00 1 0.00
Ms. Amar Deepika Kashyap* 0 0.00 0 0.00
Ms. Juthika Palav** 0 0.00 0 0.00
Mr. Jagdish Sharma 4,093 0.01 4,093 0.01
Mr. Tanmay Bhat*** 1 0.00 1 0.00
Ms. Samruddhi Varadkar**** 0 0.00 0 0.00

*Resigned as the Director of the Company w.e.f. 19" January, 2019.

** Appointed as the Independent Director of the Company w.e.f. 7" February, 2019.
*** Resigned as the Company Secretary w.e.f. 20™ April, 2019.

**** Appointed as the Company Secretary w.e.f. 27" May, 2019.
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V) INDEBTEDNESS
Indebteness of the Company including interest outstanding/accrued but not due for payment

(Rin Lakhs)
Sr. |Particulars Secured Loans Unsecured Deposits Total
No excluding Loans Indebtedness
deposits
A Indebtedness at the
beginning of the financial
year
1. Principal Amount - 3,417.93 3,417.93
ii. Interest due but not paid - - -
ili.  |Interestaccrued but not due - 7722 7722
Total (i+ii+iii) - 3,495.15 3,495.15
B Change in Indebtedness
during the financial year
i. Addition - 68.16 68.16
ii. Reduction - - -
Net Change - 68.16 68.16
C Indebtedness at the end of
the financial year
i Principal Amount - 3,455.33 3,455.33
ii. Interest due but not paid - - -
ili.  |Interest accrued but not due - 107.98 107.98
Total (i+ii+iii) - 3,563.31 3,563.31

The above figures do not include preference shares amounting to 2.5 lakhs and accrued dividend thereon.

VI) REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager

Sr. No

Particulars of Remuneration

Mr. R. K.Rewari

1

Gross Salary

(a) Salary as per provisions contained in Section 17(1) of the Income Tax Act, 1961

(b) Value of perquisites under Section 17(2) Income Tax Act, 1961

(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961

Stock Options

Sweat Equity

Commission

Total (A)

Ceiling as per the Act (10% of Net Profit of the Company)

NIL




B. Remmunaration to Other Directors

(Rin Lakhs)

Total Remuneration (A+B)

Ceiling as per the Act

Sr. |Particulars of Remunaration Mr. M Ms. Amar Deepika
r. Shardul . Total
No. Harshvardhan Doshi Kashyap (Resigned Amount
A. Piramal w.e.f. 19* January, 2019)

A |INDEPENDENT DIRCTORS
1) |Fees For attending Board/

Committee meetings
2) | Commission
3) |Others
4) |TOTAL (A)
B) |NON-EXECUTIVE DIRECTORS NIL
1) |Fees For attending Board/

Committee meetings
2) |Commission
3) |Others
4) |TOTAL (B)

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

(Rin Lakhs)

Sr.
No.

Particulars of Remuneration

Key Managerial Personnel

Mr. Jagdish Sharma
(Chief Financial
Officer)

Mr. Tanmay Bhat
(Company Secretary -
resigned w.e.f.
20* April, 2019)

Total Amount

Gross Salary

(a) Salary as per provisions

Income Tax Act, 1961

contained in Section 17(1) of the

(b) Value of perquisites under
Section 17(2) Income Tax Act,
1961

(c) Profits in lieu of salary under
Section 17(3) Income Tax Act,
1961

Stock Options

Sweat Equity

W IN

Commission

- as % of profit

- others,specify

Others, please specify

Total

NIL

VII) PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES
There were no penalties/punishment/compounding of offences for the breach of any provisions of the
Companies Act, 2013 against the Company or its Directors or other Officers in default, during the year.
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REPORT ON CORPORATE GOVERNANCE

The Directors present the Company’s Report on Corporate Governance for the financial year ended 31¢ March,
2019.

1.

2.2

COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company adheres to good corporate governance practices and is constantly striving to adopt emerging
best practices. It is the Company’s on-going endeavour to achieve the highest levels of governance as a part
of its responsibility towards its stakeholders and the Company is strongly committed to these principles.

BOARD OF DIRECTORS

. Composition and category of the Board

The Company has an optimum combination of Executive and Non-Executive Directors. The Board is
headed by Mr. Harshvardhan A. Piramal as the Non-Executive Chairman and consists of personalities
with expertise and experience in diversified fields of specialization.

No. of shares

Category Name of Director Designation held as on
31t March, 2019
Promoter Director Mr. Harshvardhan A. Piramal Chairman . 16,522
(Non-Executive)

Professional Executive Director | Mr. R. K. Rewari Managing Director Nil

Mr. Shardul A. Doshi Director 1
Independent Directors Ms. Juthika Palav* Director Nil

Ms. Amar Deepika Kashyap** | Director Nil

*Appointed as Director of the Company w.e.f. 7" February, 2019.
**Ceased to be Director of the Company w.e.f. 19" January, 2019.

Directors’ Profile

Mr. Harshvardhan A. Piramal

Mr. Harshvardhan A. Piramal is the Non-Executive Chairman of Integra Garments and Textiles Limited. In
addition to this, he is also the Vice Chairman of Morarjee Textiles Limited and Piramal Renewable Energy
which is also a part of Ashok Piramal Group.

Mr. Piramal began his career as an analyst at venture capital firm, Indocean Chase Capital Partners
(subsequently part of JP Morgan Chase). After completing his MBA, he founded Thundercloud Technologies
(India) Private Limited, an IT Company in May 2000. In August 2001, he was appointed COO - Allied
Pharma Businesses at Nicholas Piramal India Limited (now Piramal Enterprises Limited), where he was
responsible for the turnaround and robust growth of all divisions under his leadership. He was in this
position till April 2004, when he took up his current position.

Mr. Piramal holds a Bachelor of Science (Physics) degree from Kings College London and an MBA
(specializing in Finance and Strategy) from the London Business School.

Mr. Rajendar Kumar Rewari
Mr. Rajendar Kumar Rewari is the Managing Director of the Company. In addition to this, he also heads
the textiles business at the Ashok Piramal Group.




He has been associated with the textiles sector for 3 decades. Mr. Rewari is a Science Graduate and has done
his Post-Graduate Degree in Business Management from Kurukshetra University in Haryana. He has also
done Management Education Programme (MEP) from IIM, Ahmedabad.

Prior to this, he was associated with the Vardhman Group since 1981. As the Chief Executive (Marketing),
he shouldered the responsibility of establishing Vardhman globally as a supplier of finished fabrics.

Besides this, he is also associated with various associations of the textile industry. He is the Chairman of
the Mill Owner’s Association (MOA) and a Committee Member of Confederation of Indian Textile Industry
(CITD).

Mr. Shardul Doshi

Mr. Shardul Doshi, Independent Director of the Company, is an associate member of The Institute of
Chartered Accountants of India, The Institute of Cost Accountants of India and The Institute of Company
Secretaries of India. He has worked in various capacities in companies like at Owens Corning India Limited
& Dodsal Corporation Limited. He has over 20 years of work experience.

Ms. Juthika Palav
Ms. Juthika Palav, Independent Director of the Company, has done her Graduation from MVLU College,
Mumbeai University. Ms. Juthika Palav was associated with reputed groups such as Taj Group of Hotels.

2.3. Attendance at Board Meetings and last Annual General Meeting, Relationship between Directors
inter-se, Number of Directorships and Committee Memberships/ Chairmanships

Details of attendance of each Director at the Board Meetings and last Annual General Meeting (“AGM”) and
the number of Companies and Committees where he/she is a Director/ Member/Chairman/Chairperson
as on March 31, 2019, are given below:

Committee position in
Relationship | Attendance Attendance at India
. AGM held on | *No of other
Name Category with other |at the Board | . . .
. . 27" September, | Directorships .
Directors Meetings 2018 Chairman | Member
Mr. Non- I]\EIxec_u’clve,
Harshvardhan on None 4 outof 4 No 14 2 1
) Independent
A. Piramal .
Chairman
Mr. R. K Ma.nagmg None 3outof 4 No 5 1 2
Rewari Director
Mr. Shard.ul A. Inde.pendent None Loutof 4 No 13 ’ 0
Doshi Director
Ms. Juthika | Independent None 1outof 4 NA. 3 0 2
Palav Director

*Aforesaid directorships do not include directorship held in foreign companies and companies incorporated under
Section 8 of the Companies Act, 2013.

**Appointed as the Independent Director of the Company w.e.f. 7" February, 2019.
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24.

2.5.

Ms. Amar Deepika Kashyap Ceased to be a director of the Company w.e.f. 19 January, 2019. None of the
Directors is a Director in more than 20 companies or more than 10 public limited companies or acts as an
independent director in more than 7 listed companies. Further, none of the directors is a member of more
than 10 committees or is a Chairperson/ Chairman of more than 5 committees. Only Audit Committee
and Stakeholders’ Relationship Committee were considered for reckoning the limit of membership/
chairmanship of the committees. For this purpose, Directorship/ Chairmanship/Membership held in the
Company has also been considered.

Names of listed entities (other than Integra Garments and Textiles Limited) where the person is a
director and category of directorship:

Sr. No. | Name of the Director Name of the Company Category of directorship
1 Mr. Harshvardhan A. Piramal | Oriental Aromatics Limited Independent Director
Morarjee Textiles Limited Executive Vice-Chairman
2 Mr. R. K. Rewari Morarjee Textiles Limited Managing Director
3 Mr. Shardul Doshi Nil Nil
4 Ms. Juthika Palav Nil Nil
(Appointed w.e.f. 7" February, 2019)

Meetings of the Board of Directors

4 (Four) Board Meetings were held in the financial year 2018-19 on 28" May, 2018, 10" August, 2018,
12" November, 2018 and 7* February, 2019 and the gap between any two consecutive board meetings did
not exceed one hundred and twenty days.

Details of directors being appointed/ re-appointed/ resigned

Pursuant to Section 152 of the Companies Act, 2013 (“the Act”), Mr. Harshvardhan A. Piramal
(DIN: 00044972) is retiring by rotation at the ensuing AGM and being eligible, has offered himself for
re-appointment.

Pursuant to Section 196, 197 and 203 of the Act and the rules made thereunder read with Schedule V of
the Act and on the recommendation of the Nomination and Remuneration Committee, Mr. R. K. Rewari
(DIN: 00619240) was re-appointed as the Managing Director of the Company by the Board for a period
of 3 years with effect from 10" November, 2018. The re-appointment of Mr. R. K. Rewari is subject to the
approval of the shareholders of the Company at the ensuing Annual General Meeting (“AGM”). The Board
recommends his re-appointment to the shareholders at the ensuing AGM.

In terms of the provisions of the Act, Members of the Company, at their 7" Annual General Meeting held on
234 September, 2014, had approved the appointment of Mr. Shardul Doshi (DIN: 02486626) as Independent
Director of the Company, whose term as the Independent Director of the Company shall expire on
227 September, 2019. As per the Section 149(10) of the Act, an Independent Director shall hold office for
a term of five consecutive years and shall be eligible for re-appointment for second term of five years on
passing of a special resolution by the Company. Accordingly, the approval of members by way of Special
Resolution is sought, for the re-appointment of Mr. Shardul Doshi as Independent Director for second term
of five consecutive years.




2.6.

2.7.

Ms. Amar Deepika Kashyap, Independent Director of the Company, resigned with effect from 19" January,
2019 due to personal reasons. The confirmation was received from her stating that there were no other
material reason other than those provided in the resignation letter.

On the recommendation of the Nomination and Remuneration Committee, Ms. Juthika Palav
(DIN: 08331910) was appointed as an Additional Director (Independent) of the Company at the meeting
of the Board of Directors held on 7 February, 2019 with immediate effect for a period of 5 consecutive
years pursuant to Sections 149, 152 and 197 of the Act and the rules made thereunder. The appointment of
Ms. Juthika Palav is subject to the approval of the shareholders of the Company at the ensuing AGM.

Further, all the Independent Directors have given the declaration of their Independence under Section 149
and Regulation 16 of the Listing Regulations. The Board hereby confirms that in the opinion of the Board,
all the Independent Directors fulfill the conditions specified in Listing Regulations and are independent of
the Management of the Company.

Familiarization program

As required under the Listing Regulations and the Act, the Board of Directors has framed a familiarization
program for the independent directors wherein they were acquainted with their roles, rights, responsibilities
in the company, business nature of the Company, business model, etc. The familiarization programme aims
to provide textile and garment industry scenario, the socio-economic environment in which the Company
operates, the business model, the operational and financial performance of the Company, significant
developments so as to enable them to take well informed timely decisions. The familiarization programme
also seeks to update the directors on the roles, responsibilities, rights and duties under the Act, Listing
Regulations and other statutes.

The familiarization program imparted to Independent Directors is available on the Company’s website viz.
www.integragarments.com

List of core skills, expertize, competencies required by the Board and those actually available with the
Board

The Board has identified and approved the matrix setting out the list, as mentioned below, of core skills,
expertise and competencies to be possessed by the Board in general and the members in particular, in
the context of the Company’s business in order to provide guidance for the effective functioning of the
Company.

Sr. No. |List of core skills/ expertise/ competence Availability of the core skills/ expertise/
competence as on 31% March, 2019

Knowledge of the Textile and Garment Industry
Sales and Marketing Functions

Business Strategy Function

Planning and Sourcing

Risk Management

Strategy / M&A /Restructuring

Finance, Accounting and Costing

Legal and Regulatory compliance
Corporate Governance

Human Resource Management

Risk Mitigation Planning and Management

NO[RIN Q1| | RN =

<jlj2le 2|22 |2 |22 |2 ]

— =
= o
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2.8.

2.9.

Performance Evaluation

Regulation 17 of Listing Regulations read with Schedule IV and other applicable provisions of the Act,
mandates a formal evaluation to be done by the Board of its own performance and that of its Committees
and individual Directors. Independent Directors shall also evaluate the performance of non-independent
Directors and the Chairperson of the Board.

The evaluation of all the directors including independent directors was carried out by the entire Board,
except for the director being evaluated. Performance evaluation of the Board, Chairman and the non-
independent directors was carried out by the independent directors in their meeting held on 7* February,
2019. The directors were satisfied with the outcome of the evaluations of the Board, its Committees and the
individual directors.

Criteria for performance evaluation of Directors

The Board of Directors has approved the criteria for performance evaluation of non-executive directors
(including Independent Directors) as recommended by the Nomination and Remuneration Committee.
The said criteria inter alia includes following;:

* Attendance at the Board meetings.

e Active participation in the meetings.

* Understanding the critical issues affecting the Company.

* Prompt Board discussion on strategic issues.

* Brings relevant experience to the Board and uses it effectively.

* Understands and evaluates the risk environment of the organization.

* Conducts himself/ herself in a manner that is ethical and consistent with the laws of the land.

* Maintain confidentiality wherever required.

e Communicates in an open and constructive manner.

* Seeks satisfaction and accomplishment through serving on the Board.

Separate Meeting of Independent Directors

A separate meeting of the Independent Directors of the Company was held on 7 February, 2019 as per
Schedule IV of the Act and Regulation 25 of the Listing Regulations, to review the performance of all Non-
Independent Directors, the Board as a whole and the performance of the Chairman of the Company taking
into account the views of other executive and non-executive directors. The Independent Directors also
reviewed the quality, content and timeliness of the flow of information between the Management and the
Board and its Committees towards effective and reasonable performance and discharge of their duties. All
the Independent Directors have participated in the Meeting.

Audit Cum Risk Management Committee (“Audit Committee”)

The Audit Committee of the Company is constituted under Regulation 18 of the Listing Regulations and
Section 177 of the Act. The Company Secretary acts as the secretary to the committee. The Audit Committee
acts as a link between the statutory auditors, internal auditors and the Board of Directors. Its purpose,
amongst others, is to assist the Board in fulfilling its oversight responsibilities of monitoring financial
reporting processes, reviewing the Company’s established systems and processes for internal financial
controls, governance and reviewing the Company’s statutory, internal audit activities and related party
transactions.




3.1.

3.2.

Composition, Meetings and Attendance

The Audit Committee comprises of Mr. Shardul Doshi (Chairman), Mr. Harshvardhan A. Piramal and
Ms. Amar Deepika Kashyap (ceased to be member w.e.f 19 January, 2019) and Ms. Juthika Palav (appointed
as member w.e.f 7" February, 2019) as members. Ms. Amar Deepika Kashyap, was present at the Annual
General Meeting, held on 27" September, 2018, being the Chairperson of the Audit Committee as on date
of AGM. The Managing Director, CFO and Company Secretary are permanent invitees to the meetings.

During the financial year 2018-19, the Audit Committee met 4 (four) times on 28" May, 2018, 10" August,
2018, 12 November, 2018 and 7" February, 2019. The gap between two consecutive meetings did not
exceed 120 (one hundred and twenty) days.

The attendance details are given below:

Name of the Directors Designation No. of meetings attended
Mr. Shardul Doshi Chairman 4 outof 4

Mr. Harshvardhan A. Piramal Member 4 outof4

Ms. Amar Deepika Kashyap* Member 3 outof 4

Ms. Juthika Palav** Member -

*Mr. Amar Deepika Kashyap resigned as the Director w.e.f. 19" January, 2019.
** Ms. Juthika Palav was appointed as the member of Audit Committee cum Risk Management Committee on
7 February, 2019 by the Board of Directors of the Company.

Terms of Reference

The terms of reference of the Committee are wide enough to cover the matters specified for Audit Committee

under Part C of Schedule II with reference to Regulation 18 of the Listing Regulations as well as under

Section 177 of the Companies Act, 2013 are as follows:

i 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;

ii. recommendation for appointment, remuneration and terms of appointment of Auditors of the
Company;
iii. approval of payment to Statutory Auditors for any other services rendered by the Statutory Auditors;

iv. reviewing, with the management, the annual financial statements and Auditor’s Report thereon
before submission to the Board for approval, with particular reference to:

a. matters required to be included in the Director’s Responsibility Statement; to be included in the
Board’s Report in terms of clause (c) of subsection (3) of Section 134 of the Companies Act, 2013;
changes, if any, in accounting policies and practices and reasons for the same;

changes, if any, in accounting policies and practices and reasons for the same;

major accounting entries involving estimates based on the exercise of judgment by management;
significant adjustments made in the financial statements arising out of audit findings;
compliance with listing and other legal requirements relating to financial statements;

disclosure of any related party transactions;

®w ™o a0 o

modified opinion(s) in the draft audit Report;

v.  reviewing, with the management, the quarterly Financial Statements before submission to the Board
for approval;
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4.1.

Vi.

Vii.

Vviii.

iX.

xi.

Xii.

xiii.

Xiv.

XV.

XVi.

XVvii.

XVIil.

Xix.

XX.

XX1.

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 utilisation 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 Auditor’s independence & 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, performance of statutory and internal Auditors, adequacy of the
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 of any significant findings and follow up there on;

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 in the payment to the 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 Chief Financial Officer after assessing the qualifications, experience and
background, etc. of the candidate;

reviewing the utilization of loans and/ or advances from/investment by the holding company in the
subsidiary exceeding rupees 100 Crores or 10% of the asset size of the subsidiary, whichever is lower
including existing loans / advances / investments existing as on the date of coming into force of this
provision;

Carrying out any other function as may be assigned to it by the board of director from time to time.”

Nomination and Remuneration Committee
In compliance with Section 178 of the Act and Regulation 19 of Listing Regulations, the Board has constituted
the Nomination and Remuneration Committee.

Composition, Meeting and Attendance

The

Nomination and Remuneration Committee comprises of Mr. Shardul Doshi (Chairman),

Mr. Harshvardhan A. Piramal, Ms. Amar Deepika Kashyap (ceased to be member w.e.f 19" January, 2019) and
Ms. Juthika Palav (appointed as member w.e.f. 7 February, 2019) as members. Ms. Amar Deepika Kashyap,




4.2

4.3.

who was authorised by the chairman of the Committee, attended the AGM and addressed the queries of
the shareholders on his behalf.

The Committee met thrice during the year, 28" May, 2018, 12" November, 2018 and 7" February, 2019 and
the details of attendance are as under:

Name of the Directors Designation No. of meetings attended
Mr. Shardul Doshi Chairman 3outof3

Mr. Harshvardhan A. Piramal Member 3outof3

Ms. Amar Deepika Kashyap * Member 2outof3

Ms. Juthika Palav** Member -

*Mr. Amar Deepika Kashyap resigned as the Director w.e.f. 19" January, 2019.
** Ms. Juthika Palav was appointed as the member of Nomination and Remuneration Committee on 7" February,
2019 by the Board of Directors of the Company.

Terms of Reference of the Committee and the Remuneration Policy
The terms of reference of the NRC stated below are wide enough to cover the matters specified in Listing
Regulations and Section 177 of the Act.

1.

ii.

iii.
iv.

Vi.

formulation of the criteria for determining qualifications, positive attributes and independence of a
director and recommend to the board of directors a policy relating to, the remuneration of the directors,
key managerial personnel (“KMP”) and other employees;

specification of manner and criteria for effective evaluation of performance of Board, its committees
and individual directors, to be carried out either by the board or by an independent external agency
and review its implementation and compliance;

devising a policy on diversity of board of directors;

identifying persons who are qualified to become directors and who may be appointed in senior
management in accordance with the criteria laid down, and recommend to the board of directors their
appointment and removal;

whether to extend or continue the term of appointment of the independent director, on the basis of the
report of performance evaluation of independent directors;

recommend to the board, all remuneration, in whatever form, payable to senior management.

Remuneration Policy

Pursuant to Section 178 of the Companies Act, 2013, the Company has formulated a Policy on the
appointment of person as director and evaluation of Directors & Senior Management Personnel (SMP). An
extract of the policy covering remuneration for the Directors, KMPs and other employees is reproduced
below:

i

ii.

The terms of employment and remuneration of Managing Director, Whole-time Director, KMPs and

SMPs shall be competitive in order to ensure that the Company can attract and retain competent talent.

The remuneration policy shall ensure that:

a. The level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate directors/ KMPs and SMPs of the quality to run the Company successfully.

b. Relationship of remuneration to performance is clear and meets appropriate performance
benchmarks.
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5.1.

5.2.

c. Remuneration to directors, KMPs and SMPs involves a balance between fixed and variable pay
reflecting short and long term performance and goals set by the Company.

iii. While determining the remuneration and incentives for the MD/WTD and KMPs, the following shall
be considered:
a. Pay and employment conditions with peers/ elsewhere in the competitive market.

b. Benchmarking with industry practices.
c. Performance of the individual
d. Company performance

iv. For the benchmarking with industry practice, criteria of size, complexity, data transparency and
geographical area shall also be given a due consideration.
v. The pay structures shall be appropriately aligned across levels in the Company.

The detailed policy on the appointment of person as director and evaluation of directors & senior management
personnel of the Company is hosted on the website of the Company www.integragarments.com

The Company has not paid any remuneration to any of its directors or Key Managerial Personnel during
the Financial Year 2018-19.

Stakeholders” Relationship Cum Share Transfer Committee
In compliance with the provisions of Section 178 of the Act and Listing Regulations, the Board has
constituted the Stakeholders” Relationship Cum Share Transfer Committee.

Composition, Meeting and Attendance

The Stakeholders” Relationship Cum Share Transfer Committee comprises of 3 (three) directors of which
2 (two) are Non-Executive Directors i.e. Mr. Shardul Doshi (Chairman, Independent Director) and
Ms. Amar Deepika Kashyap (Independent Director, member till 19 January, 2019) and Ms. Juthika Palav
(Independent Director, appointed as member w.e.f 7 February, 2019) and one Executive Director i.e.
Mr. R. K. Rewari. Ms. Amar Deepika Kashyap, who was authorised by the chairman of the Committee,
attended the AGM and addressed the queries of the shareholders on his behalf.

During the year under review, the Committee met on 18" May, 2018, 1** August, 2018, 1 November, 2018,
25" January, 2019, 18" March, 2019. All the members were present at the said meetings.

Terms of Reference

The terms of reference of the Committee are:

i. To consider and resolve the grievance of all the security holders related to transfer/ transmission of
shares, non-receipts of annual reports and non-receipts of declared dividends, issue of new duplicate
certificates, general meetings etc.;

ii. To review the measures taken for effective exercise of voting rights by shareholders

iii. To review the adherence to service standards adopted by the company in respect of various services
being rendered by the Share Transfer Agent.

iv. To review various measures and initiatives undertaken by the company for reducing the quantum
of unclaimed dividends and ensuring timely receipt of dividend warrants/annual reports/statutory
notices by the shareholders of the company.

v. To review and act upon such other grievances as the Board of Directors delegate to the Committee
from time to time.




5.3. Compliance Officer

Name and Designation of the Compliance Officer

Ms. Samruddhi Varadkar- Company Secretary

Address 2, Peninsula Spenta, Mathuradas Mills Compound
Senapati Bapat Marg, Lower Parel, Mumbai 400 013.
Telephone Number +91-22-6615 4651

Fax Number

+91-22-6615 4607

E-mail ID

corporatesecretarial@integragarments.com

5.4. Details of Shareholders’ Complaints
Details of investor complaints received and resolved during the year ended 31¢* March, 2019 are as

6.

follows:

Complaints Pending as
on 01/04/2018

Complaints Received
during the year

Complaints Resolved
during the year

Complaints Pending as
on 31/03/2019

Nil

Nil Nil

General Body Meetings and Postal Ballot

6.1. Location and time, where Annual General Meeting (AGM) for the last 3 years were held:

6.2.

Financial AGM Date Time Location
Year
2017-18 | 11" AGM | 27" September, 2018 | 11:30 a.m. IS):I);i llgzali 2,-2111:1]13) Oﬁ, liaciglijsii_azislt;;e, Fost
2016-17 | 10" AGM | 22" September, 2017 | 11:30 a.m. g;cl); g%al(jaz,—gﬁ’fﬂ? Og iﬁ%‘;ﬁﬂﬁf;ﬁ Fost
2015-16 | 9" AGM | 23" September, 2016 | 9:30 a.m. g;?;i I]\Dk}:a]i 2,-1];1[1:1]]3) og, I@i%iii?zislt;;e’ Fost

Special Resolution passed in the previous three Annual General Meetings (AGM)

AGM

Date of AGM

Special Resolution

11" AGM

27" September, 2018

Resolution No. 4 - Approval u/s42 and 71 of the Act to issue and
make offers for subscription of Non-Convertible Debentures on
private placement basis.

10" AGM

22nd September,2017

Resolution No. 4 - Approval u/s42 and 71 of the Act to issue and
make offers for subscription of Non-Convertible Debentures on
private placement basis

9" AGM

234 September, 2016

Resolution No. 4 - Re-appointment of Mr. R. K. Rewari as the
Managing Director of the Company for period of 3 years w.e.f.
10t November, 2015.

Resolution No. 5 - Approval u/s 42 and 71 of the Act to make
offers for subscription of Non-Convertible Debentures.

The resolutions referred above were passed by requisite majority of members.




[ Integra Garments and Textiles Limited | Annual Report | 2018-19

6.3. Postal Ballot

8.2.

8.3.

8.4.

The Company did not conduct any postal ballot during the year nor does it propose to pass any special
resolution through postal ballot, as on the date of this report.

Means of Communication
The quarterly and annual results are generally published in English newspapers in Active Times and
in Marathi newspapers in Mumbai Lakshadweep respectively and are simultaneously posted on the
Company’s website at www.integragarments.com and are also sent to the BSE Limited and National Stock
Exchange of India Limited.

No presentations were made to the institutional investors and to the analyst during the FY 2018-19.

The Annual Report of the Company is also available on the website of the Company in a user friendly and
downloadable form.

General Shareholder Information

. 12" Annual General Meeting

Date Time Venue

21+ September, 2019 10:00 a.m. | Plot No. G2-M.I.D.C. Industrial Estate, Post: Salai Dhaba,
Butibori, Nagpur - 441122

Financial Year: 2018-19

Book Closure Dates: The Register of Member and Share Transfer book shall remain closed from Saturday,
14" September 2019 to Saturday, 21 September, 2019 (both days inclusive).

Listing of Equity Shares on Stock Exchanges and Stock Codes

Name of Stock Exchange Stock Code/ID

BSE Limited
Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai 535958
Samachar Marg, Mumbai, Maharashtra - 400001

National Stock Exchange of India Limited

Exchange Plaza, C-1, Block G, Bandra Kurla Complex, INTEGRA (Series EQ)
Bandra East, Mumbai, Maharashtra 400051
ISIN INE418N01027

The Company has paid Annual Listing fees to the Stock Exchanges for the year 2019-20.




8.5. Stock Market Data and their Performance v/s S&P BSE Sensex and CNX Nifty

The high/low of the market price of the shares of the Company and the performance thereof with the BSE
Sensex and CNX Nifty are given in the charts below:

BSE NSE
Month
High (%) Low () Sensex High (%) Low () CNX NIFTY
Apr-18 - - 35160.36 2.25 2.05 10739.35
May-18 2.9 2.76 35322.38 2.25 215 10736.15
Jun-18 - - 35423.48 2.05 2 10714.3
Jul-18 2.69 2.63 37606.58 2.05 2 11356.5
Aug-18 2.83 2.57 38645.07 2 2 11680.5
Sep-18 2.56 2.44 36227.14 2 1.9 10930.45
Oct-18 2.68 2.67 34442.05 1.95 1.85 10386.6
Nov-18 - - 36194.3 1.85 1.85 10876.75
Dec-18 2.88 2.5 36068.33 2 1.8 10862.55
Jan-19 2.88 2.74 36256.69 1.85 1.8 10830.95
Feb-19 - - 35867.44 1.75 1.65 10792.5
Mar-19 2.71 2.58 38672.91 1.65 1.55 11623.9
Sources: BSE and NSE websites
Price v/s BSE Sensex
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m=m  High (%) mmm | ow () —A— Sensex (closing)

(Source: BSE Ltd)
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Price v/s CNX Nifty
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(Source: NSE Ltd)
8.6.  Distribution of shareholding as on 31** March 2019
Slab of No of % of Amount () % of Shares held
Shareholding Shareholders Shareholders

1 to 5000 17,315 98.30 1,17,46,854 10.78
5001 to 10000 145 0.82 31,56,240 2.90
10001 to 20000 91 0.52 38,01,234 3.49
20001 to 30000 21 0.12 16,03,221 1.47
30001 to 40000 8 0.04 8,74,371 0.80
40001 to 50000 10 0.06 14,26,983 1.31
50001 to 100000 11 0.06 22,38,351 2.05
100001 & Above 14 0.08 8,41,49,793 77.20
TOTAL 17,615 100.00 10,89,97,047 100




8.7.

8.8.

Shareholding Pattern as on 31% March, 2019:

Category No. of shares held | % of shares held
Promoters Holding [A]

Indian promoters 2,15,78,663 59.39
Foreign promoters 0.00 0.00
Persons acting in concert 0.00 0.00
Sub-total A 2,15,78,663 59.39
Public Holding [B]

Institutional Investors B1

Mutual Funds 2,583 0.01
Financial Institutions/Banks 32,687 0.09
Foreign Portfolio Investors 1,135 0.00
Insurance Companies 19,38,286 5.33
Central Government/ State Government 2,085 0.01
Sub-total B1 19,76,776 5.45
Non-Institutional Investors B2

Retail Individuals 90,77,159 24.98
Bodies Corporate 17,86,459 491
Clearing Members 69,702 0.19
Non Resident Indians (NRI) 2,92,265 0.80
Overseas Corporate Bodies 39,331 0.11
Sub-total B2 1,12,64,916 30.99
Non-Promoter Non-Public Holding [C] 15,11,994 4.16
Grand total (A+B+C) 3,63,32,349 100.00

Share Transfer Agent

Freedom Registry Limited, Share Transfer Agent of the Company has been appointed as one point agency
for dealing with shareholders. Shareholders” correspondence should be addressed to the Company’s
Share Transfer Agent at the address mentioned below:

Registered Office
Freedom Registry Limited

Plot No. 101/102, 19*» Street, MIDC Area

Satpur, Nashik 422 007

Tel (0253) - 2354 032 Fax (0253) 2351 126

E-mail: support@freedomregistry.in
Website: www.freedomregistery.in

Mumbai Liasioning Office

Freedom Registry Limited

104, Bayside Mall, 35/C,

M. M. Malviya Marg

Tardeo Road, Haji Ali Mumbai 400 034.
Tel : (022) - 2352 5589 / 6743 2799
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8.9.

8.10.

Share Transfers System (Physical Form)

The Board has delegated the authority for approving transfer, transmission, etc. of the Company’s equity
shares to a Share Transfer Committee comprising of Mr. Shardul Doshi, Mr. R. K. Rewari and Ms. Juthika
Palav. The share certificates in physical form are generally processed and returned within 15 days from
the date of receipt, if the documents are clear in all respects.

For administrative convenience and to facilitate speedy approvals, authority has also been delegated to
Senior Executives of the Company to approve share transfers upto specified limits.

A summary of the transfers/ transmissions so approved by the Share Transfer Committee or the
authorized Executives, as the case may be, are placed at subsequent meeting of the Board of Directors of
the Company.

The Certificate of Compliance obtained from the Company Secretary in practice as required under
Regulation 40(9) of the Listing Regulations, confirms the compliance with the share transfer formalities
within the timelines prescribed.

The Company conducts a Reconciliation of Share Capital Audit on a quarterly basis in accordance with
Securities and Exchange Board of India (SEBI) requirements. M/s. Dhrumil M. Shah & Co., Practicing
Company Secretary appointed by the Company to conduct this audit. Reconciliation of Share Capital
Audit Reports of M/s. Dhrumil M. Shah & Co., which have been submitted to the Stock Exchanges within
the stipulated period, inter alia confirms that the equity shares of the Company held in dematerialized
form and in physical form tally with the issued and paid-up equity share capital of the Company.

Dematerialization of shares and liquidity

As on 31 March, 2019, 3,59,44,575 Equity Shares representing 98.93% of the Company’s paid-up Equity
Share Capital have been dematerialized. Trading in Equity Shares of the Company on Stock Exchanges is
permitted only in dematerialized form as per notification issued by SEBI. Shareholders seeking demat/
remat of their shares need to approach their Depository Participants (DP) with whom they maintain a
demat account. The DP will generate an electronic request and will send the physical share certificates to
the Share Transfer Agent of the Company. Upon receipt of the request and share certificates, the Share
Transfer Agent will verify the same. Upon verification, the Share Transfer Agent will request National
Securities Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL) to confirm
the demat request. The demat account of the respective shareholder will be credited with equivalent
number of shares. In case of rejection of the request, the same shall be communicated to the shareholder.

In respect of remat, upon receipt of the request from the shareholder, the DP generates a request and
verification of the same is done by the Share Transfer Agent. The Share Transfer Agent then requests
NSDL and CDSL to confirm the same. Approval of the Company is sought and equivalent number of
shares are issued in physical form to the shareholder. The share certificates are dispatched within one
month from the date of issue of shares.

SEBI amended Regulation 40 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, by virtue of which any transfer of Securities of a listed entity, shall be carried out only in Demat
form with effect from 1 April, 2019. Stock Exchanges had directed the Companies to send letters to
the shareholders and two reminders thereof, at a gap of minimum 30 days, to advise the shareholders
to convert the physical shares to demat mode. Accordingly, the Company had sent the notice on
11* October, 2018 and followed by 2 reminders on 22" January, 2019 & 11" March, 2019.




8.11.

8.12.

8.13.

8.14.

Further, SEBI vide its Circular dated 20.04.2018, mandated all the listed companies to serve the notice
and two reminders thereof, on those shareholders who hold shares in physical form to provide their
KYC details. Accordingly, the Company had served the notice to the shareholders holding shares in
physical form on 6" July, 2018. The first reminder thereto was sent on 11th October, 2018 and the second
reminder letter was sent on 22" January, 2019. The Company hereby requests the shareholders who are
yet to comply with their KYC requirement, to send their KYC documents to the Company in accordance
with the above mentioned circular.

No. of Shares held in Demat and Physical Mode

A No. of shares in Demat Mode 98.93%
0 No. of shares in Physical Mode 1.07%

There are no outstanding Global Depository Receipts or American Depository Receipts or warrants or
any convertible instruments issued by the Company.

Commodity Price Risk, Foreign Exchange Risk and Hedging activities - Not applicable

Plant Location
Plot No.G1, G2- M.LLD.C. Industrial Estate Post: Salai Dhaba, Butibori Nagpur - 441122

Investor Correspondence

Shareholders can contact to the Compliance officer of the Company for Secretarial matters of the
Company at corporatesecretarial@integragarments.com.

Disclosures
Details of utilization of funds raised through preferential allotment or qualified institutions placement

The Company did not raise any funds through preferential allotment or qualified institutions placement
during the Financial Year 2018-19.
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9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

Total fees paid to statutory auditor for all services rendered on consolidated basis by listed entity and
its subsidiaries

Total fees paid to M/s. C. S. Chaubey & Co., Statutory Auditors of the Company are as follows:

Sr. No. | Particulars Fees )

1. Statutory Audit 25,000/ -

2. LR Report 15,000/ -
Total 40,000/~

Disclosure in relation to Sexual Harassment of Women at workplace
The details as required under this heading are furnished in the Directors” Report.

There were no instances where the recommendations made by any of the Statutory Committees were not
accepted by the Board.

Materially significant related party transactions

The Company has not entered into any related party transactions during the year under review. As per
Regulation 23 of Listing Regulations, the Company has formulated a policy on Related Party Transactions
and it is uploaded on the website of the Company at www.integragarments.com.

Details of non - compliance, penalties, strictures imposed by the Stock Exchanges or SEBI during last
3 years

There were no any instances of non-compliance by the Company nor have any penalties, strictures been
imposed by the Securities and Exchange Board of India or any other statutory authority during the last
three years on any matter related to the capital markets

Vigil mechanism/ whistle blower policy

The Company has established a vigil mechanism for Directors and Employees to report their genuine
concerns about unethical behavior, actual or suspected fraud or violation of the company’s code of
conduct. The mechanism provides for adequate safeguards against victimization of Director(s) and
Employee(s) who avail of the mechanism. In all cases, Directors and Employees have direct access to the
Compliant Committee set up for this purpose and in exceptional circumstances, Chairman of the Audit
Committee. Further no personnel have been denied access to the Chairman of the Audit Committee.

The Whistle Blower Policy is available on Company’s website at www.integragarments.com

Disclosure of Compliance of Corporate Governance

The Company has complied with all the requirements of the Listing Regulations including the corporate
governance requirements specified in Regulation 17 to 27 and clauses (b) to (i) of sub-regulations (2) of
Regulation 46.

Details of compliance with mandatory requirements & adoption of non mandatory requirements
The Company has complied with all the mandatory requirements as applicable to the Company and
following non-mandatory requirements as specified in Part E of Schedule II of the Listing Regulations:
i) The company has separate persons as its Chairperson and the Managing Director.

ii) The Company follows the regime of financial statements with unmodified audit opinion.

iif) The internal auditors of the Company report directly to the Audit Committee.




9.10.

9.11.

9.12.

9.13.

10.

Subsidiary Company
The Company does not have any subsidiary company. However, a policy on material subsidiaries has been
formulated by the Company and posted on the website of the Company at www.integragarments.com

Certificate on non-disqualification of Directors

Certificate from M/s. Dhrumil M. Shah & Co., Practicing Company Secretary, confirming that none of
the Directors on the Board of the Company have been debarred or disqualified from being appointed
or continuing as directors of companies by SEBI/ Ministry of Corporate Affairs or any other statutory
authority, is annexed to this Report.

Unclaimed/ Unpaid Dividend
The Company has not declared any dividend in past years, therefore, the provisions related to transfer
of shares to IEPF Authority are not applicable to the Company.

Investor Helpdesk

Share transfers, dividend payments and all other investor related activities are attended to and
processed at the office of the Share Transfer Agent, Freedom Registry Limited. For lodgment of
transfer deeds and other documents or for any grievance/ complaints, shareholders/ investors
may contact Share Transfer Agent, Freedom Registry Limited at the address mentioned above. Any
queries relating to share transfers, dividend payments, annual report, etc. may also be emailed at

Corporatesecretarial@integragarments.Com

Details of Shares in Suspense Account

St Particulars Status
No.
1 | Aggregate number of shareholders and the outstanding shares in the Nil
suspense account lying at the beginning of the year as on 1% April, 2018
2 | Number of shareholders who approached issuer for transfer of shares Nil
from suspense account during the year 2018-2019
3 | Number of shareholders to whom shares were transferred from suspense Nil
account during the year 2018-2019
4 | Aggregate number of shareholders and the outstanding shares in the Nil
suspense account lying at the end of the year 31* March, 2019
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11.  Certificate of Non-Disqualification of Directors
(Pursuant to Requlation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

To,

The Members of

INTEGRA GARMENTS AND TEXTILES LIMITED
Plot No. G2, M.I.D.C. Industrial Estate,

Post Salai Dhaba, Butibori, Nagpur,
Maharashtra-441122

I have examined the relevant registers, records, forms, returns and disclosures received from the Directors of
Integra Garments and Textiles Limited having CIN L18109MH2007PLC172888 and having registered office
at Plot No. G2, M.LD.C. Industrial Estate, Post Salai Dhaba, Butibori, Nagpur, Maharashtra- 441122, India
(hereinafter referred to as ‘the Company’), produced before me by the Company for the purpose of issuing this
Certificate, in accordance with Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In my opinion and to the best of my information and according to the verifications (including Directors
Identification Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explanations
furnished to me by the Company & its officers, I hereby certify that none of the Directors on the Board of the
Company as stated below for the Financial Year ending on 31** March, 2019 have been debarred or disqualified
from being appointed or continuing as Directors of companies by the Securities and Exchange Board of India,
Ministry of Corporate Affairs, or any such other Statutory Authority.

131(;'. Names of Director DIN Dati::fciﬁggir:;nent
1 Harshvardhan Ashok Piramal 00044972 28/12/2011
2 Rajendar Kumar Rewari 00619240 20/01/2012
3 Shardul Arvind Doshi 02486626 10/02/2014
4 Juthika Jairam Palav 08331910 07/02/2019

Ensuring the eligibility of for the appointment / continuity of every Director on the Board is the responsibility of
the management of the Company. Our responsibility is to express an opinion on these based on our verification.
This certificate is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness
with which the management has conducted the affairs of the Company.

For Dhrumil M Shah & Co.

sd/-

Dhrumil M Shah

Place: Mumbeai Practising Company Secretary
Date: 27" May, 2019 FCS No. 8021 & C.P. No. 8978




12.  Declaration regarding Compliance by Board Members and Senior Management Personnel with the
Company’s Code of Conduct.

To,

The Members of Integra Garments and Textiles limited

Declaration by the Managing Director under SEBI
(Listing Obligations and Disclosure Requirement) Regulations, 2015

I, RK. Rewari, Managing Director of Integra Garments and Textiles Limited, hereby declare that all the
members of the Board of Directors and Senior Management Personnel have affirmed compliance with the Code
of Conduct of Board of Directors and Senior Management, for the year ended 31 March, 2019.

sd/-
R. K. Rewari
Managing Director
Place: Mumbai
Date: 27* May, 2019
13.  Compliance Certificate from Practicing Company Secretary regarding Compliance of Conditions of

Corporate Governance
CERTIFICATE ON CORPORATE GOVERNANCE
To,
The Members of,
INTEGRA GARMENTS AND TEXTILES LIMITED

I have examined all the relevant records of Integra Garments and Textiles Limited (‘the Company’) for the
purpose of certifying compliance with the conditions of Corporate Governance under Chapter IV to the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing
Regulations) for the year ended 31 March, 2019.

The compliance of conditions of Corporate Governance is the responsibility of the management. My examination
was limited to procedures and implementation adopted by the Company for ensuring the compliance with the
conditions of Corporate Governance. This certificate is neither an audit nor an expression of opinion on the
Financial Statements of the Company.

In my opinion and to the best of my information and according to the explanations given to me, I certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the said Listing Regulations.

I further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the Management has conducted the affairs of the Company.

For Dhrumil M Shah & Co.

sd/-

Dhrumil M Shah

Place: Mumbeai Practising Company Secretary
Date: 27*" May, 2019 CP 8978 & FCS 8021
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MANAGEMENT DISCUSSION AND ANALYSIS

CAVEAT

This section of the Annual Report has been included in adherence to the spirit enunciated in the Code of Corporate
Governance approved by the Securities and Exchange Board of India. Shareholders and Readers are cautioned
that in the case of data and information external to the Company, though the same are based on sources believed
to be reliable, no representation is made on its accuracy or comprehensiveness. Further, utmost care has been
taken to ensure that the opinion expressed therein contain its perceptions on most of the important trends having
a material impact on the Company’s operations.

The opinions expressed by the management may contain certain forward-looking statements in the current
scenario, which is extremely dynamic and increasingly fraught with risk and uncertainties. The Company
undertakes no obligation to publicly update or revise any of the opinions or forward-looking statements expressed
in this report, consequent to new information, future events, or otherwise. Estimation and expectation made in
the Report may differ from actual performance due to various Economic conditions, Government Policies and
other related factors.

INDUSTRY OVERVIEW

The Garment Industry of India is a ¥ -one trillion industry. Almost 33 % of its knitwear production and about 20%
of its woven-garment production, both by volume, enters export markets. Overall about 25 % of the volume of its
garment production goes into export markets, leaving 75 % for domestic consumption. Organized sector of the
garment industry is roughly 20% of the total industry, concentrating chiefly on exports. These are usually limited
Companies while the rest are proprietary or partnership Companies. Geographically, men’s garments are largely
produced in western and southern India while production of ladies garments predominates in North India. Eastern
section of India specializes in children garments. Fibre-wise, 80% of the production is of cotton garments, 15% of
synthetic/mixed garments and the rest of silk and wool garments. The industry manufactures over a 100 different
types of garments for men, women and children. These includes overcoats/raincoats, suits, ensembles, jackets,
dresses, skirts, trousers, shirts, blouses, inner-garments, T-shirts, jerseys/pullovers, babies garments as well as
accessories like shawls/scarves, handkerchiefs, gloves and parts of garments. Fabric constitutes 65 to 70% of the
cost of production with labour making up a further 15% and the rest go for overheads and manufacturer’s profit.

Export of garments and accessories from India are routed to all corners of the world. However, the USA, EU
and Canada together account for 70% of world exports. Markets in Asia, Africa, East Europe, Australia, New
Zealand and countries in the Pacific Ocean account for the rest. A number of supplying countries from Asia have
come into existence, notably, Bangladesh, Vietnam, Srilanka, Cambodia and Pakistan resulting in cut-throat
competition in the supply of popular varieties helping to bring down prices. India has had to adopt innovative
practices by upgrading the quality of product in order to sustain (leave alone increase) her market share in the
world community. In recent years, the downslide in US economy has had a restraining effect on garment exports
from India, but the industry is now coming to terms with the development. As a labour-oriented industry, the
activity in production and marketing has now shifted to Asia with India and China being leading suppliers as
well as markets for garments.

Uncertainty is perhaps the biggest challenge the Apparel Industry is facing since 2012. The economic situation
in Europe & the US swings in commodity prices, labour shortages, raising costs will add-up to worrying year.

The success and failure of this industry is people. The entire system works on people, their skills or lack thereof.
We must have the right people designing the products, right people sourcing the material, right people must be
working in the factories. Retail industry in India is expected to rise 25% yearly being driven by strong income
growth, changing life styles and favourable demographic patterns. Shopping in India has witnessed a revolution
with the changing consumer buying behavior and the entire format of shopping is also being altered. The
garment industry in India faces a stiff competition from countries such as Bangladesh, Vietham and China.




There is a pressure to produce at lower cost in an already prevailing cut throat competition plus the industry
need additional 2 million low cost people.

Today, the biggest concern is to keep the factory running at all costs, in hope of better business tomorrow or to
work and ensure that the bottom lines are not affected. To be able to get and sustain business round the year
at target profitability is a marketing challenge. Sustained focus on lower fixed costs is continuous challenge for
manufacturing, which puts reverse pressure during peak months. The strategy is a mix then - to have a basket
of customers which gives desired profitability business in the lean production months and also plan business, if
required, at lower contributions / prices for sustained capacity utilization, so that fixed costs are taken care-off
and overall profitability is less affected.

BUSINESS OVERVIEW
Due to continuous huge losses coupled with poor business prospects, the company has discontinued operations.

BUSINESS STRATEGY
Company is exploring options to revive business.

FINANCIAL REVIEW (Amount in )
Particulars Year ended 31t March, 2019 Year ended 31t March, 2018
Total Income 23,528 35,497
Profit / (Loss) after Tax (2,32,65,509) (2,03,16,129)

RISK (INTERNAL AND EXTERNAL) AND THREATS ENVISAGED BY THE MANAGEMENT

The Cotton Textile Industry is dependent on the vagaries of nature. Availability of the required quality and

quantity of cotton is critical for business and any damage or fall in crop production can adversely impact the

price of cotton, which can impact business performance and profitability.

*  Cheaper imports of fabric can also impact pricing power and adversely affect business performance in the
domestic market.

*  Currency fluctuations can also impact profitability.

* Economic Scenario - Any economic downturn / recession etc. would reduce consumer spending, thus
dampening sales.

* Increased Competition - As the Quota system was abolished, global trade of textiles is now free, leading to
severe competition. Price undercutting would result in shrinking operating margins.

INTERNAL CONTROL SYSTEMS & THEIR ADEQUACY

The Company has proper and adequate systems of Internal Control to ensure that all the assets are safeguarded
from loss, damage or disposition. Checks & balances are in place to ensure that transactions are adequately
authorised and recorded and that they are reported correctly. The Board of Directors considers internal controls
as adequate.

KEY FINANCIAL RATIOS
Sr. No. | Ratios 2018-19 2017-18 | Explanation for significant change

1 Debtor Turnover Ratio (times) - - | Not applicable as the turnover of the Company is nil
2 Inventory Turnover Ratio (times) - - | Not applicable as the turnover of the Company is nil
3 Current Ratio (times) 0.02 0.05 | Current Ratio is affected due to reduction of other Current Assets
4 Debt Equity Ratio (times) 2.14 2.47 | Not applicable
5 Interest Coverage Ratio (times) - 0.92 | Interest coverage ratio is affected due to losses.
6 Operating Profit Margin (%) - - | Not applicable as the turnover of the Company is nil
7 Net Profit Margin (%) - - | Not applicable as the turnover of the Company is nil
8 Return on Net Worth (%) -14.37 -14.65 | Return on Net Worth is affected due to losses incurred in FY 19
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INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF
INTEGRA GARMENTS AND TEXTILES LIMITED

Report on the Stand alone Ind AS Financial Statements

We have audited the accompanying standalone Ind AS financial statements of INTEGRA GARMENTS
AND TEXTILES LIMITED (“the Company”), which comprise the Balance Sheet as at 31** March, 2019, and
the Statement of Profit and Loss (including Other Comprehensive Income), the Cash Flow Statement and the
Statement of Changes in Equity for the year then ended, and a summary of the significant accounting policies
and other explanatory information.

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act,
2013 (“the Act”) with respect to the preparation of these standalone Ind AS financial statements that give a true
and fair view of the state of affairs (financial position), profit or loss (financial performance including other
comprehensive income), cash flows and changes in equity of the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind AS) prescribed under
section 133 of the Act.

This responsibility also includes maintenance of adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and estimates
that are reasonable and prudent; and design, implementation and maintenance of adequate internal financial
controls, that were operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone Ind AS financial statements that give a true and
fair view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express an opinion on these standalone Ind AS financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and matters which
are required to be included in the audit report under the provisions of the Act and the Rules made there under.

We conducted our audit of the standalone Ind AS financial statements in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the standalone Ind
AS financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
standalone Ind AS financial statements. The procedures selected depend on the auditor’s judgment, including
the assessment of the risks of material misstatement of the standalone Ind AS financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal financial control relevant
to the Company’s preparation of the standalone Ind AS financial statements that give a true and fair view in
order to design audit procedures that are appropriate in the circumstances. An audit also includes evaluating
the appropriateness of the accounting policies used and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall presentation of the standalone Ind AS financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the standalone Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
standalone Ind AS financial statements give the information required by the Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India including the




Ind AS, of the state of affairs (financial position) of the Company as at 31** March, 2019, and its losses (financial
performance including other comprehensive income), its cash flows and the changes in equity for the year ended
on that date.

Emphasis of Matter

Without qualifying our opinion, we draw attention to the fact that the company has suffered loss of X 2,32,65,509/ -
during the current year and the accumulated losses are ¥28,60,66,631/- under Reserve & Surplus. There was no
business operation during the year. In view of the same, we are unable to express our opinion on Going Concern
Status of the Company.

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central Government
in terms of Section 143(11) of the Act, we give in “Annexure A” a statement on the matters specified in
paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143(3) of the Act, we report that:

We have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purposes of our audit.

In our opinion, proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books.

The Balance Sheet, the Statement of Profit and Loss, the Cash Flow Statement and Statement of Changes
in Equity dealt with by this Report are in agreement with the books of account.

In our opinion, the aforesaid standalone Ind AS financial statements comply with the Indian Accounting
Standards prescribed under section 133 of the Act.

On the basis of the written representations received from the directors as on 31 March, 2019 taken on
record by the Board of Directors, none of the directors is disqualified as on 31 March, 2019 from being
appointed as a director in terms of Section 164(2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the Company
and the operating effectiveness of such controls, refer to our separate Report in “Annexure B”.

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11 of

the Companies (Audit and Auditors) Amendment Rules, 2017, in our opinion and to the best of our

information and according to the explanations given to us:

a) The Company has disclosed the impact of pending litigations on its financial position in its
standalone Ind AS financial statements;

b) The Company has made provision, as required under the applicable law or accounting standards,
for material foreseeable losses, if any, on long-term contracts including derivative contracts;

c) There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

For C. S. CHAUBEY & CO.
Chartered Accountants
FRN: 138267W

(CHANDRASHEKHAR CHAUBEY)
Proprietor

Place : Mumbai Membership No. 151363
Date : 27" May, 2019
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ANNEXURE A
TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements” in the Independent
Auditor’s Report of even date to the members of INTEGRA GARMENTS AND TEXTILES LIMITED on the
standalone Ind AS financial statements for the year ended 31 March, 2019]

(i)

(vii)

(viii)

(ix)

()

()

(xii)

a) The Company does not have any tangible fixed assets so there is no question of maintaining quantity
details showing full particulars.

b) The Company does not have any tangible fixed assets so there is no need for physical verification by
the management at reasonable interval.

a) As there no operations in the Company during the current financial year where as some old stock of
goods were lying with company which was physically verified by the company at regular interval of
time

b) There is no material discrepancies have been noticed during our verification.

The company has not granted any loans, secured or unsecured to companies, firms or other parties
covered in the register maintained u/s 189 of the companies Act-2013 during the financial year under
consideration.

There are no such transactions for loans, investments, guarantees, and security which attract provisions of
section 185 and 186 of the Companies Act, 2013 during the financial year under consideration.

The company has not accepted any Deposits during the current financial year.

The Company is not required to maintain cost records pursuant to the Rules made by the Central
Government for the maintenance of cost records under sub-section (1) of section 148 of the Companies
Act, 2013.

(a) The company is regular in depositing with appropriate authorities undisputed statutory dues including
provident fund, employees’ state insurance, income tax, sales-tax, service tax, duty of customs, duty of
excise, value added tax, cess and any other statutory dues applicable to it.

(b) There is no dispute with the revenue authorities regarding any duty or tax payable.

Based on our audit procedures and as per the information and explanations given by the management,
company has not defaulted in repayment of loans or borrowing to a financial institution, bank, government
or dues to debenture holders

Fund raised by way of term loans were applied for the purposes for which those are raised.

Based on our audit procedures and the information and explanation made available to us no such fraud
noticed or reported during the year.

Managerial remuneration has not been paid or provided during the financial year under consideration.

As per information and records available with us the company is not Nidhi Company.




(xiii) Yes, all transactions with the related parties are in compliance with section 177 and 188 of Companies Act,
2013 where applicable and the details have been disclosed in the Financial Statements etc., as required by
the applicable accounting standards.

xiv) As per our verification & explanation given to us company has not made any preferential allotment
p P & pany yPp
private placement of shares or fully or partly convertible debenture during the current financial year.

(xv) The company has not entered into any non-cash transactions with directors or persons connected with
him.

(xvi) The company is not required to be registered under section 45-1A of the Reserve Bank of India Act.

For C. S. CHAUBEY & CO.
Chartered Accountants
FRN: 138267W

(CHANDRASHEKHAR CHAUBEY)

Proprietor

Place : Mumbeai Membership No. 151363
Date : 27 May, 2019
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ANNEXURE B
TO THE INDEPENDENT AUDITOR’S REPORT

[Referred to in paragraph 2 under ‘Report on Other Legal and Regulatory Requirements” in the Independent
Auditor’s Report of even date to the members of INTEGRA GARMENTS AND TEXTILES LIMITED on the
standalone Ind AS financial statements for the year ended 31 March, 2019]

Report on the Internal Financial Controls over Financial Reporting under Clause (i) of Sub-Section 3 of
Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of INTEGRA GARMENTS AND
TEXTILES LIMITED (“the Company”) as of March 31, 2019 in conjunction with our audit of the standalone Ind
AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls
over Financial Reporting issued by the Institute of Chartered Accountants of India (ICAI). These responsibilities
include the design, implementation and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business, including adherence to company’s
policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information, as required
under the Companies Act, 2013.

Auditors” Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting
based on our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting (the “Guidance Note”) and the Standards on Auditing, to the extent applicable
to an audit of internal financial controls, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls over financial reporting
was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls system over financial reporting and their operating effectiveness.

Our audit of internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The procedures
selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the Company’s internal financial controls system over financial reporting.




Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles. A company’s internal financial control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use,
or disposition of the company’s assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility
of collusion or improper management override of controls, material misstatements due to error or fraud may
occur and not be detected. Also, projections of any evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal financial control over financial reporting
may become inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating effectively as at
March 31, 2019, based on the essential components of internal control stated in the Guidance Note issued by
ICAL

For C. S. CHAUBEY & CO.
Chartered Accountants
FRN: 138267W

(CHANDRASHEKHAR CHAUBEY)

Proprietor

Place : Mumbeai Membership No. 151363
Date : 27 May, 2019
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[Amount in ]

Particulars Note No. As at As at
31%-Mar-2019 31%-Mar-2018
I  ASSETS
1. Non current Assets
a) Property, Plant & Equipment 2 - -
b) Other Intangible Assets 2 19,50,00,000 21,00,00,000
c) Other Non Current Assets 3 9,429 9,429
2. Current Assets
a) Inventories 4 1,45,000 2,90,000
b) Financial Assets
i) Trade Receivables 5 9,77,990 9,77,990
ii) Cash & Cash Equivalents 6 62,803 45,418
iii) Bank Balances other than (ii) above 7 5,52,807 5,29,279
c) Other Current Assets 8 - 12,62,989
TOTAL 19,67,48,029 21,31,15,105
II EQUITIES AND LIABILITIES
1. EQUITY
a) Equity Share capital 9 10,89,97,047 10,89,97,047
b) Other Equity 10 (27,09,41,675) (24,76,76,166)
(16,19,44,628) (13,86,79,119)
2. Non Current Liabilities
Financial Liabilities
Long term Borrowings 11 28,47,50,000 28,47,50,000
3. Current Liabilities
a) Financial Liabilities
i)  Short Term Borrowings 12 6,10,32,804 5,72,92,804
ii) Trade Payables 13
Dues to Micro, Small & Medium Enterprises - -
Others 2,12,823 2,12,823
iii) Other Financial Liabilities 14 1,09,44,993 78,47,197
b) Other Current liabilities 15 17,52,037 16,91,400
TOTAL 19,67,48,029 21,31,15,105
Accounting Policies 1

Notes are an Integral part of the financial statements

As per our Report of even date

For C S Chaubey & Co
Chartered Accountants
FRN No.138267W

Chandrashekhar Chaubey

Proprietor
M.No.151363

Place : Mumbeai, 27" May, 2019

For and on behalf of Board of Directors

R. K. Rewari

Managing Director

(DIN - 00619240)

Shardul A.Doshi

(DIN - 02486626)

Jagdish G. Sharma

Samruddhi Varadkar

Director

Chief Financial Officer

Company Secretary




STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31°T MARCH, 2019

[Amount in X]

Particulars Note No. For the year For the year
ended ended
31*-Mar-2019 31%-Mar-2018
1 Revenue from operations 16 = -
2  Other Income 17 23,528 35,497
Total Income 23,528 35,497
3 Expenditures

a) Material Consumed 18 - -
b) (Increase) / Decrease in WIP & Finished Goods 19 - -
c¢) Employees benefit expenses 20 - -
d) Finance Cost 21 31,02,827 27,70,756
e) Depreciation 2 1,50,00,000 1,50,00,000
f)  Other Expenses 22 51,86,210 25,80,870
Total Expenditure 2,32,89,037 2,03,51,626
4  Profit/ (Loss) for the Year (2,32,65,509) (2,03,16,129)
Tax Expense - -
5 Profit/(Loss) For the year (2,32,65,509) (2,03,16,129)
Other Comprehensive Income (Net of Tax) - -
6 Total Comprehensive Income for the year (2,32,65,509) (2,03,16,129)
Earning Per Equity Share 30 (0.64) (0.56)

Significant Accounting Policies 1

Notes forming part of the financial statements

As per our Report of even date

For C S Chaubey & Co
Chartered Accountants
FRN No.138267W

Chandrashekhar Chaubey

Proprietor
M.No.151363

Place : Mumbeai, 27" May, 2019

For and on behalf of Board of Directors

R. K. Rewari Managing Director
(DIN - 00619240)

Shardul A.Doshi Director
(DIN - 02486626)

Jagdish G. Sharma Chief Financial Officer

Samruddhi Varadkar ~Company Secretary
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 315 MARCH, 2019

a) Equity Share Capital (Refer Note no.9
@) Equity pital ( ) [Amount in ]

Particulars For the year For the year
ended ended

31*-Mar-2019 31%-Mar-2018

Balance at the beginning of the reporting year 10,89,97,047 10,89,97,047
Changes in equity share capital during the year - -
Balance at the end of the reporting year 10,89,97,047 10,89,97,047

b) Other Equity (Refer Note no.10
®) ity ( ) [Amount in ]

Particulars General Profit & Loss Total
Reserve

Balance as at 1% April, 2017 1,51,24,956 (24,24,84,993) (22,73,60,037)
Profit / (Loss) for the year - (2,03,16,129) (2,03,16,129)
Balance as at 31t March, 2018 1,51,24,956 (26,28,01,122) (24,76,76,166)
Profit / (Loss) for the year - (2,32,65,509) (2,32,65,509)
Balance as at 31t March, 2019 1,51,24,956 (28,60,66,631) (27,09,41,675)

As per our Report of even date For and on behalf of Board of Directors

For C S Chaubey & Co

Chartered Accountants R. K. Rewari Managing Director

FRN No.138267W (DIN - 00619240)

Chandrashekhar Chaubey Shardul A.Doshi Director

Proprietor (DIN - 02486626)

M.No.151363

Jagdish G. Sharma Chief Financial Officer

Place : Mumbeai, 27" May, 2019 Samruddhi Varadkar ~Company Secretary




NOTES TO FINANCIAL STATEMENT FOR THE YEAR ENDED 315 MARCH, 2019

Company Overview

Integra Garments and Textiles Limited (“the Company”) is a public limited company, incorporated and domiciled
in India which mainly deals in manufacture of Garments. The registered office of the Company is located at Plot
G2, M.I.D.C. Industrial Estate, Post Salai Dhaba, Butibori, Nagpur - 441122. The Company is listed on the Bombay
Stock Exchange (BSE) and the National Stock Exchange (NSE).

The standalone financial statements for the year ended 31 March, 2019 were approved by the Board of Directors
and authorised for issue on 27" May, 2019.

Note 1 : Significant Accounting Policies

(a) Basis of Preparation of Financial Statements

(i) Statement of Compliance with Indian Accounting Standards (Ind AS)

These financial statements comply, in all material respects, with Ind AS notified under section 133 of the
Companies Act, 2013 (“the Act”), Companies (Indian Accounting Standards) Rules, 2015 (as amended)
and other relevant provisions of the Act.

(ii) Historical Cost Convention
The financial statements have been prepared on a historical cost basis, except for the following assets
and liabilities:
a) Certain financial assets and liabilities that are measured at fair value
b) Derivative financial instruments

(iii) Functional and Presentation Currency

These financial statements are presented in Indian Rupees, which is also the functional currency of the
Company.

(iv) Current and Non-current Classification

All assets and liabilities have been classified as current and non-current as per the Company’s normal
operating cycle (Twelve months) and other criteria set out in Schedule III to the Act.

b) Property, Plant and Equipment (PPE) and Depreciation

Allitems of PPE are stated at cost less depreciation and impairment, if any. Historical cost includes expenditure
that is directly attributable to the acquisition of the items. Cost includes its purchase price including non-
refundable taxes and duties, directly attributable costs of bringing the asset to its present location and
condition and initial estimate of costs of dismantling and removing the item and restoring the site on which
it is located.

Subsequent costs are included in the carrying amount of PPE or recognised as a separate PPE, as appropriate,
only when it is probable that future economic benefits associated with the item will flow to the Company and
the cost of the item can be measured reliably.

The carrying amount of any component accounted for as a separate asset is derecognised when replaced. All
other repairs and maintenance are charged to the Statement of Profit and Loss during the reporting period in
which they are incurred.

Machinery spares and servicing equipment are recognised as PPE when they meet the definition of PPE.
Otherwise, such items are classified as inventory.
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NOTES TO FINANCIAL STATEMENT FOR THE YEAR ENDED 315 MARCH, 2019

(©)

(d)

Capital work- in- progress includes cost of PPE under installation / under development as at the Balance
Sheet date.

The Company depreciates its PPE over the useful life in the manner prescribed under Part C of Schedule II
to the Act. Depreciation commences when the assets are ready for their intended use and is computed on
pro-rata basis from the date of installation/ acquisition till the date of sale/ disposal. Management believes
that useful life of assets are same as those prescribed in Schedule II to the Act, except for machinery spares
wherein based on technical evaluation, useful life has been estimated to be different from that prescribed in
Schedule 1II of the Act

Useful life considered for calculation of depreciation for machinery spares varies from 2 to 10 years.

Lease hold PPE are amortised over the period of lease or useful life, whichever is lower. Leasehold land
(under Finance Lease) is amortised over the period of lease.

Gains and losses on disposals are determined by comparing net disposal proceeds with carrying amount.
These are included in the Statement of Profit and Loss.

Intangible Assets and Amortisation

Intangible assets that are acquired by the Company, which have finite useful lives are measured at cost less
amortisation and impairment, if any. Historical cost includes expenditure that is directly attributable to the
acquisition of the items. Cost includes its purchase price including non-refundable taxes and duties, directly
attributable costs of bringing the asset to its present location and condition.

Intangible assets are amortised on straight line basis over the estimated useful life.

Gains and losses on disposals are determined by comparing net disposal proceeds with carrying amount.
These are included in the Statement of Profit and Loss.

Leases
Where the Company is Lessee
A lease is classified at the inception date as a finance lease or an operating lease.

A lease that transfers substantially all the risks and rewards incidental to ownership to the Company is
classified as a finance lease. Finance leases are capitalised at the commencement of the lease at the inception
date at fair value of the leased property or, if lower, at the present value of the minimum lease payments.
Lease payments are apportioned between finance charges and reduction of the lease liability so as to achieve
a constant rate of interest on the remaining balance of the liability. Finance charges are recognised in finance
costs in the Statement of Profit and Loss, unless they are directly attributable to qualifying assets, in which
case they are capitalised in accordance with Company’s general policy on the borrowing cost.

All other leases are classified as operating leases. Operating lease payments are recognised as an expense in
the Statement of Profit and Loss on straight line basis over the lease term, unless the payments are structured
to increase in line with the expected general inflation to compensate for the lessor in expected inflationary
cost increase.

Where the Company is Lessor

Leases are classified as finance leases when substantially all of the risks and rewards of ownership transfer
from the Company to the lessee. Amounts due from lessees under finance leases are recorded as receivables
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at the Company’s net investment in the leases. Finance lease income is allocated to accounting periods so as
to reflect a constant periodic rate of return on the net investment outstanding in respect of the lease.

Leases in which the Company does not transfer substantially all the risks and rewards of ownership of an
asset are classified as operating leases. Rental income from operating lease is recognised on a straight line
basis over the term of the relevant lease.

(e) Borrowing Cost

Borrowing costs are interest and other costs that the Company incurs in connection with the borrowing of
funds and is measured with reference to the effective interest rate applicable to the respective borrowing.

General and specific borrowing costs that are directly attributable to the acquisition, construction or production
of a qualifying asset are capitalised during the period of time that is required to complete and prepare the
asset for its intended use. Qualifying assets are assets that necessarily take a substantial period of time to get
ready for their intended use. Other borrowing costs are expensed in the period in which they are incurred.

(f) Financial instruments
(i) Financial Assets

Initial Recognition and Measurement

All financial assets are recognised initially at fair value plus, in the case of financial assets not recorded
at fair value through profit or loss, transaction costs that are attributable to the acquisition of the
financial asset.

Subsequent Measurement

The Company classifies financial assets as subsequently measured at amortised cost, fair value through
other comprehensive income (FVTOCI) or fair value through profit or loss (FVTPL) on the basis of its
business model for managing the financial assets and the contractual cash flow characteristics of the
financial asset, as per Ind AS 109.

a. Subsequent Measurement - Equity Instruments

All equity investments other than investments in subsidiaries, joint ventures and associates are
measured at fair value. Equity investments which are held for trading are classified as FVTPL. For
all other equity investments, the Company decides to classify the same either at FVTOCI or FVTPL.
The Company makes such election on an instrument by instrument basis. The classification is made
on initial recognition and is irrevocable.

Investment in equity instruments of subsidiaries, joint ventures and associates are measured at cost.
b. Subsequent Measurement - Debt Instruments

A financial asset being debt instrument that meets the following 2 conditions is measured at
amortised cost (net off any write down for impairment) unless the asset is designated at fair value
through profit or loss under the fair value option.
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NOTES TO FINANCIAL STATEMENT FOR THE YEAR ENDED 315 MARCH, 2019

Business Model Test: the objective of the Company’s model is to hold the financial asset to collect
the contractual cash flows (rather than to sell the instrument prior to its contractual maturity to
realise its fair value changes).

Cash Flow Characteristics Test: The contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payment of principal and interest on the principal amount
outstanding.

A financial asset that meets the following 2 conditions is measured at fair value through other
comprehensive income unless the asset is designated at fair value through profit or loss under the
fair value option.

Business Model Test: the financial asset is held within a business model whose objective is achieved
both by collecting contractual cash flows and selling the financial assets.

Cash Flow Characteristics Test: The contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payment of principal and interest on the principal amount
outstanding.

Even if an instrument meets the two requirements to be measured at amortised cost or fair value
through other comprehensive income, a financial asset is measured at fair value through profit
or loss if doing so eliminates or significantly reduces a measurement or recognition inconsistency
(sometimes referred to as an ‘accounting mismatch’) that would otherwise arise from measuring
assets or liabilities or recognising the gains or losses on them on different basis.

All other debt instruments are measured at fair value through profit or loss.
Derecognition of Financial Assets

The Company de-recognises a financial asset only when the contractual rights to the cash flows
from the asset expire, or it transfers the financial asset and substantially all risks and rewards of
ownership of the asset, to another entity.

Impairment of Financial Assets

Loss allowance for expected credit losses is recognised for financial assets measured at amortised
cost and FVTOCI.

For financial assets other than trade receivables, whose credit risk has not significantly increased
since initial recognition, loss allowance equal to twelve months expected credit losses is recognised.
Loss allowance equal to the lifetime expected credit losses is recognised if the credit risk on the
financial instruments has significantly increased since initial recognition.

The Company follows ‘simplified approach’ for recognition of impairment loss allowance on trade
receivables, considering historical trend, industry practices and the business environment in which
the Company operates or any other appropriate basis.

The impairment losses and reversals are recognised in Statement of Profit and Loss.
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(ii) Equity and Financial Liabilities

Debt and equity instruments issued by an entity are classified as either financial liabilities or as equity in
accordance with the substance of the contractual arrangements and the definitions of a financial liability
and an equity instrument.

a. Equity Instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity
after deducting all of its liabilities. Equity instruments issued by the Company are recognised at the
proceeds received, net of direct issue costs.

b. Financial Liabilities
Initial Recognition and Measurement

Financial liabilities are initially recognised at fair value plus any transaction costs that are attributable
to the acquisition of the financial liabilities, except for the financial liabilities at FVTPL which are
initially measured at fair value.

Subsequent Measurement

The financial liabilities are classified for subsequent measurement either at amortised cost or at fair
value through Profit and Loss (FVTPL).

Amortised cost for financial liabilities represents amount at which financial liability is measured
at initial recognition minus the principal repayments, plus or minus the cumulative amortisation
using the effective interest method of any difference between that initial amount and the maturity
amount.

Derecognition of Financial Liabilities

A financial liability is removed from the Balance Sheet when the obligation is discharged, or is
cancelled, or expires. When an existing financial liability is replaced by another from the same lender
on substantially different terms, or the terms of an existing liability are substantially modified,
such an exchange or modification is treated as the derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts is recognised in the
Statement of Profit and Loss.

Offsetting of Financial Instruments

Financials assets and financial liabilities are offset and the net amount is reported in the Balance
Sheet if there is a currently enforceable legal right to offset the recognised amounts and there is an
intention to settle on a net basis, or to realize the assets and settle the liabilities simultaneously.

(g) Fair Value Measurement

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date.
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(h)

The fair value measurement is based on the presumption that the transaction to sell the asset or transfer the
liability takes place either:

= In the principal market for the asset or liability, or

= In the absence of a principal market, in the most advantageous market for the asset or liability.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

®  Level 1 — Quoted prices in active markets for identical assets or liabilities

= Level 2 — Inputs other than quoted prices included in Level 1 that are observable for the asset or liability,
either directly (i.e. as prices) or indirectly (i.e. derived from prices)

®  Level 3 — Inputs for the asset or liability that are not based on observable market data.

Inventories

Inventories are stated at the lower of cost and net realisable value. Costs comprise direct materials and, where
applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their
present location and condition. Net realisable value represents the estimated selling price for inventories less
all estimated costs of completion and costs necessary to make the sale. The cost formula used for determination
of cost is "Weighted Average Cost’.

Machinery spares, stand-by equipment and servicing equipment are recognised as inventory when the useful
life is less than one year and the same are charged to the Statement of Profit and Loss as and when issued for
consumption.

Income Tax

The income tax expense or credit for the period is the tax payable on the current period’s taxable income
based on the applicable income tax rate adjusted by changes in deferred tax assets and liabilities attributable
to temporary differences and to unused tax losses.

The Company’s liability for current tax is calculated using the Indian tax rates and laws that have been enacted
by the reporting date. The Company periodically evaluates positions taken in the tax returns with respect to
situations in which applicable tax regulations are subject to interpretations and provisions where appropriate.

Deferred income tax is provided in full, using the liability method on temporary differences arising between
the tax bases of assets and liabilities and their carrying amount in the financial statements. Deferred income
tax is determined using tax rates (and laws) that have been enacted or substantively enacted by the end of
the reporting period and are expected to apply when the related deferred income tax assets is realised or the
deferred income tax liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses, only if, it
is probable that future taxable amounts will be available to utilise those temporary differences and losses.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets
and current tax liabilities and when the deferred tax balances relate to the same taxation authority. Current
tax assets and tax liabilities are offset where the Company has a legally enforceable right to offset and intends
either to settle on a net basis, or to realize the asset and settle the liability simultaneously.
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Current and deferred tax is recognised in the Statement of Profit and Loss, except to the extent that it relates
to items recognised in other comprehensive income or directly in equity. In this case, the tax is also recognised
in other comprehensive income or directly in equity, respectively.

Minimum Alternate Tax (MAT) credit is recognised as deferred tax asset only when and to the extent there is
convincing evidence that the Company will pay normal income tax during the specified period. Such asset is
reviewed at each Balance Sheet date and the carrying amount of the MAT credit asset is written down to the
extent there is no longer a convincing evidence to the effect that the Company will pay normal income tax
during the specified period.

(j) Provisions and Contingencies

Provisions

A provision is recognised when the Company has a present obligation (legal or constructive) as a result
of past event, it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and a reliable estimate can be made of the amount of the obligation. These estimates are
reviewed at each reporting date and adjusted to reflect the current best estimates.

If the effect of the time value of money is material, provisions are discounted using a current pre-tax rate that
reflects, when appropriate, the risks specific to the liability. When discounting is used, the increase in the
provision due to the passage of time is recognised as a finance cost.

Contingent Liabilities and Contingent Assets

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by
the occurrence or non-occurrence of one or more uncertain future events beyond the control of the Company
or a present obligation that is not recognised because it is not probable that an outflow of resources will be
required to settle the obligation. A contingent liability also arises in extremely rare cases, where there is a
liability that cannot be recognised because it cannot be measured reliably. The Company does not recognize
a contingent liability but discloses its existence in the financial statements unless the probability of outflow of
resources is remote.

Contingent assets are not recognised in the financial statements. If the inflow of economic benefits is probable,
then it is disclosed in the financial statements.

Provisions, contingent liabilities, contingent assets and commitments are reviewed at each Balance Sheet date.

(k) Employee Benefits
(i) Short-term Obligations

Liabilities for wages and salaries, including non-monetary benefits that are expected to be settled wholly
within 12 months after the end of the period in which the employees render the related service are
recognised in respect of employees” services up to the end of the reporting period and are measured at
the amounts expected to be paid when the liabilities are settled.

(ii) Post-employment Obligations
The Company operates the following post-employment schemes:
(@) Defined benefit plan (Gratuity), and

(b)  Defined contribution plans such as, provident fund.
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1)

(m)

Defined Benefit Plan

The liability or asset recognised in the Balance Sheet in respect of defined benefit gratuity plan is the
present value of the defined benefit obligation at the end of the reporting period. The defined benefit
obligation is calculated annually on the basis of actuarial valuation using the Projected Unit Credit
method.

The present value of the defined benefit obligation is determined by discounting the estimated future
cash outflows by reference to market yields at the end of the reporting period on government bonds that
have terms approximating to the terms of the related obligation.

The interest cost is calculated by applying the discount rate to the balance of the defined benefit obligation.
This cost is included in employee benefits expense in the Statement of Profit and Loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial
assumptions are recognised in the period in which they occur, directly in other comprehensive income.

Defined Contribution Plans

Defined Contribution Plans such as provident fund are charged to the Statement of Profit and Loss as an
expense, when an employee renders the related services.

(iii) Other Long-term Employee Benefits

The liabilities for compensated absences that are not expected to be settled wholly within 12 months are
measured as the present value of expected future payments to be made in respect of services provided by
employees up to the end of the reporting period using the Projected Unit Credit method. Remeasurements
as aresult of experience adjustments and changes in actuarial assumptions are recognised in the Statement
of Profit and Loss.

The obligations are presented as current liabilities in the Balance Sheet if the entity does not have any
unconditional right to defer settlement for at least 12 months after the end of the reporting period,
regardless of when the actual settlement is expected to occur.

Cash and Cash Equivalents

For the purpose of presentation in the Statement of Cash Flows as well as the Balance Sheet, cash and cash
equivalents include cash on hand, demand deposits with banks, other short-term highly liquid investments
with original maturities of three months or less that are readily convertible to known amounts of cash and
which are subject to an insignificant risk of changes in value.

Earnings per Share (EPS)

Basic earnings per share are computed by dividing the profit / (loss) after tax by the weighted average
number of equity shares outstanding during the year. The weighted average number of equity shares
outstanding during the year is adjusted for the events for bonus issue, bonus element in a rights issue to
existing shareholders, share split and reverse share split (consolidation of shares).

Diluted earnings per share is computed by dividing the profit / (loss) after tax as adjusted for dividend,
interest and other charges to expense or income (net off any attributable taxes) relating to the dilutive potential
equity shares, by the weighted average number of equity shares considered for deriving basic earnings per
share and the weighted average number of equity shares which could have been issued on conversion of all
dilutive potential equity shares.
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(n) Dividend Distribution to Equity Shareholders

Dividend distributed to Equity shareholders is recognised as distribution to owners of capital in the Statement
of Changes in Equity, in the period in which it is paid. Dividend proposed by the Board of Directors, subject
to the approval of shareholders, is disclosed in the notes to financial statements.

(o) Foreign Currency Transactions

Transactions in foreign currencies are recognised at the prevailing exchange rates on the transaction dates.
Realised gains and losses on settlement of foreign currency transactions are recognised in the Statement of
Profit and Loss.

Monetary foreign currency assets and liabilities at the year-end are translated at the year-end exchange rates
and the resultant exchange differences are recognised in the Statement of Profit and Loss.

(p) Revenue Recognition

Effective from 01 April 2018, the Company has adopted Indian Accounting Standard 115 (Ind AS 115)
-’Revenue from contracts with customers’.

Revenue from contracts with customers is recognized on transfer of control of promised goods or services to
the customer at amount that reflects the consideration to which the company is expected to be entitled to in
exchange for those goods or services.

Revenue towards satisfaction of performance obligation is measured at the amount of transaction price (net
of variable consideration) allocated to that performance obligation. The transaction price of goods sold and
services rendered is net of variable consideration on account of various discounts and schemes offered by
the Company as part of the contract. This variable consideration is estimated based on expected value of
outflow. Revenue (net of variable consideration) is recognized only to the extent that it is highly probable that
the amount will not be subject to significant reversal when uncertainty relating to its recognition is resolved.

Revenue from sale of products is recognized when the control on the goods have been transferred to the
customer. The performance obligation in case of sale of products is satisfied at a point in time when material
is shipped / delivered to the customer as may be specified in the contract.

Interest Income

Interest income is accrued on a time proportion basis, by reference to the principal outstanding and the
applicable effective interest rate.

Dividend Income

Dividend income from investments is recognised when the shareholder’s rights to receive payment have been
established.

Income from Services
Income from services is recognised (net of taxes as applicable) as they are rendered, based on agreement/
arrangement with the concerned customers.

(q) Significant Accounting Estimates, Judgements and Assumptions:

The preparation of the Company’s financial statements in conformity with Ind AS requires Management to
make judgements, estimates and assumptions that affect the reported amounts of revenues, expenses, assets
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and liabilities and the accompanying disclosures, and the disclosure of contingent liabilities. Uncertainty
about these assumptions and estimates could result in outcomes that require a material adjustment to the
carrying amount of assets or liabilities affected in future periods. The estimates and associated assumptions
are based on historical experience and various other factors that are believed to be reasonable under the
circumstances existing when the financial statements were prepared. The estimates and underlying
assumptions are reviewed on an ongoing basis. Revision to accounting estimates is recognised in the year in
which the estimates are revised and in any future year affected.

In the process of applying the Company’s accounting policies, Management has made the following
judgements which have significant effect on the amounts recognised in the financial statements:

i

ii.

iii.

iv.

Useful Lives of Property, Plant and Equipment: Determination of the estimated useful life of tangible
assets and the assessment as to which components of the cost may be capitalised. Useful life of tangible
assets is based on the life specified in Schedule II of the Act and also as per Management estimate for
certain category of assets. Assumption also needs to be made, when the Company assesses, whether as
asset may be capitalised and which components of the cost of the assets may be capitalised.

Fair Value Measurement of Financial Instruments: When the fair values of financial assets and financial
liabilities recorded in the Balance Sheet cannot be measured based on quoted prices in active markets,
their fair value is measured using appropriate valuation techniques. The inputs for these valuations
are taken from observable sources where possible, but where this is not feasible, a degree of judgement
is required in establishing fair values. Judgements include considerations of various inputs including
liquidity risk, credit risk, volatility etc. Changes in assumptions/ judgements about these factors could
affect the reported fair value of financial instruments.

Measurement of Defined Benefit Plan: The cost of the defined benefit gratuity plan and other post-
employment benefits and the present value of the gratuity obligation are determined using actuarial
valuations. An actuarial valuation involves making various assumptions that may differ from actual
developments in the future. These include the determination of the discount rate, future salary increases
and mortality rates. Due to the complexities involved in the valuation and its long term nature, a defined
benefit obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed at
each reporting date.

Impairment of Financial Assets: Trade receivables are stated at their normal value as reduced by
appropriate allowances for estimated irrecoverable amounts. Individual trade receivables are written
off when Management deems them not collectable. Impairment is made on the expected credit loss
model, which is the present value of the cash shortfall over the expected life of the financial assets.
The impairment provisions for financial assets are based on assumption about the risk of default and
expected loss rates. Judgement in making these assumptions and selecting the inputs to the impairment
calculation are based on past history, existing market condition as well as forward looking estimates at
the end of each reporting period.

Impairment of Non-financial Assets: The Company assesses at each reporting date whether there is
an indication that an asset may be impaired. If any indication exists, the Company estimates the asset’s
recoverable amount. An asset’s recoverable amount is the higher of an asset’s or Cash Generating Units
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(CGU’s) fair value less costs of disposal and its value in use. It is determined for an individual asset,
unless the asset does not generate cash inflows that are largely independent of those from other assets
or groups of assets. Where the carrying amount of an asset or CGU exceeds its recoverable amount, the
asset is considered as impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using
pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset. In determining fair value less costs of disposal, recent market transactions are taken
into account, if no such transactions can be identified, an appropriate valuation model is used.

vi. Contingencies: Management judgement is required for estimating the possible outflow of resources, if
any, in respect of contingencies/ claim/ litigation against the Company as it is not possible to predict the
outcome of pending matters with accuracy.

(r) Recent Accounting Developments

The amendments to standards that are issued, but not yet effective, up to the date of issuance of the Entity’s
financial statements are disclosed below. The Entity intends to adopt these standards, if applicable, when they
become effective.

e Ind AS116 “Leases”:

On March 30, 2019, Ministry of Corporate Affairs has notified Ind AS 116, Leases. Ind AS 116 will replace
the existing leases Standard, Ind AS 17 Leases, and related Interpretations. The Standard sets out the
principles for the recognition, measurement, presentation and disclosure of leases for both parties to a
contracti.e., the lessee and the lessor. Ind AS 116 introduces a single lessee accounting model and requires
a lessee to recognize assets and liabilities for all leases with a term of more than twelve months, unless
the underlying asset is of low value. Currently, operating lease expenses are charged to the statement
of Profit & Loss. The Standard also contains enhanced disclosure requirements for lessees. Ind AS 116
substantially carries forward the lessor accounting requirements in Ind AS 17.

The effective date for adoption of Ind AS 116 is annual periods beginning on or after April 1, 2019. The
Company is currently evaluating the effect of this amendment on the standalone financial statements.

* Ind AS 12 Appendix C, Uncertainty over Income Tax Treatments:

On March 30, 2019, Ministry of Corporate Affairs has notified Ind AS 12 Appendix C, Uncertainty over
Income Tax Treatments which is to be applied while performing the determination of taxable profit
(or loss), tax bases, unused tax losses, unused tax credits and tax rates, when there is uncertainty over
income tax treatments under Ind AS 12. According to the appendix, companies need to determine the
probability of the relevant tax authority accepting each tax treatment, or group of tax treatments, that the
companies have used or plan to use in their income tax filing which has to be considered to compute the
most likely amount or the expected value of the tax treatment when determining taxable profit (tax loss),
tax bases, unused tax losses, unused tax credits and tax rates.

The effective date for adoption of Ind AS 12 Appendix C is annual periods beginning on or after
April 1, 2019. The Company is currently evaluating the effect of this amendment on the standalone
financial statements.
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[Amount in ¥]

Note Particulars As at As at
No. 31t Mar 2019 31t Mar 2018
3 Long Term loans & advances
Advance Tax 9,429 9,429
9,429 9,429
4 Inventories
Raw material 1,45,000 2,90,000
Finished Goods - -
1,45,000 2,90,000
5 Trade Receivables
Trade receivables outstanding for a period exceeding
six months from the date they were due for payment 9,77,990 9,77,990
9,77,990 9,77,990
6 Cash & Cash Equivalents
a) Cashinhand - -
b) Balances with Banks 62,803 45,418
62,803 45,418
7 Bank Balances other than cash & cash Equivalents
Margin Money with Bank 5,52,807 5,29,279
5,52,807 5,29,279
8 Other Financial Assets
Other Advances Recoverables - 12,62,989
- 12,62,989
9 Share Capital
Authorised
4,00,000,00 (Previous year 4,00,000,00 Equity Shares of ¥3 Each 12,00,00,000 12,00,00,000

12,00,00,000 12,00,00,000

Issued, Subscribed and Paid up
3,63,32,349 (Previous year 3,63,32,349) Equity shares of ¥3 Each 10,89,97,047 10,89,97,047
fully paid

10,89,97,047  10,89,97,047
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[Amount in ]

Note  Particulars As at As at
No. 31* Mar 2019  31* Mar 2018
A The Reconciliation of the number of shares outstanding No of Shares  No of Shares
is given below:
Equity Shares
Equity Share Outstanding at the beginning of the Year 3,63,32,349 3,63,32,349
Equity Shares outstanding at the end of the year 3,63,32,349 3,63,32,349
Shareholders holding more than 5% shares of the Company
Equity Shareholder
Ashok Piramal Group Textile Trust through its trustee,
Mrs. Urvi A Piramal
Nos of Shares 2,14,74,112 2,14,74,112
% age of holding 59.10 59.10
c¢) Terms /rights to Equity Shares
The Company has only one class of shares referred as equity shares having a par value of ¥3/- per
share. Each holder of equity shares is entitled to one vote per share. In the event of liquidation, the
equity shareholders are eligible to receive the remaining assets of the company after distribution of
all preferential amounts, in proportion to their shareholding.
[Amount in ]
Note  Particulars As at As at
No. 31* Mar 2019  31* Mar 2018
10 Other Equity
a) General Reserve
Opening Balance 1,51,24,956 1,51,24,956
1,51,24,956 1,51,24,956
b) Profit & Loss Account
Opening balance (26,28,01,122) (24,24,84,993)
Profit /(Loss) of current year (2,32,65,509) (2,03,16,129)
Closing Balance (28,60,66,631) (26,28,01,122)
(27,0941,675)  (24,76,76,166)

Nature and Purpose of Reserve
a) General Reserve

General Reserve has been created on account of the Scheme of Amalgamation.

b) Profit and loss account

Profit and loss account are the losses which compnay incurred till date.
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[Amount in ¥]

Note Particulars As at As at
No. 315t Mar 2019 315t Mar 2018
11 Long Term Borrowings

Preference Shares
1,00,000 (Previous year 1,00,000 ) 5% Redeemable cumulative

Non convertible preference shares of ¥1 each 1,00,000 1,00,000

1,50,000 (Previous year 1,50,000) 9% Redeemable cumulative

Non convertible preference shares of ¥1 each 1,50,000 1,50,000
2,50,000 2,50,000

Unsecured Loans

Debetures 28,45,00,000 28,45,00,000
(2845 Unsecured, non convertible Redeemable Debenture

of 100000/ - each are Redeemable with 2% premium on 1%

July, 2018 has been further renewed for 24 months and now
Redeemable on 1* July, 2020

28,47,50,000 28,47,50,000

Details of Preference Shares
Authorised :
5,00,000 (Previous year 5,00,000)

Redeemable Cumulative Non Convertible Preference Shares
of %1 each

Issued, subscribed and Paid-up:
1,00,000 (Previous year 1,00,000) 5% Redeemable cumulative

Non convertible preference shares of ¥1 each 1,00,000 1,00,000
1,50,000 (Previous year 1,50,000) 9% Redeemable cumulative
Non convertible preference shares of ¥1 each 1,50,000 1,50,000
2,50,000 2,50,000
A The Reconciliation of the number of Preference shares

outstanding is given below:
Preference Shares

5% Preference Shares at the beginning of the year 1,00,000 1,00,000
5% Preference Shares outstanding at the end of the year 1,00,000 1,00,000
9% Preference Shares at the beginning of the year 1,50,000 1,50,000
9% Preference Shares outstanding at the end of the year 1,50,000 1,50,000




( Integra Garments and Textiles Limited | Annual Report | 2018-19

NOTES TO FINANCIAL STATEMENT FOR THE YEAR ENDED 315 MARCH, 2019

[Amount in ]

Note  Particulars As at As at
No. 31* Mar 2019  31* Mar 2018
B Shareholders holding more than 5% Preference shares

of the Company

Mrs. Urvi A Piramal

Nos of Shares 2,50,000 2,50,000

% age of holding 100.00 100.00
C Terms / rights attached to Preference Shares

--5% Redeemable Cumulative Non- Convertible Preference
Shares of ¥1/- each, Redeemable at anytime before the expiry of
20 years from the date of allotment (i.e. 16" August, 2012) of the
said preference shares at the option of the Company. The holders
of the said Preference Shares shall not have any right to vote in any
manner before the Company at any meeting except on resolutions
placed before the Company at any meeting which directly affects
their rights.

--9% Redeemable Cumulative Non- Convertible Preference Shares
of ¥1/- each, Redeemable at anytime between 16" February, 2017
to 15" August, 2022 at the option of the Company. The holders of
the said Preference Shares shall not have any right to vote in any
manner before the Company at any meeting except on resolutions
placed before the Company at any meeting which directly affects

their rights.
12 Short Term Borrowings
Unsecured Loans
Bodies Corporate 6,10,32,804 5,71,32,804
Director(s) - 1,60,000
6,10,32,804 5,72,92,804
13 Trade Payables
Dues to Micro, Small & Medium Enterprises - -
Others 2,12,823 2,12,823
2,12,823 2,12,823
14 Other Financial Liabilities
Interest Accured but not due 1,09,44,993 78,47,197
1,09,44,993 78,47,197
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[Amount in ¥]

Note Particulars As at As at
No. 315t Mar 2019 315t Mar 2018
15 Other Current Liabilities
Statutory Liability 8,121 6,837
Security Deposit 15,28,000 15,28,000
Other current liabilities 2,15,916 1,56,563
17,52,037 16,91,400
16 Revenue from operations = -
17 Other Income
Interest Income 23,528 35,497
23,528 35,497
18 Material Consumed

A: Material Consumed - Fabric

Opening Stock 2,90,000 3,80,000
Less: Devaluation of Inventory 1,45,000 90,000
Add: Purchase during the year - -
Less: Closing Stock 1,45,000 2,90,000

Material Consumed - -

19 Increase Decrease in WIP & FG
Opening Stock
WIP - -
Finished Goods - -

Closing Stock
WIP . -
Finished Goods - -

(Increase) / Decrease in WIP & FG - -

Net (Increase) / Decrease - -
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[Amount in ]

Note Particulars As at As at
No. 31t Mar 2019 31t Mar 2018
20 Employee Benefit Expenses
Salaries and Wages - -
Contribution to PF and other Funds - -
Staff Welfare Expenses - -
21 Finance Cost
Interest on Term Loans 30,97,811 27,68,808
Bank Charges 5,016 1,948
31,02,827 27,70,756
22 Other Expenses
Power & Fuel 8,620 9,400
Rent Expenses 1,77,120 1,75,981
Telephone Expenses 19,200 19,200
Travelling & Conveyance 4,42,707 3,61,073
Professional Charges 11,53,335 1,54,913
Balances Written off 12,62,181 -
Auditor’s Remuneration 25,000 25,000
Miscellaneous Expenses 20,98,047 18,35,304
51,86,210 25,80,870




NOTES TO FINANCIAL STATEMENT FOR THE YEAR ENDED 315 MARCH, 2019

23

Fair Value Measurement

Accounting classification and fair values

As at 31%t March, 2019

[Amount in ¥]

24

Particulars FVTPL FVTOCI Amortised Total Fair Value
Cost Carrying
Amount
Current Financial Assets
Trade Receivables - - 9,77,990 9,77,990 9,77,990
Cash and Cash equivalents - - 62,803 62,803 62,803
Other bank balances - - 5,52,807 5,52,807 5,52,807
- - 15,93,600 15,93,600 15,93,600
Non Current Financial Liabilities
Borrowings - - 28,47,50,000 28,47,50,000 28,47,50,000
Current Financial Liabilities
Borrowings - - 6,10,32,804 6,10,32,804  6,10,32,804
Trade Payables - - 2,12,823 2,12,823 2,12,823
Other Financial Liabilities - - 1,09,44,993 1,09,44,993 1,09,44,993
- - 35,69,40,620 35,69,40,620 35,69,40,620
As at 31 March, 2018 [Amount in T]
Particulars FVTPL FVTOCI Amortised Total Fair Value
Cost Carrying
Amount
Current Financial Assets
Trade Receivables - - 9,77,990 9,77,990 9,77,990
Cash and Cash equivalents - - 45,418 45,418 45,418
Other bank balances - - 5,29,279 5,29,279 5,29,279
- - 15,52,687 15,52,687 15,52,687
Non Current Financial Liabilities
Borrowings - - 28,47,50,000 28,47,50,000 28,47,50,000
Current Financial Liabilities
Borrowings - - 5,72,92,804 5,72,92,804 5,72,92,804
Trade Payables - - 2,12,823 2,12,823 2,12,823
Other Financial Liabilities - - 78,47,197 78,47,197 78,47,197
- - 35,01,02,824 35,01,02,824 35,01,02,824

Capital Management

Equity share capital and other equity are considered for the purpose of Company’s capital management.
The Company’s objective for capital management is to manage its capital to safeguard all stakeholders. The
funding requirements are met through loans.
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25

26

27

28

29

Liquidity Risk

Liquidity risk refers to the risk that the Company cannot meet its financial obligations. The objective of
liquidity risk management is to maintain sufficient liquidity and ensure that funds are available for use as
per requirements. The Company will continue to consider borrowing options to maximize liquidity and
supplement cash requirements as necessary.

There are no Micro and Small Enterprises, to whom the Company owes dues, which are outstanding for
more than 45 days as at 31** March, 2019. This information as required to be disclosedd under the Micro,
Small and Medium Enterprises Development Act,2006 has been determined to the extent such parties have
been identified on the basis of information available with the Company.

The Company is engaged in Manufacturing of textiles Products which is considered as the only reportable
business segment.

Since the operations of the company are closed, the company has been reviewing current assets and current
liabilities on ongoing basis. Post such review, the company has written off curent assets of ¥12.62 lacs.

During the Previous year 28140/ - has been paid to Morarjee Textiles Ltd.

30 Earning Per Share (Basic & Diluted)
For the year For the year
ended ended
31%-Mar-2019  31%-Mar-2018
a. Profit / (Loss) after Tax (2,32,65,509) (2,03,16,129)
b. Number of Shares (Weighted Average) 3,63,32,349 3,63,32,349
c.  Earnings Per Share (3) (0.64) (0.56)

31

32

Mr. Tanmay Bhat resigned as the Company Secretary and Compliance officer of the Company w.e.f.
20" April, 2019 and Ms. Samruddhi Varadkar is appointed as the Company Secretary and Compliance
Officer w.e.f. 27" May, 2019

Previous year figures have been regrouped / reclassifed wherever necessary to conform to current year’s
classification.

As per our Report of even date For and on behalf of Board of Directors

For C S Chaubey & Co

Chartered Accountants R. K. Rewari Managing Director
FRN No.138267W (DIN - 00619240)

Chandrashekhar Chaubey Shardul A.Doshi Director
Proprietor (DIN - 02486626)

M.No.151363

Jagdish G. Sharma Chief Financial Officer

Place : Mumbeai, 27" May, 2019 Samruddhi Varadkar ~Company Secretary




CASH FLOW STATEMENT FOR THE YEAR ENDED 31T MARCH, 2019

[Amount in ]

Cash Flow Statement 31t March, 2019 31t March, 2018
Amount Amount Amount Amount
A. CASH FLOW FROM OPERATING ACTIVITIES
Net Profit : (2,32,65,509) (2,03,16,129)
Depreciation 1,50,00,000 1,50,00,000
Interest Expenses 31,02,827 27,70,756
Balances written back 12,62,181 -
Interest Income (23,528) (35,497)
Devaluation in Inventory 1,45,000 90,000
1,94,86,480 1,78,25,259
Operating Profit Before Working Capital Changes (37,79,029) (24,90,870)
Adjustments for Changes in Working Capital
(Increase)/Decrease in Trade and Other Receivables 808 (20)
(Increase)/Decrease in Inventories = -
Increase/(Decrease) in Trade Payables & Others 38,371 (54,347)
39,179 (54,367)
Cash From Operating Activities (37,39,850) (25,45,237)
Less: Income Tax Paid - 2,962
Net Cash From Operating Activities (A) (37,39,850) (A) (25,48,199)
B. CASH FLOW FROM INVESTING ACTIVITIES
Interest Income 23,528 35,497
Margin Money (23,528) (32,535)
Investment - -
Net Cash Generated in Investing Activities (B) - (B) 2,962
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Long Term Borrowings = -
Repayment of Long Term Borrowings - -
Increase/ (Decrease) in Short term Borrowings 37,40,000 25,25,000
Interest Paid 17,235 (5,502)
Net Cash Generated in Financing Activities (C) 37,57,235 (C) 25,19,498
Net Increase in Cash and Bank Balances (A)+(B)+(C) 17,385 (25,739)
Cash and Cash Balances at the beginning of the year 45,418 71,157
Cash and Cash Balances at the end of the year 62,803 45418

As per our Report of even date

For C S Chaubey & Co
Chartered Accountants
FRN No.138267W

Chandrashekhar Chaubey
Proprietor
M.No.151363

Place : Mumbai, 27" May, 2019

For and on behalf of Board of Directors

R. K. Rewari Managing Director
(DIN - 00619240)
Shardul A. Doshi Director

(DIN - 02486626)
Jagdish G. Sharma Chief Financial Officer

Samruddhi Varadkar ~Company Secretary
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CIN: L18109MH2007PLC172888
Telephone No: 022 -66154651 » Website: www.integragarments.com * Email ID:-corporatesecretarial@integragarments.com

PROXY FORM
ursuant to section of the Companies Act, 2013 and rule 1 of the Companies
[P 105(6) of the Comp Act, 2013 and rule 19(3) of the Comp
(Management and Administration) Rules, 2014]

INAIME Of the MEIMDET(S)i ..veveirireieiiiiieieiei ettt ettt
ALATESS 1 .otk h bR b bbbttt
ErmmATl B t= ootk E e h R ARt h bbbttt en
Folio NO./CHENt ID NO. imuueviiieieiiiiiiisisisietssietesete ettt enes DP ID NO. oot

I/ We, being the member(s) Of ............ccoeuiuniniiririnencncrcreeeeeseeseeeeeeieenas shares of Integra Garments and Textiles Limited,
hereby appoint

E-mail Idi- oo SIGNALUTE!......oeeeeii e or failing him
20 NAINE: oo
ALATESS! ... A et
E-mail Idi- oo SIGNATUTE: ... or failing him
B NAINIE! oot
AQAIESS! ..o

as my/our proxy to attend and vote (on a poll) for me/ us and on my/ our behalf at the 12" Annual General Meeting of the
company, to be held on Saturday, 21 September, 2019 at 10:00 a.m at “Plot No. G2-M.1.D.C. Industrial Estate, Post: Salai
Dhaba, Butibori, Nagpur - 441122” and at any adjournment thereof, in respect of such resolutions as are indicated below:

1. Ordinary Resolution for adoption of Audited Financial Statement for the year ended 31 March, 2019.
2. Ordinary resolution for appointment of a Director in place of Mr. Harshvardhan A. Piramal (DIN: 00044972),
Non-Executive Director who retires by rotation and being eligible, has offered himself for re-appointment.

3. Special resolution for re-appointment of Mr. R. K. Rewari (DIN: 00619240) as the Managing Director of the Company for
period of three years w.e.f. 10" November, 2018.

4. Ordinary resolution for appointment of Ms. Juthika Palav (DIN: 08331910), as an Independent Director of the Company
to hold office for a term of five consecutive years w.e.f. 7 February, 2019.

5. Special resolution for re-appointment of Mr. Shardul Doshi (DIN: 02486626), as an Independent Director of the Company
for a second term of five consecutive years.

6. Special Resolution for making offer(s) of Non-Convertible Debentures (NCDs) aggregating to ¥50 crores on a Private
Placement Basis.

Signed this.......c.cccoeveviiiiiiiiniccnces Day of ..o, 2019 Affix
Signature of shareholder ..o Revenue
Stamp
Signature of Proxy holder(s).........covveveuveuniereerierreennnns

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company, not less than 48 hours before the commencement of the Meeting,.
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Telephone No: 022 -66154651 » Website: www.integragarments.com * Email ID:- corporatesecretarial@integragarments.com

ATTENDANCE SLIP

(To be presented at the entrance)

I/ We hereby record my/ our presence at the 12" Annual General Meeting of the Company held on Saturday, 21 September,
2019 at 10:00 a.m. at “Plot No. G2-M.L.D.C. Industrial Estate, Post: Salai Dhaba, Butibori, Nagpur, Maharashtra - 441122”

Folio NO./ ClEeNnt ID INO./ DP ID INO.im..ceiieieiiieieieeititieeitttsts sttt et st sesebesesesesesesesesasesasesesesesessssssassssssssssssssssssessssseseseseseseses
INumber of Shares heldi- ...
Name Of the Member:- ..o Signature - .......cccocoveveeveereeeeeicinenns
Name of Proxy holder i-.........cccciiiiiii s SIgNAture - ......oceveeueereereeeeeeeneieenes

1. Only Member / Proxy holder / can attend the Meeting.

2. Member/ Proxy holder are requested to bring his/ her copy of the Annual Report for reference at the Meeting.
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