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Dear
Shareholders,

I'm delighted to present the 68™ Annual
Reportof SHKelkarand Company Limited
for FY 2023-24. Our century-long journey
has been marked by relentless pursuit
of innovation and quality, enriched by
extensive experience and continuous
investments in R&D capabilities. These
investments have accelerated our
progress and ability to deliver solutions
tailored to customers' preferences. We
aim to not only become the leading
fragrance and flavour company in India
but also establish ourselves as a global
leader in the industry.

The outlook for the global flavours
and fragrances (F&F) industry remains
optimistic. Factors such as rising
urbanisation and disposable incomes,
the growing popularity of personal care
products, innovations in the food and
beverage (F&B) sector, shifting consumer
preferences, and technological
advancements, are expected to
propel market growth. The Asia Pacific
region, particularly China and India,
dominated the global market in 2023
with a 32% revenue share, attracting
significant business expansion and
R&D investments.

Major accomplishments of
the year

Despite subdued demand in the FMCG
sector, we delivered a commendable
performance in FY 2023-24. Revival of
demand from midsized and smaller
customers, traction from new accounts,
and steady performance in key
international markets fuelled our success.
Total income rose to ¥ 1,936 crore from
¥ 1,698 crore in the previous year. EBITDA
grew 37% to X 313 crore, with margins
expanding to 16.3%, driven by higher

S H Kelkar and Company Limited

volumes, better operating leverage, and
improved contributions from smaller
customers. While raw material prices are
firming up in the upcoming fiscal, we
are confident in our ability to maintain
healthy margins going forward. Profit
After Tax (PAT) grew by 96% to T 124
crore in FY 2023-24 compared to ¥ 63
crore in the previous year. Consolidated
revenue from operations reached ¥ 1,930
crore, up 14% from last year. The core
fragrance division (including global
ingredients) saw a 14% growth, while the
flavours business, grew by 15%.

In our core fragrance vertical, we
strengthened our position in the
domestic market and achieved growth
in key export markets, with a focus on
Southeast Asia, Africa, Europe and the
United States (US). Our ingredients
business also performed well,
overcoming past challenges through
strategic backward integration in
India and focussing on productivity
improvements and cost reduction.

Our European segment performed
impressively, with strong revenue
growth and robust margins, contributing
significantly to our growth trajectory.
Europe, accounting for around 28%
of our business, benefited from the
recovery of Creative Fragrances and
Flavours and Holland Aromatics,
showcasing the resilience and strategic
importance of our European operations.

We are pleased to report significant sales
traction from a prestigious global MNC
account. This achievement, a testament
to our R&D, perfumers, and marketing
teams' efforts over the years, resulted in a
healthy order book for FY 2024-25, more

than doubling the previous year's value.
We intend to fortify this partnership
over the long term, marking a significant
milestone in our expansion plans and
reinforcing our vision to become a top
fragrance and flavour company globally.

Our '3I' strategy, targeting India, Italy,
and Indonesia, has proven to be highly
successful. In India, we have solidified
our market presence and continued to
build strong relationships with our new
and existing customers. In Italy, our
strategic initiatives have strengthened
our foothold, allowing us to expand
our reach in the European market.
In Indonesia, we have commenced
operations at our new greenfield facility
in Jakarta, significantly bolstering our
presence in Southeast Asia and opening
new avenues for growth.

Building on this success, we are now
poised to emerge as a key player in the
global fragrance and flavour industry by
targeting the largest fragrance market in
the world, the US. To capitalise on huge
opportunities there, we have established
Keva USA Inc. Our goal is to build a strong
presence in the US over the next four to
five years, leveraging our global expertise
and innovative strategies to drive growth
and success in this critical market.

Following a fire at our Vashivali facility on
April 23, 2024, we activated our Business
Continuity Plan and shifted production
to alternate sites. By April 30, 2024,
we had resumed customer servicing,
progressively fulfilling our commitments.
We are confident of restoring normal
service levels soon, ensuring adequate
capacity to meet customer requirements.

Corporate Overview (
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Our immediate focus is on navigating
the aftermath of the fire incident and
ramping up operations at alternate sites,
including the new facility in Indonesia.
Our transformative turnaround
initiatives, coupled with recent wins
and increasing demand, position us for

a stronger and more sustainable future.

Sustainability: a key enabler of
our business

Sustainability is more than a principle
for us; it's the foundation of our entire
operation. We are committed to
integrating sustainable practices into
every facet of our business, recognising
that  true success encompasses
environmental responsibility alongside
financial achievement. Aligned with the
United Nations Sustainable Development
Goals, we prioritise reducing both Scope
1 (direct greenhouse emissions) and
Scope 2 (indirect greenhouse emissions)
through  targeted initiatives. Our
unwavering dedication to environmental
stewardship compels us to minimise
our carbon footprint and introduce
biodegradable elements across our
product range. Significant changes are
being made towards achieving net-
zero emissions at our manufacturing
facilities, reinforcing our commitment to
a sustainable future.

Message from the
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Our immediate focus is on navigating the
aftermath of the fire incident and ramping
up operations at alternate sites, including the
new facility in Indonesia. Our transformative
turnaround initiatives, coupled with recent
wins and increasing demand, position us for a
stronger and more sustainable future. »»

Poised for growth

We are confident in our future prospects
within both domestic and international
F&F markets. At Keva, our mission
has always been to provide sensory
delight and enhance customer value
by integrating our brand's rich heritage
into every creation. We are dedicated to
investing in expanding our capabilities
and technical expertise, while ensuring
strict  adherence to  regulatory
requirements and quality standards.

With strong foundation principles, a
diverse product portfolio, access to
in-house raw materials, and robust
operational  capabilities, we are
well-positioned to seize emerging
opportunities. Our focus remains on
developing innovative and delightful

products that drive our growth
and expansion.

| extend gratitude to our shareholders,
partners, suppliers, employees,
customers, and all stakeholders for their
steadfast trust and support.

| look forward to your continued
engagement in our pioneering journey
of growth and value creation.

Kedar Vaze
Whole-time Director & Group CEO

Annual Report 2023-24
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Economic overview

Global economic overview

Robust growth in advanced economies and a declining trend in
overall inflation aided the global economy to exhibit resilience
in 2023, amidst an uncertain environment. The key highlights of
2023 were the decline in inflation from the peaks of 2022, the
Russia-Ukraine war and global energy crisis. Global economy
expanded steadily driven by positive supply trends despite
central banks raising interest rates to stabilise prices. The global
economy grew by 3.2% in 2023, with a similar pace expected
in 2024 and 2025. With supply chain issues resolving across the
globe, headline inflation is expected to decline from 6.8% in
2023 t0 5.9% in 2024 and 4.5% in 2025.

Advanced economies benefited from steady employment
growth and a resurgence in consumer confidence amidst
continued monetary tightening by major central banks. Growth
in advanced economies is expected to improve slightly from
1.6% in 2023 to 1.7% in 2024 and 1.8% in 2025. The emerging
markets and developing economies (EMDE) are expected to
maintain steady growth of 4.3% in 2023 in both 2024 and 2025
at 4.2%. Situation in EDMEs is characterised by high public
debt and unstable inflation rates amidst challenging global
environment with ongoing geopolitical tensions and era of
sanctions. Global growth, though resilient, faces the risk from
rising interest rates and new price spikes due to geopolitical
conflicts like the Russia-Ukraine war, the Red Sea crisis the
Israel-Palestine conflict. Multilateral cooperation will help limit
the costs and risks of geo-economic fragmentation and climate
change, speed the transition to green energy, and facilitate
debt restructuring.

(Source: World Economic Outlook-IMF, April 2024)

S H Kelkar and Company Limited

Indian economic overview

India continued to be the fastest-growing major economy in
the world with robust domestic demand. Led by continued
government support in terms of reforms and financial push,
strong expansion was witnessed across various sectors
including manufacturing, infrastructure, power, etc. India’s
export competitiveness has enhanced manifolds further aided
by China plus one strategy. The country has undertaken strong
efforts in utilising technology to enhance knowledge-sharing,
boost manufacturing, and promote export competitiveness.

According to the provisional estimates by the National Statistics
Organisation (NSO), the Indian economy is expected to grow
by 8.2% in FY 2023-24, surpassing the 7% growth in FY 2022-23.
Main driving factors include continued increase in investment,
boost in private consumption, improved business sentiments
and the robust financial positions of banks and corporations.
Key sectors such as the construction and manufacturing
sectors witnessed robust 9.9% growth each. Strong economic
growth prompted the RBI to refrain from reducing repo rates
and maintained its stance of withdrawal of accommodation,
particularly given the prevailing inflationary pressures. The RBI
has reiterated its commitment to maintaining headline inflation
at 4%, with an estimated inflation rate of 4.5% for FY 2023-24.
The RBI is keeping a close watch on food inflation.

Growth momentum has been driven by several positive
macroeconomic indicators, including improved labour market
conditions, heightened urban demand, increased capital
expenditure and emphasis on digitalisation and technology-
driven solutions. The volume of digital payment transactions

( Corporate Overview ) Statutory Reports CFinanciaI Statements)

surged from % 2,071 crore in FY 2017-18 to ¥ 13,462 crore in
FY 2022-23, at 45% CAGR.

With predictions of normal monsoon, and strong growth in
manufacturing and service sectors, Indian economy is expected
to continue on its growth journey. Increased household
consumption, growth in fixed investment, upturn in the private
capital expenditure cycle, improved business sentiments,
healthy balance sheets of banks and corporates, and the
government’s unwavering commitment on capital expenditure
are reflective of strong future growth potential.

(Source: National Statistics Office; RBI)

Industry overview

Global flavours and fragrance market

The global flavours and fragrances (F&F) market grew 3.8% in
2023 to US$ 32.2 billion in 2023. The market demand is fuelled
by expanding personal care industry, continuous innovations
in food and beverage (F&B) market and rising awareness about
personal grooming and hygiene. As the popularity of healthier
and sustainable options is rising, the demand for natural
and organic flavours and fragrances is also increasing. Rising
awareness about the harmful effects of synthetic products in
personal care products, is leading to a drastic shift in preference
for natural and clean-label flavours and fragrances. According
to IMARC, the flavours and fragrances market is expected to
grow at 4.6% CAGR during 2024-32. The growth will be driven
by the above-mentioned factors, aided by growing population
and urbanisation.

Management Discussion and Analysis
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In 2023, the fragrances application segment continued its
dominance in the global industry with revenue share of more
than 51.9%. Flourishing personal care industry is a key growth
driver for fragrance market. Within personal care, the demand
for natural fragrances is on the rise as they are perceived to
be healthier and safer. Manufacturers are innovating new
fragrances to meet dynamic customer demand for different
aromas in various cosmetics. Also, the market for synthetic
fragrances is on the rise too, due to their long-lasting effect.
Another growth driver for fragrances is its application in
aroma therapy.

Within flavours, F&B industry continues to drive the market.
Continuous innovation and growing popularity of various
ready to eat foods/processed foods like snacks, baked goods,
soft drinks etc. are contributing significantly to the growth in
flavours market. In the restaurant industry as well, new flavours
are constantly in high demand especially in the beverages
space. There is a tremendous growth in new and exotic flavours
as well as a growing demand for nostalgic flavours. Consumers
are increasingly looking out for healthier options and there
is a budding segment of flavours with fortified ingredients,
including probiotics, ginger, adaptogens, moringa, turmeric,
and coffee bean extract. Plant-based flavours are gaining good
traction among the vegan population.

Regionally, Asia Pacific continued to dominate the global F&F
industry in 2023 with the largest revenue share of over 32% led
by a large population in China and India. Asian flavours and
fragrances are being increasingly appreciated in major regions of

Annual Report 2023-24
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Europe, Middle East and North America. Multiple manufacturing
companies are focussing on expansion of their business and
investments in R&D facilities in the Asia Pacific region.

Nature-identical substances manufactured in laboratories,
having similar chemical composition and structure of naturally
occurring flavours and fragrances, are gaining increased
traction. They offer a cost-effective and reliable alternative to
natural ingredients. Being widely applicable, readily available
supply, providing consistency, ensuring stable production
and formulation, the nature-identical substances are being
preferred over natural ingredients. As the desired sensory
profile of these substances can be controlled, it is possible to
recreate specific flavours and fragrances with greater precision.
In 2023, the natural chemicals segment continued to dominate
the industry with over 74.5% revenue share. The robust growth
of these substances is led by usage in multiple industries such as
pharmaceuticals, aromatherapy, and natural cosmetics.

Flavors And Fragrances Market Size & Share Report, 2030
(grandviewresearch.com)

Flavors & Fragrances Market Size, Share Report, 2024-32
(imarcgroup.com)

Flavors and Fragrances Market Size, Share & Forecast Analysis

2023 (gmiresearch.com)

Indian flavours and fragrance market

India is known as a land of olfactory indulgence, where
aromatherapy, incense and ittar have long existed. Healing
scents find mentions in old scriptures used for mental well-
being, beauty, treatment of ailments, hygiene, and age control.
The Indian F&F market is a dynamic and rapidly growing
industry with a vast and huge assortment of various flavours
and fragrances. Amidst strong competition spanning from
global multinational corporations to local manufacturers,
the market is witnessing strong traction led by the fast-paced
growth in F&B sector, growing popularity of personal care and
cosmetics products, and rising disposable income. The F&F
market encompasses a wide array of products, including natural
and synthetic flavours, essential oils, aroma chemicals, etc.

India is a significant part of the humungous Asia Pacific F&F
market. With a focus on innovation, product development,
and the adoption of sustainable and organic ingredients,
the industry is poised for sustainable growth. India exports
over 75% of its domestic production of F&F ingredients and
is a leading supplier of natural ingredients catering to 80%
of the global demand for mint extracts. The rapidly evolving
retail landscape and influx of multiple brands across various
FMCG product categories are providing strong boost to the
F&F market.

S H Kelkar and Company Limited
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India is known as a land of
olfactory indulgence, where
aromatherapy, incense and ittar
have long existed. Healing scents
find mentions in old scriptures
used for mental well-being,
beauty, treatment of ailments,
hygiene, and age control. The
Indian F&F market is a dynamic
and rapidly growing industry with
a vast and huge assortment of
various flavours and fragrances.

According to IMARC, the India flavours market is estimated at
T 4,287 crore in 2023 with prospects to reach ¥ 8,100 crore by
2032, at 7.1% CAGR during 2024-2032. The growth is mainly led
by the F&B market with naturals and exotic flavours specially
propelling market growth. Growing health-conscious and
mindfulness of the ingredients used, is giving rise to demand for
natural flavours derived from authentic sources such as fruits,
vegetables, herbs, and spices. The demand for unique and exotic
taste is also on the rise as consumers seek novel flavours and
sensory experiences in their food and beverages. Development
in technology like flavour encapsulation techniques and delivery
systems is leading to enhanced shelf life of the flavours due to
improved stability. Thus, flavours are finding wider application
in a greater variety of products boosting the market growth. The
government has implemented stringent regulations to ensure
the safety and labelling of flavour ingredients, which bodes well
for the organised players.

Fragrance holds significant culturalimportance in India, where it
has been used for centuries in rituals, ceremonies and daily life.
The Indian fragrance sector has grown at 11% CAGR in the last
few years driven by growing aspirational middle class, increasing
disposable income, rising influence of Western culture, changing
lifestyle preferences and affordable pricing of fragrance in the
form of mass perfumes and deodorants. Earlier fragrances were
used only as a necessity given the tropical climate. But there
has been a cultural shift towards personal grooming and self-
expression where fragrance has become a style statement.
Increased health awareness, accessibility of quality products,
and social media influence have led to a substantial growth in
use of personal care products and cosmetics. Increased use of
personal care and hygiene products has been associated with
stress reduction. The rise of e-commerce has revolutionised
retail, providing easier access to a wide range of products,

( Corporate Overview ) Statutory Reports CFinanciaI Statements)
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including perfumes. This growth in personal grooming and cosmetic products have been a key driving factor in the growth of
fragrance industry. The resurgence of India’s age-old traditions and a growing preference for natural and organic products have
given an uplift to the traditional attar industry in the country and provided growth opportunities to fragrance manufacturers in the

natural aroma space.

Source:

https://www.mordorintelligence.com/industry-reports/flavor-and-fragrance-market

India Flavors Market Size, Share, Industry Report 2024-32 (imarcgroup.com)

Fragrance & Flavour Industry in India | Ministry of Micro, Small & Medium Enterprises (msme.gov.in)

Scent of success: What's driving the growth of India’s fragrance market (indiaretailing.com)

SWOT of the Indian F&F industry

(. N N[ Opportunities h
Strength Weakness PP Threats
. . X . Growing personal care and o
Strong domestic demand led Allergies associated with . e Economic risk
. . oo ) hygiene products demand for
b?/ huge poPuIatlon, grOWIr?g artificial ﬂav0L-|rs, chemicals fragrances Growing popularity o Data security risk
disposable income and rapid and preservatives of car and room fresheners o e ik
urbanisation Vast global for fragrances Natural F&F . G litical risk
market growing at robust gaining significant traction eopoliticalris
pace Leveraging technology Aromatherapy and hospitality
to make F&F longer lasting segment driving demand for
fragrances High growth in
F&B industry driving growth
in flavours
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Company overview

S H Kelkar and Company Limited (‘the Company’) is the largest
Indian-origin fragrance & flavour company in India. With over
100 years of experience, the Company has built a strong brand
equity. The Company'’s flavours and fragrances are sold under
SHK, Cobra and Keva brands and find applications in various
industries like personal care, fabric care, home care, fine
fragrances, bakery products, dairy, pharmaceuticals, and other
food and beverages.

The Company boasts of a strong and dedicated team of
perfumers, flavourists, evaluators and application executives
at its facilities and five creation and development centres
in India, Singapore, Amsterdam, Indonesia and lItaly for the
development of fragrance and flavour products. The research
team has developed 10 molecules over the last four years.
The Company has filed 20 patent applications in respect of
molecules, systems and processes developed by it, of which
6 have been commercially exploited in deodorant and fine
fragrance categories. The Company has a diverse and large
client base including leading national and multinational FMCG
companies, blenders of fragrances & flavours and fragrance &
flavour producers.

The Company has two primary business segments, namely,
fragrance segment and flavours segment. The Company also
has global ingredients business segment. Fragrance segment
dominates the total revenue with ~88% share in FY 2023-24. The
Company'’s fragrances find application in various consumption
categories including personal care, soaps and detergents,
sanitisers, home cleaners, fabric care, fine fragrances, etc.
For over a decade now, the Company has outperformed the
market and been the leader of the Indian fragrance industry.
The Company’s strength is its capability to provide innovative
and customised products created by the proficient team of
specialised perfumers at the creative development centres in
India, Singapore and Europe.

Company is highly regarded in the domestic flavour
manufacturing market, recognised for its expertise and
innovative approach. The Company’s flavour products find
application as raw material in baked goods, dairy products,
beverages and pharmaceutical products. Its products are FSSAI,
USFDA and Halal approved and manufactured in state-of-the-
art manufacturing facilities with a well-equipped R&D lab.
The Company boasts of a 5-member skilled application team
of flavourists responsible for exhaustive market research and
analysis of emerging trends to maintain leadership.

Annual Report 2023-24
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Business segment performance: Key highlights in FY 2023-24
Fragrance segment
e  Fragrance division achieved 14% growth led by strong traction in domestic market

° Core Europe segment also contributed positively to the growth trajectory during the period

e  Engagement with global MNC clients has strengthened significantly marking an important milestone in the strategic global
expansion and reinforcing the Company’s vision to become one of the top Fragrance and Flavour companies globally

e Actively implementing strategy to better penetrate existing and new markets, particularly focussing on Southeast Asia, Africa,
the United States and other markets

Region Revenue contribution % Growth in % Growth in

(%) in FY 2023-24 FY 2023-24 FY 2022-23
India 55.0 14.0 7.7
Europe 28.0 13.3 -0.1
RoW (Rest of the World) 17.0 23.2 3.9
Total 100.0 15.3 3.1

(including global ingredients business)

Flavour segment

° Domestic segment demonstrated a healthy growth of 15%

e  Flavour segment experienced a revival in International market due to increased engagement with the customers

m S H Kelkar and Company Limited
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Region Revenue contribution % Growth in % Growth in
(%) in FY 2023-24 FY 2023-24 FY 2022-23
India 66.0 14.8 115.2
RoW (Rest of the World) 34.0 0.6 -3.0
Total 100.0 9.7 51.9

International business

e  Core business sustained stable performance in Europe
and achieved 7.4% revenue growth on a like-for-like basis.
Company also recorded a strong profitability in its core
European Business Operations

e In the global ingredients business, the Company has
prioritised enhancing productivity and minimising losses
by controlling costs. Additionally, strategies for backward
integration have been put in place, with the anticipated
benefits expected from FY 2024-25. During the vyear,
sourcing from China was reduced by over 30% enhancing
supply chain resilience

. Successfully completed the acquisition of the remaining
19% equity stake in Holland Aromatics through Keva
Europe BV, making it a completely owned subsidiary of
the Company. This strategic acquisition strengthens the
Company'’s position in the European market and aligns
with the long-term growth objectives

Financial performance

Consolidated total income stood at ¥ 1,936.02 crore in FY 2023-
24, up 14% as compared to X 1,698.33 crore in FY 2022-23. The
growth is attributable to sustained momentum in both existing
and new accounts, arevival in mid-sized company engagements,
and resilient performance in key international markets.. The
Company reported a robust performance, despite facing
significant challenges arising from geopolitical uncertainty.
Emerging markets contributed to 79% of business with 15.1%
growth over previous year and Europe business comprising
Creative Flavours and Fragrances S.p.A and Holland Aromatics
BV, core business grew 7.4% on constant currency basis.

Gross margins stood at 43.8% and EBITDA margins were
at 16.3%. EBITDA stood at ¥ 312.9 crore in FY 2023-24, up
36.5% from % 229.13 crore in FY 2022-23 due to softening of
raw material prices and better product mix driving gross
margin profitability.

Reported PAT stood at ¥ 123.55 crore in FY 2023-24, up 96.27%
from ¥ 62.95 crore in FY 2022-23.

The Company's net debt stood at ¥ 504.28 crore as of 31 March
2024, up by 328 crore over 31 March 2023 on a constant currency
basis. Cash Profit (excluding exceptional items) stood at ¥ 219.76
crore as of 31 March 2024, as against ¥ 176.57 crore as of
31 March 2023.

During the year, shares held by SH Kelkar Employee Benefit
Trust (‘Trust’) in the Company were divested. The proceeds
from the sale were utilised to reduce the Company's debt, and
the resulting loss from this transaction has been adjusted with
the reserves.

Business outlook

Business growth was impacted in the recent years due to various
external factors. However, the Company remains committed
to growth and scaling up the global operations. The growth-
oriented focus is fuelled by strong global presence, solid client
base, robust cash flows and unwavering focus on R&D.

The Company’s transformative turnaround initiatives over the
past 12-15 months have laid a strong foundation. The Company
is well prepared in terms of capacity to scale up operations
efficiently to meet the increasing demand and capitalise on any
such business opportunities. F&F industry is well known for its
high entry barriers, particularly in establishing new accounts.

Owing to the dedicated efforts by the R&D, perfumers,
marketing, and other teams for over 2 years, the Company was
successful in securing multiple order wins from a global MNC
player. This success is a testament to the team's perseverance and
innovation capabilities and marks a significant breakthrough in

/——

The Company reported a robust
performance, despite facing
significant challenges arising
from geopolitical uncertainty.
Emerging markets contributed to
79% of business with 15.1% growth
over previous year and Europe
business comprising Creative
Flavours and Fragrances S.p.A
and Holland Aromatics BV, core
business grew 7.4% on constant

currency basis.
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penetrating the tightly held global accounts meeting stringent
global standards of the F&F industry. Although the business
contribution from the initial orders is modest, the Company
remains fully committed to develop this partnership in the long-
term with substantial growth potential over the next 3 to 5 years.

The Company remains optimistic about its long-term business
growth prospects in both domestic and international F&F
markets. The Company is committed to investing in capacity
building and enhancing technical capabilities, while maintaining
strict adherence to all requisite regulatory compliances and
confer to highest quality standards.

Quality management

e  All the Company'’s facilities are certified with FSSAI, I1SO
9001:2008, I1SO 14001:2015, FSSC 22000, ISO 2000:2005,
ISO 9001, ISO/TS 22002-12009, ISO 14001 and ISO 45001
along with USFDA registration. The Company has in
place rigorous certifications like HACCP for food safety,
Integrated Management System for environment and
occupational safety

e  Tofosterasafe, healthy and productive work environment,
the Company ensures strict adherence to rigorous HSE
(Health, Safety and Environment) policy

m S H Kelkar and Company Limited

Reduced the quantity of wastes incinerated by disposing
it through GPCB-approved co-processing and pre-
processing facilities, thereby reduced the carbon emission
and supported in reduction of fossil fuel consumption

Installation of closed loop chemical transferring system to
avoid emissions to the environment and avoiding human
exposure to chemicals

Acknowledged for in-house development of innovative
molecules in the R&D centre by Department of Scientific
and Industrial Research (DSIR)

SAP-enabled processes facilitate better efficiency

State-of-the-art plant is installed at the testing laboratory
with  modern scientifically advanced machinery
including gas chromatographs, density meters,
automatic polarimeters, tint meters, flashpoint testers,
microbiological testing, etc.

Strictadherence to world standard quality control practices

Strict adherence to clean environment policies with
effluent treatment plants installed at all facilities in
close proximity

The Company’s plant is a Zero Liquid Discharge unit
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Outlook:

In the F&F industry, strict adherence to compliance and
conferment to highest quality standards are a pre-requisite.
The Company is determined to ensure all products comply
with all applicable regulatory compliances and conform with
highest quality standards, both in domestic and international
markets. Leveraging its stronghold in digitalisation, project
portfolio management, innovation, process standardisation,
and capability building, the Company aims to create a unique
recall among the environment-conscious customers preferring
greener, safer and more sustainable products.

Risk management

Succession planning for key managerial positions: In the
absence of a strategic management team with a well-defined
vision, loss of institutional knowledge, business growth and
continuity may get hampered.

Mitigation: Thoroughly-crafted training and development
opportunities are provided to employees with talent to foster
in-house talent progression. This enables the Company to
have a team with the Company’s long-term growth vision
well absorbed, ensuring smooth succession. The Company’s
comprehensive succession plans identify and groom potential
successors, provide ongoing leadership development and
training, regularly review and update succession strategies
to adapt to changing circumstances. Cross-training and
knowledge-sharing among employees enables the distribution
of critical skills and reduces dependence on individual leaders.

Innovation risk: To maintain leadership position, it is imperative
for the Company to stay relevant with changing times. Lack of
innovative products pose a risk to the Company’s dominance in
the market.

Mitigation: Innovation is a key pillar of growth in SHK. The
Company has significantly invested in a well-equipped
R&D facility and a skilled team of professionals. The team is
responsible for innovating superior products amidst a dynamic
environment. The Company is embracing sustainability with
well-defined goals. In addition, the Company is creating
capability for in-house safety testing to fulfil increased
expectations of Quality and Safety.

The Company constantly endeavours to find natural
substitutes for chemical syntheses. Extensive research across
two complementing divisions - Plant Biotechnology and
Microbiology, allows the Company to conserve and propagate
endangered plant species, and carry out efficacy studies of
formulations, respectively. The Company employs cutting-
edge techniques like genetic engineering, molecular marker
technology, tissue culture studies, in-vitro antimicrobial testing,
in-vivo efficacy studies, and more, to arrive at pioneering bio-
transformations and gene cloning.

Management Discussion and Analysis
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The Company constantly
endeavours to find natural
substitutes for chemical synthesis.
Extensive research across
two complementing divisions
- Plant Biotechnology and
Microbiology, allows the Company
to conserve and propagate
endangered plant species, and
carry out efficacy studies of
formulations, respectively.

N

The Company is committed to innovation, portfolio expansion,
enhancing reach through relevant channels, and investment in
consumer testing and consumer studies. The Company adeptly
adapts to the dynamic shifts in market trends by prioritising the
enhancement of its innovation capabilities. The Company is
constantly striving to enhance its research capabilities for new
molecules with improved biodegradability profile.

Data security and cyber risk: Amidst high proliferation of
digitalisation and technology, business is undoubtedly exposed
to data and cyber security risk.

Mitigation: Substantial investments are in place to ensure
data protection, identification of critical IT systems of business
and a recovery plan. ISO standards are followed for security
implementation. Adequate security for data rooms and in-house
data room for the protection of servers are in place. To further
strengthen data security, the Company has implemented latest
cyber security technologies with preventive, detective and
reactive controls including firewalls, encryption, multi-factor
authentication, and regular security audits. To ensure continuity
of operations, the Company implements internal assessments
for controls.

ESG compliances risk: It is mandatory for the Company to
adhere to appropriate ESG compliances given the nature of the
industry it operates in.

Mitigation: Every site of the Company has been assigned scope
andtasksinaccordance with a carefully crafted 3-phase roadmap.
Adequate investments are being made for the installation of
energy-efficient systems for energy conservation and emission
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reduction. The Company has Reverse Osmosis Plant, Multi Effect
Evaporator and foodie machines which convert waste food
into manure. The Company has successfully embarked on the
journey to increase renewable and clean energy share and to
phase-out fossil fuel consumption completely.

The Company has successfully registered for Extended Producer
Responsibility (EPR) to ensure collection, proper recycling/co-
processing and environmentally safe disposal of plastic waste. It
is investing in low-carbon technologies and equipment.

Geographical business risk: Presence in multiple geographies
makes the Company susceptible to the economic situations in
those regions. Risk increases if concentration of business in a
particular geography increases, leading to greater sensitivity to
changes in market conditions.

Mitigation: The Company’s strong disaster recovery plan along
with its strategically designed 313C Strategy, enables it to expand
its business operations in a calibrated manner mitigating the
risks of high geographic concentration.

Competition risk: Heightened competitive intensity due to the
lucrative growth prospects of the industry, increases the risk
from both domestic and international players.

Mitigation measures: The Company has crafted a unique spot
for itself in the F&F industry led by its rich heritance, strong
brand equity, long-standing business relationships, unwavering
focus on innovation and creativity, strong balance sheet, skilled
team and continuous management support. This enables the
Company to outperform the market and enjoy high brand
equity, keeping competition at bay.

Internal control and their adequacy

The Company’s well-crafted internal controls system is in
keeping with the nature, size and complexity of its business
operations. All business processes are required to adhere
to comprehensive policies, guidelines and procedures. The
internal control system ensures that financial and other records

are reliable for preparing financial and other statements and for
maintaining accountability of assets.

The Audit Committee of the Board of Directors is responsible
for monitoring all business operations and ensure proper
functioning of the internal audit functions. The findings of
internal audit are vetted by the Audit Committee, which is also
responsible for periodically suggesting appropriate actions, as
deemed fit. The internal assessment is responsible to assess the
existence, adequacy and operation and to ensure compliance
with Companies Act, 2013, SEBI Listing Regulations and policies
of the Company. Any deviations in business operations are
detected and addressed by the internal controls.

Human resources

The Company considers human capital a crucial pillar of
growth. The Company recruits from campuses and undertakes
later hiring to ensure a high-quality talent pool. ‘Ear2Hear’, an
Employee Assistance Programme (EAP), extends consultation
on personal issues — professionally and confidentially, to the
Company’s employees and their family members.

PACT - Promise of Accountability, Commitment and Teamwork,
an impactful morale-boosting programme helps employees
in holistic career growth. Existing employees are offered
differentiated engagement plans, conducive work habitats
with short-term and medium-term international exposure and
learning opportunities. The Company prioritises the health &
safety of its employees, business partners and communities.

People-centric approach enables the Company to attract and
retain the right talent. The Company follows a “people first”
attitude and endorses performance-driven culture. This helps
to foster a productive work environment. In-house talent is
groomed with an integrated knowledge base of both flavours
and fragrances.

Details of Significant Changes (i.e. changes of 25% or more as compared to the immediately previously financial years) in Key financial
ratios, along with detailed explanations therefore, including details of any change in Return on Net Worth as compared to the
immediately previous financial year along with a detailed explanation thereof:

FY 2023-24 FY 2022-23 Change % Remark

Net Profit Margin (%) 6.43% 3.75%

71.26% Increase on account of better margin management

Return on Networth 10.09% 5.75%

75.64% On account of increase in profitability

S H Kelkar and Company Limited
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Management Discussion and Analysis '

Children making Seed-Balls

Corporate Social Responsibility (CSR) is a vital aspect of modern
business practices, reflecting a company’'s commitment to ethical
behaviour, sustainability, and social welfare. As an integral part of
our corporate philosophy, our company views CSR not merely as
a regulatory obligation but as a fundamental duty towards the
community and environment in which we operate.
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2,000+

Lives impacted and supporting livelihood

The Company’'s Corporate  Social
Responsibility  (CSR) initiatives are
aimed at sub-serving a larger national
purpose and prioritise trusteeship.
The Company fosters a culture that
embraces the disadvantaged sections
of society, especially in rural India. The
Company’s detailed CSR Policy defines
the framework for the Company’s CSR
Programme. The CSR Policy can be
accessed on the Company’s website at
the link: https://keva.co.in/investor-
updates/#92-178-policies.

The Company focusses on areas
like environmental sustainability,
conservation of energy, child education
and empowerment, rural development,
equipping and  upgradation  of
educational infrastructure with the aim
of providing an improved and advanced
education system, supporting visually
challenged people through perfumery
trainings and employability. During the
year, the Company spent %1.41 crore on

CSR activities. The Annual Report on CSR
activities is annexed as Annexure D to
this report.

In  FY 2023-24, we undertook
various initiatives to upgrade school
infrastructure and promote education
in rural areas. We partnered with
Raintree  Foundation for ‘Climate
Shala’. This program is designed to
empower children, ranging from ages
10 to 13, to address climate change and
social justice challenges within their
communities. By providing education,
the initiative aims to immerse learners
in the natural and social realities of
their surroundings, offering them
chances to understand, assess, and infer
issues tied to the ecosystem. Through
targeted capacity-building training on
climate, climate change, environment
conservation, water security, gender
and mental health, children are
encouraged to undertake ‘'positive
actions' towards achieving resilience and
comprehensive development.

— ks e

Education initiatives

We also partnered with Logic Centre
and Community Welfare Association
(LCCWA), a NGO based in Mumbai with
an aim to empowering under-privileged
children to promote their development.
During the year, the proceeds were also
utilised through their new initiative
called ‘Shakti” which focusses on
empowering women in the community.

In conclusion, CSR is not an isolated
initiative but an integral part of our
corporate  identity and  business
strategy. By integrating ethical practices,
environmental stewardship, community
engagement, employee well-being, and
strong governance, we aim to create
long-term value for all stakeholders
while contributing positively to society.
Through our actions and commitments,
we endeavour to be a catalyst for
positive change, setting a precedent for
responsible business practices in our
industry and beyond.
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School children with Gender Workbook created and distributed under the ClimateShala program

S H Kelkar and Company Limited
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Directors’ Report

Dear Shareholders,

Directors'Report

Your Directors are pleased to present 68" Annual Report on the business and operations of S H Kelkar and Company Limited (SHK /
the Company) and Audited Financial Statements for the financial year ended 31 March 2024.

In compliance with the applicable provisions of the Companies Act, 2013 (the Act) (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the Listing Regulations), this report covers the financial performance and other developments
during the financial year 2023-24 and upto the date of the Board Meeting held on 27 May 2024 to approve this report in respect of SHK
on a standalone basis as well as on a consolidated basis comprising of SHK and its subsidiaries. Consolidated SHK has been referred

to as “Keva” in this report.

FINANCIAL HIGHLIGHTS & BUSINESS REVIEW
Financial Highlights:

®inCr)

Particulars Standalone Consolidated
202223 Growth % 202223 Growth %
Sales 928.58 868.30 6.94 1,921.74 1676.90 14.60
Other operating income 12.09 11.37 6.33 8.25 9.62 (14.24)
EBITDA 155.16 139.05 11.59 312.87 229.13 36.55
Finance Costs 6.82 4.95 37.78 41.26 23.89 72.71
Depreciation 25.70 27.32 (5.93) 89.31 80.45 11.01
Profit before Tax (PBT) before exceptional items 122.64 106.78 14.85 182.30 124.79 46.09
Share of profit in equity accounted investee - - - - (0.16) 100.00
Profit before Tax (PBT) after exceptional items 122.64 76.59 60.13 182.30 104.36 74.68
Taxation 28.31 24.42 15.93 58.75 41.41 41.87
Profit after Tax (PAT) 94.33 52.17 80.81 123.55 62.95 96.27

Business Review:

The Directors are pleased to inform that Keva delivered a steady
business performance in FY 2023-24. On a consolidated basis,
the total revenues from operations during FY 2023-24 grew by
14.4% on a year-on-year basis i.e. from % 1,686.52 crore during
the previous year to ¥ 1,929.99 crore in FY 2023-24. In FY 2023-
24, our healthy performance has been driven by contributions
from new accounts, the recovery of business from mid-sized
SME’s including e-commerce & start-up companies, and healthy
traction in exports. Additionally, our Core Europe segment
has delivered healthy growth during the period. Keva’s gross
margins during the year stood at 43.8% and EBITDA margins
were at 16.2%. EBITDA was higher 36.5%. The group generated
a cash profit of ¥ 219.76 crore during the current year.

PAT in FY 2023-24 stood at % 123.55 crore as against ¥ 62.95 crore
in the previous year, higher by 96.3%

On a standalone basis, the Company achieved a topline growth
of 6.94%. EBITDA stood at ¥ 155.16 Cr and the net profit was
394.33Cr.

The fragrance division delivered an improved performance
in India registering a growth of 14% while overall fragrance
business was 15.3% growth in revenues. The Company saw
improved wins from existing and new large and mid-sized
FMCG customers in the domestic markets + Global MNC(HUL).

Flavour segment saw a robust revival in the international
markets, driven by engagement with existing customer.
Additionally, domestic Flavour revenues grew by 14.8%.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

A detailed Management Discussion and Analysis Report forms
an integral part of this report and gives details of the Overall
industry structure, Economic developments, Segment-wise
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overview of business performance, financial overview, Outlook,
Human Resources, Risks & Opportunities, Internal control
systems and their adequacy.

CORPORATE GOVERNANCE

Your Company is dedicated to align its corporate governance
practices with appropriate standards of Corporate Governance.
We have implemented a robust corporate governance system
that ensures compliance with the provisions of the Act and
Listing Regulations. As partof our commitment,acomprehensive
report on corporate governance, accompanied by a certificate
from our statutory auditors confirming compliance with listing
regulations, forms an integral part of this annual report.

BUSINESS RESPONSIBILITY AND SUSTAINABILITY
REPORT

As required under Regulation 34 of the Listing Regulations,
Business Responsibility and Sustainability Report of the
Company for the financial year ended March 31, 2024 forms part
of this Annual Report.

DIVIDEND

In accordance with Regulation 43A of Listing Regulations,
Company has formulated a Dividend Distribution Policy, which
has been displayed on the website of the Company at https:/
keva.co.in/investor-updates/#92-178-policies. Based on the
parameters enunciated in the Dividend Distribution Policy ,
the Board of Directors on 29 March 2024, declared an interim
dividend of 7.5% i.e. 0.75 Paise per equity share on 13,84,20,801
fully paid-up equity shares of face value of ¥ 10/- each for the
financial year 2023-24. The dividend was paid to members
whose names were furnished by National Securities Depository
Limited and Central Depository Services (India) Limited, as
beneficial owners on 12 April 2024.

The Board recommends that the said interim dividend be
declared as final dividend for the financial year 2023-24
subject to approval of the shareholders at the ensuing Annual
General Meeting.

The list of unpaid dividend declared upto the financial year
2023-24 is available on Company's website www.keva.co.in.
Shareholders are requested to check the said list and if any
dividend due to them remains unpaid/unclaimed in the said list,
they can approach the Company.

TRANSFER TO GENERAL RESERVE
During the year under review, no amount has been transferred
to General Reserve of the Company.

m S H Kelkar and Company Limited

TRANSFER OF UNCLAIMED DIVIDEND AND SHARES
TO INVESTOR EDUCATION AND PROTECTION FUND
The details relating to unclaimed dividend and unclaimed
shares forms part of the Corporate Governance Report forming
part of this Report.

CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements of your Company for
the financial year 2023-24, are prepared in compliance with
applicable provisions of the Act, Indian Accounting Standards
and the Listing Regulations. The consolidated financial
statements have been prepared on the basis of audited financial
statements of the Company and its subsidiaries, as approved by
their respective Board of Directors.

SUBSIDIARIES

As on 31 March 2024, the Company had subsidiaries in India,
United Kingdom, the Netherlands, Italy, Singapore, China,
Indonesiaand United States of Americaas mentioned hereunder:
o Keva Fragrances Pvt. Ltd.

o Keva Flavours Pvt. Ltd.

o Keva Ventures Pvt. Ltd.

. NuTaste Food and Drink Labs Pvt. Ltd. (step-down
subsidiary)

o Amikeva Pvt. Ltd. (step-down subsidiary)

. Keva UK Ltd. (step-down subsidiary)

. Keva USA Inc. (incorporated on 28 February 2024)

. Keva Europe BV

. Keva Fragrance Industries Pte. Ltd.

e Creative Flavours & Fragrances SpA (step-down subsidiary)
. PT SHKKEVA Indonesia (step-down subsidiary)

. Anhui  Ruibang Aroma Company Ltd (step-down
subsidiary)

. Keva Italy Srl (step-down subsidiary)
. Provier Beheer BV (step-down subsidiary)

. Holland Aromatics BV (subsidiary of step-down subsidiary)

The following key developments took place with regard to

Subsidiaries of the Company:

. During the reporting period, Keva Fragrances Private
Limited, Keva Flavours Private Limited, Keva Europe BV and
Creative Flavours and Fragrances SpA, Italy are the material
subsidiaries of the Company in terms of Listing Regulations.

. National Company Law Tribunal, Mumbai on 18 May 2023
passed an order for approval of merger of VN Creative
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Chemicals Private Limited with Keva Fragrances Private
Limited. The appointed date of merger was 01 April 2022
and effective date was 30 May 2023.

. NuTaste Food and Drink Labs Private Limited for the
purpose of expansion of its business, has set up a new unit
in Manesar to expand and strengthen its Nutrition business.

e Keva Europe BV - wholly owned subsidiary on 12 October
2023 acquired the balance 19% equity stake of Provier
Beheer BV. With the completion of this acquisition, Provier
Beheer BV is now a wholly-owned subsidiary of Keva
Europe BV.

e The Company on 25 October 2023 made an additional
investment of Euro 49,99,997.63/- in its wholly-owned
subsidiary, Keva Europe BV by subscribing to 1,392,757
Equity Shares of nominal value of Euro 1 each.

. On 2 January 2024, Mr. Dhiren Kanwar was appointed as
the Chief Executive Officer of Keva Flavours Private Limited,
a material wholly-owned subsidiary.

. On 24 January 2024, Mr. Deepak Raj Bindra, Independent
Director of the Company was appointed as a Director of
Creative Flavours and Fragrances SpA (CFF), a material
subsidiary and Mr. Mark Elliott, Independent Director,
retired as a Director from CFF.

. Keva USA Inc., a wholly owned subsidiary Company, has
been incorporated on 28 February 2024 in the United
States of America and the Company is in the process of
subscribing to Equity Shares of nominal value of USD
1 each.

*  Keva Flavours Private Limited — wholly owned subsidiary
on 21 March 2024 transferred 800 shares held in NuTaste
Food & Drink Labs Private Limited to Mr. Manu Bajaj —
Director of NuTaste Food & Drink Labs Private Limited.

o As part of Company's 3l 3C strategy and to open up
new growth opportunity with Global Customers, PT
SHKKEVA Indonesia's factory has been operational from 20
March 2024.

In compliance with IND AS 110, your Company has prepared
its Consolidated Financial Statements, which forms part of this
Annual Report. Pursuant to the provisions of Section 129(3) of
the Act, a separate statement containing the salient features of
the subsidiary companies in the prescribed Form AOC - 1 forms
part of the Consolidated Financial Statements and is annexed
to this Report as Annexure A. The Audited Financial Statements
of the subsidiary companies will be available to any Member
seeking such information at any point of time. The Financial
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Statements of the Company along with the Audited Financial
Statements of the subsidiaries will be available at the website of
the Company, www.keva.co.in, and kept open for inspection at
the registered office of the Company.

SHARE CAPITAL

During the year under review, the authorized share capital of
the Company was % 1,71,25,00,000 divided into 15,93,14,500
Equity shares of ¥ 10 each and 1,19,35,500 preference shares of 3
10 each and paid-up share capital was 13,84,20,801 fully paid-up
equity shares of face value of ¥ 10 each. There was no change in
the share capital during the year. The Company has not issued
shares with differential voting rights nor granted stock options
nor sweat equity during the year.

PUBLIC DEPOSITS

During the year under review, your Company has not accepted
any deposits within the meaning of Section 73 of the Companies
Act, 2013 read with Companies (Acceptance of Deposits)
Rules, 2014.

PARTICULARS OF LOANS GIVEN, INVESTMENTS MADE,
GUARANTEES GIVEN AND SECURITIES PROVIDED
Particulars of loans given, investments made, guarantees
given and securities provided as covered under the provisions
of Section 186 of the Companies Act, 2013 are given in the
notes to the Financial Statements. The Company has granted
loans, provided guarantee and made investment in its wholly
owned subsidiary(ies) and other body corporates for their
business purpose.

RELATED PARTY TRANSACTIONS

All related party transactions entered into by the Company
during the financial year were conducted at arm'’s length and
were in the ordinary course of business and in accordance
with the provisions of the Act and rules made thereunder,
Listing Regulations and Company’s policy on Related Party
Transactions. No material contracts or arrangements with
related parties were entered into during the year under review.
Accordingly, disclosure of Related Party Transaction as required
under Section 134(3)(h) of the Companies Act 2013 read with
Rule 8 of the Companies (Accounts) Rules 2014 in Form AOC-2
is not applicable.

During the year, the Audit Committee had granted an omnibus
approval for transactions, which were repetitive in nature forone
financial year.The Audit Committee ona quarterly basis reviewed
all such omnibus approvals. All related party transactions were
placed in the meetings of the Audit Committee and the Board
of Directors for the necessary review and approval. In case of
transactions which are unforeseen, the Audit Committee grants
approval to enter into such unforeseen transactions provided
that the value of a single transaction does not exceed the limit
of % 1 crore. Your Company'’s policy for transactions with the
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related party which was reviewed by the Audit Committee and
approved by the Board, and can be accessed at www.keva.co.in.
Details of Related Party Transactions are set out in Notes to the
Standalone Financial Statements.

Pursuant to Regulation 23(9) of the SEBI Listing Regulations,
your Company has filed the report on related party transactions
with the Stock Exchanges within statutory timelines.

DIRECTORS

Mr. Ramesh Vaze (DIN: 00509751), Non-Executive Non-
Independent Director, retires by rotation at the 68" Annual
General Meeting (AGM) and being eligible has offered himself for
re-appointment. Based on the recommendation of Nomination
and Remuneration Committee, the Board has recommended for
approval of Members, re-appointment of Mr. Ramesh Vaze as
Non-Executive Non-Independent Director at the ensuing AGM.
Brief Profile and other information in this regard forms part of
AGM Notice.

Members at the 67" AGM of the Company approved
re-appointment of Mrs. Prabha Vaze (DIN: 00509817) as
Non-Executive Non-Independent Director.

The Members of the Company through Postal Ballot approved
re-appointment of Mr. Shrikant Oka as an Independent Director
of the Company for a term of 5 (five) years commencing from
25 May 2023.

The Whole-time Director does not receive any remuneration or
commission from any of its subsidiaries. None of the Directors
of the Company have been disqualified to be a Director of
the Company on account of non-compliance with any of the
provisions of the Companies Act, 2013. The Independent
Directors have been familiarised with the Company, their roles,
rights and responsibilities in the Company, etc. The details of
the Familiarization Programme are available on the website of
the Company www.keva.co.in. All the Independent Directors
have given their declaration of independence as required under
Section 149(6) of the Companies Act, 2013. This has been noted by
the Board of Directors. In the opinion of the Board, Independent
Directors possess relevant expertise and experience (including
proficiency) and fulfil the conditions specified in the Act, Rules
made thereunder and Listing Regulations and are independent
of the management.

BOARD MEETINGS

During the year, 6 (six) Board Meetings were convened and
held on 30 May 2023, 07 August 2023, 07 September 2023, 03
November 2023, 07 February 2024 and 29 March 2024. The
particulars of attendance of the Directors at the said meetings
are detailed in the Corporate Governance Report of the
Company, which forms a part of this Report. The intervening

S H Kelkar and Company Limited

gap between the Meetings was within the period prescribed
under the Companies Act, 2013 and the Listing Regulations.

MEETING OF INDEPENDENT DIRECTORS

The Independent Directors of the Company meet without the
presence of Executive Director and other Non-Independent
Directors. The meeting is conducted in an informal and flexible
manner to enable the Independent Directors to discuss
matters pertaining to, inter alia, review of performance of Non-
Independent Directors and the Board as a whole, assess the
quality, quantity and timeliness of flow of information between
the Company Management and the Board that is necessary for
the Board to effectively and reasonably perform its duties. One
such meeting was held during the year on 29 March 2024.

COMMITTEES OF THE BOARD

The Company has constituted various Board level committees in
accordance with the requirements of Companies Act, 2013. The
Board has the following committees as under:

. Audit Committee

d Nomination & Remuneration Committee

. Corporate Social Responsibility Committee
e Stakeholders’ Relationship Committee

. Risk Management Committee

Details of the above Committees alongwith composition and
meetings held during the year under review are provided in the
Corporate Governance Report forming part of this Report.

ANNUAL EVALUATION OF BOARD’S PERFORMANCE
Pursuant to the provisions of the Companies Act, 2013 read
with Rules issued thereunder and the Corporate Governance
requirements as prescribed by Listing Regulations, the Board
has carried out an annual evaluation of its own performance
and that of its Committees and individual Directors.

The performance of the Board and individual Directors was
evaluated by the Board seeking inputs from all the Directors.
The performance of the Committees was evaluated by the
Board seeking inputs from the Committee Members. The
Nomination and Remuneration Committee reviewed the
performance of the individual Directors. A separate meeting
of Independent Directors was held to review the performance
of Non-Independent Directors, performance of the Board
as a whole and performance of the Executive Directors of
the Company. This was followed by a Board Meeting that
discussed the performance of the Board, its Committees and
individual Directors.

( Corporate Overview ) Statutory Reports CFinanciaI Statements)

The criteria for performance evaluation of the Board included
aspects like Board composition and structure, effectiveness of
Board processes, information and functioning, strategy, risk
management and compliance. The criteria for performance
evaluation of Committees of the Board included aspects like
composition of Committees, effectiveness of Committee
meetings, internal controls, quality and appropriateness of
disclosure. The criteria for performance evaluation of the
individual Directors included aspects on contribution to the
Board and Committee meetings like preparedness on the issues
to be discussed, meaningful and constructive contribution and
inputs in meetings, etc.

NOMINATION AND REMUNERATION POLICY

The broad objectives of the Nomination and Remuneration
Policy are i) to guide the Board in relation to appointment and
removal of Directors, Key Managerial Personnel and Senior
Management; ii) to evaluate the performance of the members
of the Board and provide necessary report to the Board for
further evaluation of the Board; iii) to recommend to the Board
on remuneration payable to the Directors, Key Managerial
Personnel and Senior Management.

The guiding principles of the Nomination and Remuneration
Policy are to ensure that:

o The level and composition of remuneration is reasonable
and sufficient to attract, retain and motivate Directors,
KMP and Senior Management of the quality required to
run the Company successfully;

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

. Remuneration to Directors, Key Managerial Personnel and
Senior Management involves a balance between fixed and
incentive pay reflecting short and long-term performance
objectives appropriate to the working of the Company and
its goals.

In accordance with the Nomination and Remuneration Policy,
the Nomination and Remuneration Committee formulates the
criteria for appointment as a Director, Key Managerial Personnel
and Senior Management, identifies persons who are qualified to
be Directors and nominates candidates for Directorships subject
to the approval of Board, evaluates the performance of the
individual Directors, recommends to the Board, remuneration
to Managing Director / Whole-time Directors, ensures that the
remuneration to Key Managerial Personnel, Senior Management
and other employees is based on Company’s overall philosophy
and guidelines and is based on industry standards, linked to
performance of the self and the Company and is a balance of
fixed pay and variable pay and recommends to the Board, sitting
fees/commission to the Non-Executive Directors.
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The remuneration paid to the Directors, Key Managerial
Personnel and Senior Management was as per the Nomination
and Remuneration Policy of the Company. The terms of reference
of the Policy are outlined in the Corporate Governance Report
and the Policy is available on the website of the Company at
https://keva.co.in/investor-updates/#92-178-policies.

KEY MANAGERIAL PERSONNEL

The Key Managerial Personnel in the Company as per Section
2(51) and 203 of the Companies Act, 2013 as on 31 March 2024
are as follows:

. Mr. Kedar Vaze - Whole Time Director and Group Chief
Executive Officer

. Mr. Rohit Saraogi — EVP Group Chief Financial Officer and
Company Secretary

DIRECTORS’ RESPONSIBILITY STATEMENT
In terms of Section 134 (5) of the Companies Act, 2013, the
Directors of the Company state that:

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

b) The Directors have selected such accounting policies
and applied them consistently and made judgments and
estimates that were reasonable and prudent so as to give
a true and fair view of the state of affairs of the Company
at the end of the financial year and of the profit of the
Company for the year under review;

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

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

e)  The Directors have laid down internal financial controls to
befollowed by the Company and that suchinternalfinancial
controls are adequate and are operating effectively; and

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

STATUTORY AUDITORS
Your Company’s Auditors, M/s. Deloitte Haskins & Sells LLP
[holding Registration No. 117366W/W-100018 with the Institute
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of Chartered Accountants of India (ICAI)] were appointed as
the Statutory Auditors at the 65™" Annual General Meeting of
the Company held on 10 August 2021 for a term of five years
until the conclusion of 70" Annual General Meeting to be held
in 2026. There has been an internal rotation among the Partner
of Deloitte and accordingly, Ms. Falguni Bhor, (Membership No.
111787) will now represent as a partner of Deloitte from financial
year 2023-24.

The Auditor’s Report on the financial statements of the Company
for the financial year ended March 31, 2024 forms part of the
Annual Report. The said report was issued by the Statutory
Auditors with an unmodified opinion and does not contain any
qualifications, reservations or adverse remarks. During the year
under review, the Auditors have not reported any fraud under
Section 143(12) of the Act.

COST AUDITORS

During the year under review, in accordance with Section 148(1)
of the Companies Act, 2013, the Company has maintained
the accounts and cost records, as specified by the Central
Government. Such accounts and cost records are subject to
audit by M/s. Kishore Bhatia & Associates, Cost Auditors of the
Company for the Financial Year 2023-24. During the year under
review, the Cost Auditor has not reported any qualification in
the Cost Audit Report.

The Board at its meeting held on 27 May 2024, based on the
recommendation of the Audit Committee, appointed M/s.
Kishore Bhatia & Associates (Firm Registration 00294) as the Cost
Auditors of the Company to conduct Cost Audit of cost records of
the Company for the FY 2024-25. A remuneration of ¥ 2,20,000/-
(Rupees Two Lakhs Twenty Thousand only) plus applicable
taxes and out-of-pocket expenses has been approved subject
to ratification of remuneration by Members at ensuing AGM.

SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Act read with
the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 read with Regulation 24A of the Listing
Regulations, the Board of Directors of the Company had
appointed M/s. Mehta & Mehta, Practicing Company Secretaries,
to conduct Secretarial Audit of your Company for the Financial
Year 2023-24.

The Secretarial Audit Report issued by M/s. Mehta & Mehta,
for the Financial Year 2023-24 is annexed to this Report as
Annexure B is self-explanatory.

Further, pursuant to Regulation 24A of the Listing Regulations,
the Secretarial Audit of the Unlisted Indian Material Subsidiaries
of the Company identified in terms of Regulation 16(1)(c) of the
Listing Regulations viz. Keva Fragrances Private Limited and

S H Kelkar and Company Limited

Keva Flavours Private Limited was conducted by M/s. Ferrao
MSR and Associates, Practicing Company Secretaries.

The Secretarial Audit Report of the afore-mentioned Unlisted
Indian Material Subsidiaries issued by the Secretarial Auditor
does not contain any qualifications, reservations, adverse
remarks, or disclaimers that require any clarification or
explanation. The Secretarial Audit Report of such Unlisted
Indian Material Subsidiaries is available on the website of the
Company at www.keva.co.in.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY
Your Company has a robust and well embedded system
of internal controls that is commensurate with the nature
of business and size and complexity of its operations.
Comprehensive policies, guidelines and procedures are laid
down for all business processes. The internal control system
has been designed to ensure that financial and other records
are reliable for preparing financial and other statements and for
maintaining accountability of assets. The Company has robust
ERP and other IT Systems which are an integral part of internal
control framework.

The internal audit plan is dynamic and aligned to the business
objectives of the Company and is reviewed by the Audit
Committee at regular intervals. Further, the Audit Committee
also monitors the status of management actions emanating
from internal audit reviews.

RISK MANAGEMENT

Management of risk has always been an integral part of the
Company’s strategy and straddles its planning, execution and
reporting processes and systems. Your Company continues to
focus onasystem-based approach to business risk management.

Keva has a well-defined risk management framework in
place and a robust organizational structure for managing
and reporting risks. Your Company has constituted a Risk
Management Committee (RMC) to frame, implement and
monitor the risk management framework for the Company.
Your Company has also formulated a Risk Management Policy
(‘policy’) to identify risks and mitigate their adverse impact
on business and is reviewed by the RMC from time to time.
The major risks identified by the businesses and functions are
systematically addressed through risk mitigation actions on a
continuing basis.

The Board at its meeting held on 07 September 2023 reviewed
the policy and decided to amend the same to align its scope
with the existing terms of reference of the RMC.

Your Company continues to monitor legal and compliance
functions through workflow-based compliance software
tool. This tool helps to assist in creating an internal legal risk
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management monitoring system to assess, monitor, mitigate
and manage legal risks and is equipped with a tracking system
along with timely reminders for compliances.

The business risks and its mitigation has been reported in detail
in the Management Discussion and Analysis Section forming
part of this Annual Report.

VIGIL MECHANISM

To create enduring value for all stakeholders and ensure the
highest level of honesty, integrity and ethical behaviour in all its
operations, the Company has implemented Vigil Mechanism in
the form of Whistle Blower Policy for Directors and Employees
to report their genuine concerns about misconduct and actual /
potential violations, if any, to the Whistle Officer of the Company.

Pursuant to Section 177 of the Act read with the Rules
prescribed thereunder and Regulation 22 of the Listing
Regulations, the Whistle Blower Policy provides for adequate
safeguards against victimisation of persons who use the Vigil
Mechanism and provides for direct access to the Chairman of
the Audit Committee.

The Whistle Blower Policy can be accessed on the website of
the Company at https:/keva.co.in/investor-updates/#92-178-
policies. During the year under review, no protected disclosure
from any Whistle Blower was received by the designated officer.

GOING CONCERN STATUS

During the year under review, no significant or material orders
were passed by the Regulators or Courts or Tribunals which may
impact the going concern status and Company’s operations
in future.

DISCLOSURE ON SEXUAL HARASSMENT OF WOMEN
AT WORKPLACE

The Company has in place, a gender-neutral policy on
prevention of sexual harassment at the workplace and a
framework for employees to report sexual harassment cases
at the workplace and its process ensures complete anonymity
and confidentiality of information. An Internal Complaints
Committee (ICC) has been constituted in line with the provisions
of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the rules thereunder.
On an ongoing basis, Keva's employees and managers are
oriented on creating a safe and conducive work culture. During
the year under review, no complaints with allegations of sexual
harassment were reported.

STOCK APPRECIATION RIGHTS SCHEME
In terms of (SEBI Share Based Employees Benefits) Regulations,
2014 as amended from time to time including the amendment
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of 2021 ('SEBI SBEB Regulations’), the Nomination and
Remuneration Committee of the Board, inter alia, administered
and monitered the SH Kelkar Stock Appreciation Rights Scheme,
2017 ('Scheme') of your Company.

During the vyear under review, the Nomination and
Remuneration Committee and Board of Directors alongwith the
management of the Company evaluated the scheme and came
to a conclusion to shelve off the Scheme since the purpose of
the Scheme - stock appreciation was not getting served, given
the market price being below acquisition price. Accordingly, all
the shares, i.e. 32,45,768 equity shares held by the Trust were
sold in August 2023.

The disclosures in compliance with SEBI SBEB Regulations, and
Section 62(1)(b) read with Rule 12(9) of the Companies (Share
Capital & Debentures) Rules, 2014 are set out in Annexure C.

CORPORATE SOCIAL RESPONSIBILITY

Your Company is committed to contributing positively towards
social and economic development of the community as a whole
and specifically for the cause of economically, socially and
physically challenged groups to support their livelihood.

Your Company has adopted a comprehensive Corporate Social
Responsibility Policy that defines the framework for your
Company'’s CSR Programme. The CSR Policy can be accessed on
the Company’s website at the link: https://keva.co.in/investor-
updates/#92-178-policies.

The Company focuses on areas like environmental sustainability,
conservation of energy, child education and empowerment,
rural development, equipping and upgradation of educational
infrastructure with the aim of providing an improved and
advanced education system, supporting visually challenged
people through perfumery trainings and employability. It
also partners in relief operations in case of a natural calamity
or disaster.

During the year, the Company has spent ¥ 1.41 crore on CSR
activities. The Annual Report on CSR activities is annexed as
Annexure D to this report.

CONSERVATION OF ENERGY

Your Company has always considered energy and natural
resource conservation as afocus area. The Company’s operations
involve low energy consumption. The manufacturing facilities of
the Company are equipped with hi-tech energy monitoring and
conservation systems to monitor usage, minimize wastage and
increase overall efficiency at every stage of power consumption.
The Company advocates energy efficiency in the course of
production, and thereby reduces its carbon footprint.
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Some of the measures adopted across the Company for energy
conservation are as under:

. Installation of energy efficient LED lights in place of
conventional lights

. Installation of solar power generation units at our units

. Use of light sensors for street lights

*  Motion sensor for wash room passage

. Use of solid fuel boiler in plant to reduce energy
consumption and thereby benefiting low running costs

. Upgradation of briquette-fired boiler to cater full
steam requirement

. Recycling of condensate water in distillation & reaction
vessels at chemical plant

. Eliminating use of furnace oil in the site, thereby reducing
carbon emissions

. Usage of steam jet ejectors in place of water ring
vacuum pump to reduce water consumption and
effluent generation

. Usage of flue gas heat recovery system for energy
conservation in boiler

*  Steam condensate recovery system for reducing fresh
water consumption and energy consumption in boiler

The capital expenditure on energy conservation during the year
under review forms part of the Financials and are mentioned in
Business Responsibility and Sustainability Report forming part
of Annual Report.

ENVIRONMENT, HEALTH AND SAFETY

An essential part of being a responsible company and employer
is the health and safety of our employees and the protection of
the environment in which we operate.

Keva’s ingredients and extraction facility has been certified with
ISO 9001, ISO 14001 and ISO 45000 are also assessed by other
Sustainability Assessment platforms like SMETA, EcoVadis and
Halal Certification. Our other facilities also have ISO certification
for Quality, Environment Management System and the
Occupational Health and Safety Management System.

Various EHS initiatives taken by Keva are as under:

*  Use of STP-treated water for gardening

*  Celebration of Road Safety Week, National Safety Week,
Fire Service Week, World Environment Day

*  Annual Health Check-up was organized for the employees

. Installation of an alkali scrubber to scrub the fugitive acidic
vapour generated during effluent neutralization

S H Kelkar and Company Limited

J Usage of MEE steam condensate in cooling tower there by
saving 4 KLD of fresh water consumption per day.

. Half yearly medical check-up for employees to identify
occupational illness cases at preliminary stage and to
ensure job allocation as per the employee’s fitness

. Reduced the quantity of wastes incinerated by disposing,
the incinerable waste, through GPCB approved co
processing and pre-processing facilities there by reduced
the carbon emission and supported in reduction of fossil
fuel consumption

. Systematic training program to create awareness on
various EHS and Sustainability related topics

J QR Code based near miss hazard reporting system for the
employees to report the hazards identified

. Installation of closed loop chemical transferring system to
avoid emissions to the environment and avoiding human
exposure to chemicals

Your Company is sensitive about the health and safety of its
employees and has been achieving continuous improvement
in safety performance through a combination of systems and
processes as well as co-operation and support of all employees.

INNOVATION

Innovation has become one of the most important pillars of
Keva. Keva has been putting innovation and technology to work
to make its growth journey more meaningful. Keva’s Creative
Centres at Amsterdam, Jakarta, Mumbai, Singapore and Milan
(CFF) are continuously striving for innovative creations through
research activities. Keva has also established a Food Innovation
Centre in Mumbai.

Your Company'’s Innovation and R&D functions work hand in
hand for adopting best practices in innovation of the products
and continue to focus on development of superior product
innovations, renovation of the current portfolio for superior
product experience, building analytical excellence and
regulatory compliance for the portfolio.

Expenditure on R & D and creative development during the year
under review was % 33.29 Crores on standalone basis and ¥ 60.43
Crores on consolidated basis.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The foreign exchange earned in terms of actual inflows during
the financial year 2023-24 was % 25.85 Crores as against % 79.45
Crores in financial year 2022-23 on a standalone basis. The
foreign exchange outgo in terms of actual outflows during the
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financial year 2023-24 was ¥ 142.18 Crores as against T 183.50
Crores in financial year 2022-23 on a standalone basis.

The foreign exchange earned in terms of actual inflows during
the financial year 2023-24 was ¥ 331.87 Crores as against 3 406.40
Crores in financial year 2022-23 on a consolidated basis. The
foreign exchange outgo in terms of actual outflows during the
financial year 2023-24 was % 326.51 Crores as against ¥ 413.48
Crores in financial year 2022-23 on a consolidated basis.

HUMAN RESOURCES

At Keva, we are focused on building an organization which
continuously innovates, nurtures and develops talent and
HR processes to deliver on the short term and long-term
business strategy. Our strength lies within the diverse cultures,
backgrounds, skills, and experience of our global team.

Keva maintains a collaborative, inclusive, non-discriminative
and safe work culture and provides equal opportunities to
all employees. Keva has developed a blended approach for
learning and development that caters not only to each stage of
an employee life-cycle but is also specific to the requirements of
a specific function, business and role demand.

Disclosures with respect to the remuneration of Directors,
Key Managerial Personnel and employees as required under
section 197 of the Companies Act, 2013 read with Rule 5 (1) of
the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are given in Annexure E to this Report.
Further, for the details of employee remuneration as required
under provisions of section 197 of the Companies Act, 2013
read with Rule 5(2) & 5(3) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the
members may write to the Company Secretary in this regard at
investor@keva.co.in.

As per the provisions of Section 136 of the Companies Act, 2013,
the report and Audited Standalone and Consolidated Financial
Statements along with the Auditors’ Report thereon are being
sent to the Members and others entitled thereto, excluding the
said information. If any Member wishes to obtain a copy thereof,
may write to the Company Secretary in this regard at investor@
keva.co.in.

INDUSTRIAL RELATIONS

The Company maintained healthy, cordial and harmonious
industrial relations at all levels during the year. The Board
acknowledges the contribution of the workers and the
employees towards meeting the objectives of the Company.
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INFORMATION TECHNOLOGY

Our advanced IT infrastructure is key to our success, enhancing
efficiency across all business functions. Our SAP-powered
centralized ERP system integrates critical areas such as sales,
procurement, finance, inventory management, and logistics,
ensuring seamless coordination. QLIK SENSE, our business
intelligence tool, provides real-time data analytics for swift and
accurate decision-making. We also use Cupid 2.0 and BMango
to digitalize the product development lifecycle, improving
project visibility and efficiency. DarwinBox, our comprehensive
HR platform, gives our global workforce real-time access to
essential HR information, supporting them wherever they are.
For retail operations, the GOFRUGAL point-of-sale application
ensures fast and efficient checkouts, enhancing the customer
experience. To protect our IT infrastructure and data, we have
robust cybersecurity measures, including threat detection,
regular security audits, and continuous monitoring. Our
commitment to security ensures a safe operating environment
and instils confidence in our stakeholders.

ANNUAL RETURN

In accordance with the requirements of Section 92(3) of the
Companies Act, 2013, the annual return of the Company in
respect of FY 2023-24 has been hosted on the website of the
Company at https://keva.co.in/investor-updates/#92-226-fy-
2023-2024-annual-reports-annual-reports

CONFIRMATIONS
1. There has been no change in the nature of business and
capital of the Company during the Financial Year 2023-24.

2. There have been no material changes and commitments
affecting the financial position of the Company, which
have occurred between the period from 01 April 2023 to
31 March 2024 and the date of this Board'’s Report except
that a fire incident occurred at Company'’s Vashivali facility,
located in Maharashtra, India, on 23 April 2024. There was
no loss of human life, and the safety of all personnel was
ensured. The Company has taken adequate insurance
cover against the loss/damage caused by such incident.
In line with the Company’s Business Continuity Plan,
the Company shifted its fragrance production to other
manufacturing sites & packing areas to ensure continuity
of the business without any interruption.

3.  The Company is fully compliant with the applicable
Secretarial Standards (SS) issued by Institute of Company
Secretaries of India viz. SS-1 & SS-2 on Meetings of the
Board of Directors and General Meetings respectively.

Annual Report 2023-24
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Your directors place on record their appreciation of the
continued support extended during the year by the Company’s

customers, employees, business associates, suppliers, bankers,
also like to thank all their shareholders for their continued faith

investors and government authorities. Your Directors would
in the company and its future.

ACKNOWLEDGEMENTS

There is no application made or any proceeding pending
under the Insolvency and Bankruptcy Code, 2016 during

the year under review.
There was no instance of one-time settlement of loan

obtained from the Banks or Financial Institutions.
relate to Management Discussion and Analysis, describing the

Company'’s objectives, projections, estimates and expectations,
meaning of applicable laws and regulations. Although the

may constitute ‘forward looking statements’ within the
expectations are based on reasonable assumptions, the actual

Statements in the Annual Report, including those which
results might differ.

CAUTIONARY STATEMENT
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For and on behalf of the Board of Directors of

S H KELKAR AND COMPANY LIMITED

CIN: L74999MH1955PLC009593

Kedar Vaze

Ramesh Vaze
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Annexure B
FORM MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2024
{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,

S H KELKAR AND COMPANY LIMITED
Devkaran Mansion,

36 Mangaldas Road,

Mumbai - 400002

We have conducted Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by S H Kelkar and Company Limited
(hereinafter called "the Company"). Secretarial Audit was
conducted in a manner that provided us a reasonable basis for
evaluating the corporate conduct / statutory compliance and
expressing our opinion thereon.

Based on our verification of the Company's books, papers,
minutes 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, we
hereby report that in our opinion, the Company has, during
the audit period covering the financial year ended on March 31,
2024, complied with the statutory provisions listed here under
and also that the Company has proper Board processes and
compliance mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the financial year ended on March 31, 2024, 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 there under;

(iii) The Depositories Act, 1996 and the Regulations and Bye-
laws framed there under;

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

S H Kelkar and Company Limited

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

(@) 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 (during the period under review not
applicable to the company);

(d) The Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2021.

(e) The Securities and Exchange Board of India (Issue and
Listing of Non- Convertible Securities) Regulations,
2021 (during the period under review not
applicable to the company);

(f) The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and
dealing with client (during the period under review
not applicable to the Company);

(9) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021 (during the
period under review not applicable to the
Company);

(h)  The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 2018 (during the period
under review not applicable to the Company);

We have examined compliance with the applicable clauses of
the following:

(i)  Secretarial Standards issued by the Institute of Company
Secretaries of India;
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(i)  Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015;

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

We further report that:

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

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

Majority decisions are carried out unanimously as recorded in
the minutes and also the dissenting views, if any, are captured
and recorded in the minutes.

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

We further report that during the audit period the Company
had the following specific events / actions having a major
bearing on the Company’s affairs in pursuance of the above
referred laws, rules, regulations, guidelines, standards, etc.

a. TheBoardofDirectorsofthe Companyattheirmeeting
held on May 30, 2023 recommended final dividend of
T 2/- (20%) per equity share of face value of T 10/- each
for the financial year 2022-23 which was subsequently
approved by the Members of the Company at their
Annual General Meeting held on August 10, 2023.

b. The Board of Directors of the Company at their
meeting held on August 07, 2023 approved the
proposal of acquiring 19% stake in Holland Aromatics
BV by Keva Europe BV, the wholly owned subsidiary of
the Company.

Directors'Report

c. The Board of Directors of the Company at their
meeting held on August 07, 2023 approved additional
budget for setting up a factory in Indonesia.

d. TheBoardofDirectorsofthe Companyattheir meeting
held on August 07, 2023 approved the expansion
plan of Nutrition Business segment of NuTaste Food
and Drinks Private Limited (Step down subsidiary)
and setting up of new manufacturing facility to
accommodate the expansion.

e. TheBoardofDirectorsofthe Companyattheir meeting
held on September 07, 2023 approved the proposal
for additional Equity Investment in its wholly owned
subsidiary i.e Keva Europe BV by subscribing 13,92,757
Ordinary Shares. The said transaction was completed
on 25 October, 2023.

f. The Board of Directors of the Company at its meeting
scheduled on November 03, 2023 had approved
proposal for additional equity investment which
was again placed before the Board at its meeting
scheduled on March 29, 2024 for further consideration
and approval.

g. TheBoardofDirectorsofthe Companyattheir meeting
held on February 07, 2024 approved the proposal for
incorporating a new subsidiary in USA.

h. TheBoardofDirectorsofthe Company,attheirmeeting
held on 29" March, 2024 declared an Interim Dividend
for FY 2023-24 @ % 0.75 Paise per Equity Share.

For Mehta & Mehta,
Company Secretaries
(ICSIUnique Code P1996MH007500)

Dipti Mehta

Partner

FCS No:3667

CP No: 23905

PR No: 3686/2023

UDIN: F003667F000458000

Place: Mumbai
Date: 27 May 2024

Note: This report is to be read with our letter of even date which is annexed
as 'ANNEXURE A' and forms an integral part of this report.
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To,

The Members,

S H KELKAR AND COMPANY LIMITED
Devkaran Mansion,

36 Mangaldas Road,

Mumbai - 400002

Our 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. Our responsibility is to
express an opinion on these secretarial records based on
our audit.

2) We 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 secretarial records. We believe
that the processes and practices we followed provide a
reasonable basis for our opinion.

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

4)  Wherever required, we 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 laws, rules,
regulations, standards is the responsibility of management.
Our examination was limited to the verification of
procedures on test basis.

S H Kelkar and Company Limited

Annexure A

6) As regard the books, papers, forms, reports and returns
filed by the Company under the provisions referred in
Secretarial Audit Report in Form MR-3, the adherence and
compliance to the requirements of the said regulations is
the responsibility of management. Our examination was
limited to checking the execution and timeliness of the
filing of various forms, reports, returns and documents that
need to be filed by the Company with various authorities
under the said regulations. We have not verified the
correctness and coverage of the contents of such forms,
reports, returns and documents.

7) The secretarial audit report is neither an assurance as to
the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted
the affairs of the Company.

For Mehta & Mehta,
Company Secretaries
(ICSIUnique Code P1996MH007500)

Dipti Mehta

Partner

FCS No:3667

CP No: 23905

PR No:3686/2023

UDIN: F003667F000458000

Place: Mumbai
Date: 27 May 2024
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Annexure C
Details related to STAR
SH Kelkar Stock Appeciation Rights Scheme 2017

1 Description of each Stock Appreciation Rights (STAR) Scheme that existed any time during the year, including the general

terms and conditions of each STAR scheme

a Date of Shareholders' approval

01 November 2017

The SH Kelkar Stock Appreciation Rights Scheme 2017
("Scheme") was initially approved by the Board of Directors of
the Company on 10 August 2017. The same had been approved
by the Shareholders on 01 November 2017 through postal ballot
exercise. The Nomination and Remuneration Committee ("NRC")
of the Board has been authorized for the implementation of the
said Scheme and vested with the power of administering and
supervising the Scheme.

b Total number of shares approved under the STAR Scheme

The maximum aggregate number of equity shares to be acquired
from the secondary market by SH Kelkar Employee Benefit Trust
(“Trust”) in a financial year and thereby the Units that may be
granted in a financial year under the Scheme shall not exceed
the limit as specified under the SEBI (Share Based Employee
Benefits Regulations, 2014 and as amended from time to time.

¢ Vesting requirements

As may be determined by the NRC as per the Scheme

STAR price or pricing formula

STAR Price means the product of the number of shares bought
by the Trust and the price of each share divided by the total
number of shares bought by the Trust. It is clarified herein that
the price of each Share while arriving the STAR Price, shall take
into account all the costs relating to the acquisition of shares,
including but not limited to the applicable securities transaction
tax, brokerage and other incidental administrative expenses.

Maximum term of STAR to be granted

As may be determined by the NRC as per the Scheme

f Method of settlement (whether in cash or equity)

Cash

g Choice of settlement (with the company or the employee
or the combination)

Not Applicable

h  Source of shares (primary, secondary or combination) Secondary
i Variation in terms of scheme None
2 Method used to account for STAR - Intrinsic or fair value Fair Value
3  Where the Company opts for expensing of STAR using the NA
intrinsic value of STAR, difference between the employee
compensation cost so computed and the employee
compensation cost that shall have been recognized if it had
used the fair value of STAR, shall be disclosed. The impact
of this difference on the profits and on EPS of the company
shall also be disclosed.
4  STARs movement during the year
Particulars
Number of STARs outstanding at the beginning of theyear 0
Number of STARs granted during the year -
Number of STARs forfeited/lasped during the year -
Number of STARs vested during the year -
Number of STARs exercised/settled during the year -
Number of STARS outstanding at the end of the year 0

Number of STARS exercisable at the end of the year
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5 Employee-wise details (name of employee, designation,
number of STARs granted during the year, exercise price) of
STAR
a. Senior Managerial Personnel NA
b. anyotheremployee who receives a grantin any oneyear NA
of amounting to 5% or more of STAR granted during that
year; and
¢. identified employees who were granted STAR, duringany NA
one year, equal to or exceeding 1% of the issued capital
(excluding outstanding warrants and conversions) of the
company at the time of grant.
6 Disclosures in respect of grants made in three years prior NA
to IPO under each STAR scheme until all STARs granted in
the three years prior to the IPO have been exercised or have
lapsed, disclosures of the information specified above in
respect of such STARs shall also be made.
B Details related to Trust
1 The following details, inter alia, in connection with the transactions made by the Trust meant for the purpose of
administering the scheme under the regulations are to be disclosed:
Particulars Details
Name of the Trust S H Kelkar Employee Benefit Trust
Details of the Trustee(s) Barclays Wealth Trustees (India) Private Limited
Amount of loan disbursed by the company/any company in  NIL
the group, during the year
Amount of loan outstanding (repayable to company/any NIL
company in the group) as at the end of the year
Amount of loan, if any, taken from any other source for which -
the company/any company in the group has provided any
security or guarantee
2 Any other contribution made to the Trust during the year -
3  Brief details of transactions in shares by the Trust
Number of shares held at the beginning of the year 3,245,768
Number of shares acquired during the year 0
Acquisition (total) as a percentage of paid up equity capital 0
as at the end of the previous financial year

Number of shares sold during the year (3,245,768)
Number of shares transferred to the employees during the 0

year

Number of Shares held at the end of the year 0

Note: Given that the fall in price of the shares rendered the scheme unattractive, the Company didn't grant STARs to any of its employees. During the year
under review, the Nomination and Remuneration Committee and Board of Directors alongwith the management of the Company evaluated the scheme and
came to a conclusion to shelve off the Scheme since the purpose of the Scheme - stock appreciation was not getting served, given the market price being
below acquisition price. Accordingly, all the shares, i.e. 32,45,768 equity shares held by the Trust were sold.

For and on behalf of the Board of Directors
of S H Kelkar and Company Limited
CIN: L74999MH1955PLC009593

Ramesh Vaze Kedar Vaze
Mumbai Director & Chaiman of the Board ~ Whole-Time Director & Group Chief Executive Officer
27 May 2024 DIN: 00509751 DIN: 00511325

S H Kelkar and Company Limited
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ANNUAL REPORT ON CSR ACTIVITIES FOR FINANCIAL YEAR 2023-24

Brief outline on CSR Policy of the Company:

The Company is committed to contribute positively towards social and economic development of the community as a
whole and specifically for the cause of economically, socially and physically challenged groups to support their sustainable
livelihood. The Board of Directors at its meeting held on 09 December 2014 approved the CSR Policy of the Company and its
Group Companies (“the Group”) pursuant to the provisions of Section 135 of the Companies Act, 2013 (“the Act”) read with the
Companies (Corporate Social Responsibility Policy) Rules, 2014. The CSR Committee has identified the following thrust areas
around which the group shall be focusing its CSR initiatives and channelizing the resources on a sustained basis:

Environment Sustainability -

. Promote the green concept to reduce the environmental impact.

. Energy conservation vouch for a greener tomorrow.

. Create a green belt through plantation program.

Education & Employability -

. Empower people through employability programs to support future livelihood.

. Support visually challenged people through perfumery trainings and employability.

. Support the cause of girl child education and empowerment.

. Equip and upgrade educational infrastructure set up with an aim to provide improved and advanced education system.

Research Activities -
. Empower research activities with associations

Composition of CSR Committee:

Sr. Name of Director Designation / Nature of Directorship
No.

1. Mr. Ramesh Vaze Chairman / Non-Executive Director

Number of meetings Number of meetings of
of CSR Committee held CSR Committee attended
during the year during the year

1 1

2. Mrs. Prabha Vaze Member / Non-Executive Director

1 1

3. Mr. Shrikant Oka Member / Independent Director

1 1

Provide the web-link where Composition of CSR 4.
committee, CSR Policy and CSR projects approved

by the Board are disclosed on the website of the
Company:

Composition of CSR Committee: https://keva.co.in/about-
keva/organizational-structure/

CSR Policy: https:/keva.co.in/investor-updates/#92-178-
policies

CSR projects: https://keva.co.in/investor-updates/#92-179-
corporate-social-responsibility

Provide the executive summary along with web-
link(s) of Impact Assessment of CSR Projects
carried out in pursuance of sub-rule (3) of rule 8,
if applicable: Not Applicable

(@) Average net profit of the Company as per sub-section
(5) of Section 135 of the Act: ¥ 76.71 Crore

(b) Two percent of average net profit of the Company as
per sub-section (5) of Section 135 of the Act: ¥ 1.53
Crore (rounded off)

() Surplusarising out of the CSR Projects or programmes
or activities of the previous financial years: Nil

(d) Amount required to be set-off for the financial year,
if any:
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Balance Amount
(in T in actuals)

Amount set-off in the
financial year, if any (in ¥

Amount available for set-off
(% in actuals)

Sr. Financial Year

No.

Directors'Report

Annexure E

Details of Remuneration of Directors, KMPs and Employees

in actuals)
1 FY 2022-23 8,95,649 8,95,649 0.00 Pursuant to Section 197(12) of the Companies Act, 2013 and Rule 5(1) of the Companies
2 FY 2021-22 0.00 0.00 0.00 (Appointment and Remuneration of Managerial Personnel) Rules, 2014
3 FY 2020-21 4,00,000 4,00,000 0.00
Total 12,95,649 12,95,649 (Rounded off 0.00
(Rounded off to T 12,95,000) to < 12,95,000) Sr. Particulars Name of the Director Designation Ratio of the Percentage
No. / KMP remuneration increase/
S . e of each Director  (decrease) in
(e) Total CSR obligation for the financial year [(b)+(c)-(d)]: ¥ 1.41 Crore (rounded off) to the median  remuneration
remuneration
6. (@ Amountspenton CSR Projects (both Ongoing Project and other than Ongoing Project): ¥ 1.41 Crore zfthe :
(b)  Amount spent in Administrative Overheads: Nil employees of
Amount spent on Impact A t, if applicable: Not Applicabl ooy
© rmount spent onImpact Assessment, T applicable: Not Applicable i) The Ratio of the remuneration Mr.Ramesh Vaze Non-Executive Director — Chairman 10.75:1 66.7
(d) Total amount spent for the Financial Year [(a)+(b)+(c)]: ¥ 1.41 Crore of each Director to the median s, prabha Vaze Non-Executive Director 0.65:1 (25.0)
(e) CSRamount spent or unspent for the Financial Year: remuneration of the em_ployegs Mr. Kedar Vaze Whole-time Director & CEO 41.81:1 374
of the Company for the Financial - - - - i
. Year and the percentage increase / Mr. Vasant Gujarathi Non-Executive Independent Director 1.83:1 13.3
Tt‘:)tal A.mount Sp.ent for the Amount Unspent (X in Crore) (decrease) in remuneration of each  Mr. Shrikant Oka Non-Executive Independent Director 1.61:1 (6.3)
Financial Year (X in crore) Total Amount transferred to Amount transferred to any fund specified under Director, Chief Financial Officer, Mr. Mark Elliott Non-Executive Independent Director 0.65:1 (14.3)
Unspent CSR Account as per Schedule VIl as per second proviso to Section Chief EXeCytivehOfﬁC_er, Cprlnpany Mr. Deepak Raj Bindra  Non-Executive Independent Director 1.08:1 (9.1)
Section 135(6) of the Act 135(5) of the Act ;(e);ge_tza\;y in the Financial Year Ms. Neela Bhattacherjee Non-Executive Independent Director 1.51:1 55.6
Amount Date of transfer Name of the Fund Amount Date of transfer Mr. Rohit Saraogi EVP Group CFO & Company Secretary 20.90:1 21.8
1.41 NA NA NA NA NA ii) The percentage increase in 2.98%
) the median remuneration of
NA —Not Applicable employees in the Financial Year
£ f f if . iii) The number of permanent 603 (standalone basis)
(f)  Excess amount for set off, if any: employees on the rolls of the
Sr.No. Particular Amount (% in Crore) Company.
(i) Two percent of average net profit of the Company as per section 135(5) of the Act _ iv) Average percentile  increase  The average % increase in remuneration of management employees has been 8.63 %. This is based on
" Total t t for the Fi ial Ye already made in the salaries Remuneration Policy of the Company that rewards people differentially based on their performance
(ii) otal amount spent for the Financial Year N of employees other than the contribution to the success of the company and also ensures that external market competitiveness
(iii) Excess amount spent for the Financial Year [(ii)-(i)] - managerial personnel in the last and internal relativities are taken care of.
i ici i iviti i - financial year and its comparison § . .
(iv) ::L;:]I;zla;:;r:g ic;l.;tnsfthe CSR projects or programmes or activities of the previous with the percentile increase in Workers' average increment was 3.47% (normal slab change increase)
A i ,bl f i ding f ial S the managerial remuneration and
(v) mount available for set off in succeeding financial years [(iii)-(iv)] - justification thereof and point
. . X out if there are any exceptional
. Details of Unspent CSR amount for the preceding three financial years: Not Applicable circumstances for increase in the
. . . cpspe managerial remuneration
8. Whether any capital assets have been created or acquired through Corporate Social Responsibility amount ) — ) .
. . . . V) It is hereby affirmed that the remuneration is as per the Remuneration Policy of the Company.
spent in the Financial Year: Not Applicable
. . . . Notes:
9.  Specify the reason(f)' if the company has failed to spend two per cent of the average net profit as per of Section 135(5) Directors’ remuneration includes commission and sitting fees, as applicable. Sitting fees is paid based on the number of Board and Committee meetings
of the Act: Not Applicable attended by Directors
For and on behalf of the Board of Directors For and on behalf of the Board of Directors
of S H Kelkar and Company Limited of S H Kelkar and Company Limited
CIN: L74999MH1955PLC009593 CIN: L74999MH1955PLC009593
Ramesh Vaze Kedar Vaze Ramesh Vaze Kedar Vaze
Mumbai Director & Chaiman of the Board =~ Whole-Time Director & Group Chief Executive Officer Mumbai Director & Chaiman of the Board Whole-Time Director & Group Chief Executive Officer
27 May 2024 DIN: 00509751 DIN: 00511325 27 May 2024 DIN: 00509751 DIN: 00511325

S H Kelkar and Company Limited
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Report on Corporate Governance

COMPANY’S PHILOSOPHY

Your Company believes that good corporate governance
is essential for achieving long-term corporate goals and
enhancing stakeholder value. At Keva, thrust is on ensuring
good conduct and governance by following transparency,
fairness, integrity, equity and accountability in all its dealings
with the customers, vendors, employees, regulatory bodies,
investors and community at large. Our Corporate Governance is
a reflection of our value system, work culture, ethical behaviour,
accountability, transparency and long term sustainability. Keva'’s
philosophy of Corporate Governance is built on a foundation
of ethical and transparent business operations and is designed
to inspire trust among all stakeholders, strengthen the Board
and management accountability. Keva's philosophy embodies
simplicity in vision and complexity in craft, which defines the
culture of the Company. We have always endeavoured to keep
our customers at our hearts, the quality of our products in
minds and our long-term relationships in our sights through
product quality and integrity. As the story of Keva continues
to unfold, we rededicate ourselves to the next 100 years and
beyond through good corporate governance and to ensure
that we, together with our customers, vendors, employees and
communities continue to spread our Fragrance across the world
for generations to come. We have continued, spreading our
fragrance at home and abroad for over a century, and commit
to continue to grow and scale to newer heights through good
corporate governance.

BOARD OF DIRECTORS

The Board of Directors at Keva comprises distinguished
individuals, who bring with them, years of illustrious experience
and unparalleled knowledge. Coupled with Keva’s extraordinary
vision and mission, the Board of Directors enable the Company
to create a mark for itself in the field of fragrances, flavours and
aroma ingredients. Your Company’s Board has Executive and
Non-Executive Directors with more than half comprising of
Independent Directors, which is in line with the requirements
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the 'Listing Regulations’).

The Board of Directors along with its committees provide
leadership and guidance to the Company’s management
and also direct, supervise and control the performance of the
Company. The Board currently comprises of 8 (Eight) Directors
out of which 7 (Seven) Directors (88%) are Non-Executive
Directors. The Company has 5 (Five) Independent Directors
who comprise 63% of the total strength of the Board. All the
Independent Directors have confirmed that they meet the
‘independence’ criteria as mentioned under Regulation 16(1)(b)
of the Listing Regulations and Section 149 of the Companies Act,
2013 (“the Act”).

All the Non-Executive Non-Independent Directors are liable to
retire by rotation. Mr. Ramesh Vaze is husband of Mrs. Prabha
Vaze and father of Mr. Kedar Vaze. Mr. Ramesh Vaze and
Mrs. Prabha Vaze are parents of Mr. Kedar Vaze. None of the
other Directors are related to any other Directors on the Board.

Appointment of Mr. Kedar Vaze - Whole-time Director & Group
Chief Executive Officer including his tenure and terms of
remuneration are approved by the Members of the Company at
the 64" Annual General Meeting of the Company

During the year under review, 6 (six) Board Meetings were
held on 30 May 2023, 07 August 2023, 07 September 2023,
03 November 2023, 07 February 2024 and 29 March 2024. The
intervening gap between any two consecutive meetings did not
exceed 120 days.

Below table, illustrates the composition of the Board, Director’s
attendance at Board Meetings held during the financial year
under review and at the last AGM, number of Directorships held
in other companies, total number of committee positions held
in other companies and names of other listed entities in which
Directorship is held, including Category of Directorships, as at
31 March 2024:

Name of the Directorand  No.of Category Attendance Number Committee Positions Directorship

DIN board at last AGM of Other of the Board of other in other
meetings Directorships* companiesA listed entities
attended Chairman Member

Mr. Ramesh Vaze 5/6 Non-Executive Yes 3 - 1 -

DIN: 00509751 Chairman/Promoter

Mrs.Prabha Vaze 5/6 Non-Executive/ Yes 3 - - -

DIN: 00509817 Promoter

Mr. Kedar Vaze 5/6 Whole-time Yes 3 - 2 -

DIN: 00511325 Director & CEO/

Promoter

S H Kelkar and Company Limited
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Name of the Directorand  No.of Category

Attendance Number

Report on Corporate Governance

Committee Positions Directorship

DIN board atlast AGM of Other of the Board of other in other
meetings Directorships* companiesA listed entities
attended Chairman Member

Mr. Shrikant Oka 6/6 Non-Executive/ Yes - - 2 -

DIN: 08135918 Independent

Mr. Mark Elliott 6/6 Non-Executive/ Yes - - - -

DIN: 08594890 Independent

Mr. Deepak Raj Bindra 6/6 Non-Executive/ Yes - - 1 -

DIN: 06835196 Independent

Mr. Vasant Gujarathi 6/6 Non-Executive/ Yes 1 3 - Aurum

DIN: 06863505 Independent Proptech

Limited

Ms. Neela Bhattacherjee 6/6 Non-Executive/ Yes 1 - 1 -

DIN: 01912483 Independent

*Excluding S H Kelkar and Company Limited and Private Limited Companies (other than subsidiaries of public companies), foreign
companies, high value debt listed entities and Companies incorporated under Section 8 of the Act.

AFor the purpose of mentioning committee positions, S H Kelkar and Company Limited and all Public Limited Companies (including
subsidiaries of public companies), whether listed or not, have been included and all other companies including private limited
companies, foreign companies, high value debt listed entities and companies under Section 8 of the Act, have been excluded. Only
Audit Committee and Stakeholders’ Relationship Committee are considered for the purpose of reckoning committee positions.

Limit on the number of Directorships/Committee
Memberships

None of the Directors on the Company’s Board is a Member
of more than ten committees and Chairman of more than
five committees [committees being, Audit Committee and
Stakeholders’ Relationship Committee] across all the Indian
public limited companies in which he/she is a Director. All
the Directors have periodically made necessary disclosures
regarding their Directorship and Committee positions held
by them in other companies and do not hold the office of
Director in more than twenty companies, including ten public
companies. Further, none of the Director who is serving as a
Managing Director/ Whole Time Director in any Listed Company,
is serving as an Independent Director in more than three Listed
Companies. None of the Directors on the Board of the Company
serves as a director in more than seven listed companies or as
an Independent Director in more than seven Listed Companies.

Independent Directors

Eminent people having an independent standing in their
respective field/profession and who can effectively contribute
to the Company’s business and policy decisions are considered
for appointment as Independent Directors.

In accordance with Section 149(10) and Section 149(11) of
the Act, the current tenure of Independent Directors of the
Company is for a term ranging from three to five years from the
date of their appointment.

Prior to the appointment of an Independent Director, the
Company sends him/her a formal invitation along with a
detailed note on the profile of the Company, the Board structure
and other relevant information. At the time of appointment of
the Director, a formal letter of appointment as a Director of
the Company is given. The role, functions, and responsibilities
of the Director are also explained in detail and the Director is
informed about the various compliances required from him/
her as a Director under the various provisions of the Act, Listing
Regulations, SEBI (Prohibition of Insider Trading) Regulations,
2015, the Code of Conduct of the Company and other relevant
regulations. A Director, upon appointment, is formally inducted
to the Board. In order to familiarise the Independent Directors
about the various business drivers, they are updated through
presentations at Board Meetings about the performance
and financials of the Company. They are also provided with
the presentations about the business and operations of the
Company from time to time.

In the opinion of the Board, the Independent Directors fulfill the
conditions specified under the Act and the Listing Regulations
and are independent of the management. During financial year
2023-2024, none of the Independent Director resigned from the
Company before the expiry of his/her tenure.

One Independent Directors’ meeting was convened on 29
March 2024, to review the performance of the Non-Independent
Directors including the Chairman and performance of the Board
as a whole and to assess the quality, quantity and timeliness of
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flow of information between the Management of the Company
and the Board of Directors. The Non-Independent Directors did
not take part in the meeting.

Board Effectiveness Evaluation

Pursuant to the provisions of the Listing Regulations and the
Act, Board effectiveness evaluation involving evaluation of the
Board of Directors, its Committees and Individual Directors,
including the role of the Board Chairman, was conducted during
the year.

Feedback was sought by way of a structured questionnaire
covering various aspects of the functioning of the Board and
its Committee, such as, adequacy of the constitution and
composition of the Board and its Committees, processes
followed at the meeting, Board's functioning, etc. Similarly,
for evaluation of Individual Directors’ performance, the
questionnaire covered various aspects like his/her contribution
in Board and Committee meetings, knowledge to perform role,
managing relationship, etc.

The Independent Directors discussed the performance of Non-
Independent Directors and Board as a whole. The Nomination
and Remuneration Committee has also carried out evaluation
of every Director's performance. The performance evaluation

Skills/Expertise/Competence

Business Operations
Bindra

of all Independent Directors has been done by entire Board,
excluding the Director being evaluated.

The Directors expressed their satisfaction with the
evaluation process.

Familiarization Programme

The Company conducts familiarization programmes for
Independent Directors to provide them an opportunity
to familiarize with the Company, its Management and its
operations to gain a clear understanding of their roles and
responsibilities and contribute significantly towards the growth
of the Company. The details of the familiarization programmes
are disclosed on the website of the Company at https:/keva.
co.in/investor-updates/#92-180-familiarization-programmes

Details of skills/expertise/competence of the Board of
Directors

The Board comprises of qualified members who bring in the
required skills, competence and expertise that allow them to
make effective contribution to the Board and its Committees.
In the context of Company’s business and the industry in which
the Company operates, the Board members have appropriate
experience and have the following skills/area of expertise/
competencies:

Name of the Board of Directors
Mr. Ramesh Vaze, Mrs. Prabha Vaze, Mr. Kedar Vaze, Mr. Mark Elliott, Mr. Deepak Raj

Consumer Sales/Marketing

Mr. Ramesh Vaze, Mr. Kedar Vaze, Mr. Deepak Raj Bindra

Finance Mr. Vasant Gujarathi, Mr. Kedar Vaze

Legal, Corporate Governance, Regulatory

Mr. Shrikant Oka

Knowledge of F&F and FMCG sector

Mr. Ramesh Vaze, Mr. Kedar Vaze, Mr. Deepak Raj Bindra

Strategy and Business Development

Mr. Ramesh Vaze, Mr. Kedar Vaze, Mr. Deepak Raj Bindra, Mr. Vasant Gujarathi, Mr.

Shrikant Oka, Ms. Neela Bhattacherjee, Mr. Mark Elliott, Mrs. Prabha Vaze

Corporate Social Responsibility

Mrs. Prabha Vaze, Mr. Ramesh Vaze

Information Technology

Ms. Neela Bhattacherjee

Board Procedures

The required information, including information as enumerated
in Part A of Schedulell of the Listing Regulationsis made available
to the Board of Directors for discussions and consideration at
Board Meetings. The Board meets atleast once in a quarter
to review financial results and operations of the Company.
In addition to the above, the Board also meets as and when
necessary to address specific issues concerning the businesses
of your Company.

The Board periodically reviews compliance reports pertaining
to all laws applicable to the listed entity, prepared by the
Company as well as steps taken by the Company to rectify
instances of non-compliances. The Board has formulated a Risk
Management Policy for the Group.

S H Kelkar and Company Limited

The agenda papers for the Board and Committee meetings are
disseminated electronically on a real-time basis, by uploading
them on a secured digital application, thereby eliminating
circulation of printed agenda papers. Board Meetings are
governed by a structured Agenda. All material information
exceptunpublished price sensitive information are incorporated
in the agenda papers to facilitate meaningful and focused
discussions at the meeting. With the consent of the Board, all
unpublished price sensitive information is circulated to the
Board and its committees at a shorter notice.

The Company Secretary attends all the meetings of the Board
and its Committees and is, inter alia, responsible for recording
the minutes of such meetings. The draft minutes of the Board
and its Committees are sent to the members for their comments
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in accordance with the Secretarial Standard on Meetings of the
Board of Directors ("SS-1") issued by the Institute of Company
Secretaries of India. Thereafter, the minutes are entered in
the minutes book within 30 (thirty) days of conclusion of the
meetings, subsequent to incorporation of the comments, if any,
received from the members.

The important decisions taken at the Board/Board-level
Committee Meetings are promptly communicated. A report on
the action taken on the decisions/suggestions of the previous
meeting(s) is placed at the immediately succeeding meeting of
the Board/Committee for noting the same.

All recommendations made by the Committees of the Board
had been accepted by the Board during the year under review.

CEO/CFO Certification

The Chief Executive Officer (CEO) and the Chief Financial Officer
(CFO) have certified to the Board inter alia, the accuracy of the
financial statements and adequacy of internal controls for the
financial reporting, in accordance with Regulation 17(8) of the
Listing Regulations, pertaining to CEO and CFO certification for
the Financial Year ended 31 March 2024.

Code of Conduct

Your Company is committed to ensure that its business is
conducted, in all respects and at all the times, according to
ethical, professional and legal standards, which prevail from
time to time, in the industrial sector in which Company conducts
its business. The Company has laid down Code of Conduct
for all the Board Members (including Independent Directors),
Senior Management and other Employees of the Company.
The Code is intended to serve as a source of guiding principles
for Directors, Officers and Employees. The Code has been
posted on the website of the Company at https://keva.co.in/
investor-updates/#92-178-policies. A declaration signed by the
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Group CEO to this effect is enclosed at the end of this Report.
Additionally, a Policy for Management of Conflict of Interest
involving Promoters, Directors, Key Managerial Personnel and
Senior Leadership Team has been incorporated by the Company
to promote honest and ethical conduct, including the handling
of actual, apparent or potential conflict of interests between
personal and professional relationships, enhance transparency
in the governance and to abide by values and follow ethical
business practices to ensure that no inconvenience is caused to
Keva’s internal and external stakeholders.

Remuneration of Directors

The Nomination and Remuneration Committee (NRC) of the
Board has framed a policy on selection and appointment of
Directors and senior management and their remuneration
which has been approved by the Board upon recommendation
of the NRC. The remuneration of Directors is based on this
policy. In accordance with the policy, the NRC:

. Formulates the criteria for appointment of a Director;
. Identifies persons who are qualified to be Directors;

. Nominates candidates for Directorships subject to the
approval of Board;

. Approves the candidates required for senior
management positions;

. Evaluates the performance of the Board Members;

. Reviews performance  and compensation of
senior management;

. Recommends to the Board, commission to the Non-
Executive Directors, if any.

The said policy is available on the website of the Company at
https://keva.co.in/investor-updates/#92-178-policies

Details of remuneration paid to Directors for the Financial Year 2023-24 along with their respective shareholding in the

Company are as under:

Amount X in Crores

Name of Director Salary & Contribution Performance Commission  Sitting Fees Total Number
Perquisites to Funds Linked of Equity

Variable Shares held

Incentive ason 31

March2024

Mr. Ramesh Vaze - - 0.94 0.06 1.00 14,48,980
Mrs. Prabha Vaze - - - 0.06 0.06 17,97,309
Mr. Kedar Vaze 217 0.21 0.19 1.32 - 3.89 1,71,93,055
Mr. Shrikant Oka - - - 0.15 0.15 -
Mr. Deepak Raj Bindra - - - 0.10 0.10 -
Mr. Mark Elliott - - - 0.06 0.06 -
Mr. Vasant Gujarathi - - - 0.17 0.17 -
Ms. Neela Bhattacherjee - - - 0.14 0.14 -
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All the Non-Executive Director of the Company are remunerated
by way of Sitting Fees. In addition, the Chairman of the Board is
also remunerated by way of Commission. During the FY 2023-24,
the Company did not advance any loan to any of its Directors.
Further, the Company does not have a practice of paying
severance fees to any of its Directors.

Appointment of Whole-time Directors is in line with relevant
section of the Act and the term is for a period of five years with
the notice period of three to six months from either side, and
there is no provision of payment of severance fees. During the
period under review, no stock options were issued.

The Company’s Board consisted of one Executive Director as
on 31 March 2024 viz. Mr. Kedar Vaze - Whole-time Director &
Group CEO. The NRC comprising of Non-Executive Directors
recommends to the Board the remuneration payable to the
Executive Director within the overall limits approved by the
Members of the Company. The remuneration to Executive
Director comprises of three broad terms - fixed remuneration,
variable remuneration in the form of performance incentive and
commission on consolidated net profits of the Company. The
performance incentive is based on the prevailing policy of the

AUDIT COMMITTEE
Composition, Meetings and Attendance

Company. Annual revisions in the remuneration are within the
limits approved by the Members.

COMMITTEES OF THE BOARD

The Board is responsible for constituting, assigning, co-opting
and fixing the terms of reference of various Committees. At
present, there are 5 committees of the Board — Audit Committee,
Nomination and Remuneration Committee, Corporate
Social Responsibility Committee, Stakeholders’ Relationship
Committee and Risk Management Committee.

The Committees operate as empowered agents of the Board
as per their terms of reference. The Board of Directors and the
Committees also take decisions by circular resolutions which are
noted at the next meeting. The minutes of the meetings of all
Committees of the Board of the Company and its subsidiaries
are placed before the Board for discussion/noting.

Details on the role and composition of these Committees,
including the number of meetings held during the financial year
and the related attendance are provided below. Composition of
the Committees is also posted on the website of the Company at
https://keva.co.in/about-keva/organizational-structure/

The Audit Committee was constituted by the Board of Directors at its meeting held on 24 June 2014. The Committee was last re-
constituted by the Board of Directors at its meeting held on 02 February 2023.

Ason31March2024,the AuditCommittee comprised of thefollowingmembersofwhichthreeareNon-ExecutiveIndependentDirectors
and one is an Executive Director. The Members of the Committee possess knowledge of accounting and financial management. The
Chairman of the Committee is a member of the Institute of Chartered Accountants of India. The Company Secretary is the Secretary
to the Committee. The Committee invites representative of Internal Auditors and Statutory Auditors and any other such executives
to be present at the meetings of the Committee. The Committee met 5 (five) times during the year on 30 May 2023, 07 August 2023,
03 November 2023, 07 February 2024 and 29 March 2024. The gap between two Meetings did not exceed 120 days.

Composition of the Committee and attendance of the members at the meetings held during the year:

Name of the member of Category of the Director

Nature of Membership No. of Meetings

Committee Held Attended
Mr. Vasant Gujarathi Non-Executive/ Independent Chairman 5 5
Mr. Kedar Vaze Whole-time Director & CEO/ Promoter Member 5 4
Mr. Shrikant Oka Non-Executive/ Independent Member 5 5
Ms. Neela Bhattacherjee  Non-Executive/ Independent Member 5 5

Mr. Vasant Gujarathi, Chairman of the Committee was present at the previous Annual General Meeting of the Company held on 10

August 2023.

Terms of Reference
The terms of reference of the Audit Committee, inter alia,
includes the following:

1) Oversight of the Company’s financial reporting process,

examination of the financial statement and the auditors’
report thereon and the disclosure of its financial
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information to ensure that the financial statement is
correct, sufficient and credible;

2)  Providing recommendation for appointment,
remuneration and terms of appointment of auditors of
the company;
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3)

10)

Review and monitor the auditor’s independence and
performance and effectiveness of audit process;

Recommending to the board of directors the appointment
and removal of the external auditor, fixation of audit fees
and approval for payment for any other services;

Approval of payment to statutory auditors for any other
services rendered by the statutory auditors;

Reviewing, with the management, the annual financial
statements 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;

b. Changes, if any, in accounting policies and practices
and reasons for the same;

c.  Major accounting entries involving estimates based
on the exercise of judgment by management;

d. Significant adjustments made in the financial
statements arising out of audit findings;

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

f.  Disclosure of any related party transactions; and
g. Qualifications in the draft audit report.

Reviewing, with the management, the quarterly financial
statements before submission to the Board for approval;

Reviewing, with the management, the statement of uses /
application of funds raised through an issue (public issue,
rights issue, preferential issue, etc.), the statement of funds
utilized for purposes other than those stated in the offer
document/prospectus/notice and the report submitted
by the monitoring agency monitoring the utilization
of proceeds of a public or rights issue, and making
appropriate recommendations to the Board to take up
steps in this matter;

Reviewing, with the management, performance of
statutory and internal auditors, and 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

1)

12)

13)

14)

15)

16)

17)

18)

19)

20)

21)

22)

23)

24)

25)
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department, reporting structure coverage and frequency
of internal audit;

Discussion with internal auditors on 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;

Toreview the functioning of the whistle blower mechanism,
in case the same is existing;

Approval of appointment of the chief financial officer
(i.e., the whole time finance Director or any other person
heading the finance function or discharging that function)
after assessing the qualifications, experience and
background etc. of the candidate;

To investigate any activity within its terms of reference;
To seek information from any employee;
To obtain outside legal or other professional advice;

To secure attendance of outsiders with relevant expertise,
if it considers necessary;

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 the utilization of loans and/ or advances from/
investment by the holding company in the subsidiary
exceeding Rs. 100 crore or 10% of the asset size of the
subsidiary, whichever is lower including existing loans /
advances / investments;
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26) Consider and comment on rationale, cost-benefits
and impact of schemes involving merger, demerger,
amalgamation etc, on the listed entity and its
shareholders; and

NOMINATION AND REMUNERATION COMMITTEE (NRC)
Composition, Meetings and Attendance

27)

Carry out any other function as mentioned in the terms
of reference.

The Nomination and Remuneration Committee was constituted by the Board of Directors at its meeting held on 24 June 2014. The
Committee was last re-constituted by the Board of Directors at its meeting held on 02 February 2023.

As on 31 March 2024, the Nomination and Remuneration Committee comprised of the members, all of them being Non-Executive
Directors. The Committee met 3 (three) times during the year on 30 May 2023, 07 August 2023 and 29 March 2024. The Chairperson
of the Nomination and Remuneration Committee was present at the previous Annual General Meeting of the Company. Composition
of the Committee and attendance of the members at the meetings held during the year:

Name of the member of the  Category of Director
Committee

Nature of Membership

No. of Meetings

Held Attended
Ms. Neela Bhattacherjee Non-Executive/ Independent Chairperson 3 3
Mr. Deepak Raj Bindra Non-Executive/ Independent Member 3 3
Mr. Vasant Gujarathi Non-Executive/ Independent Member 3 3

The Company Secretary is the Secretary to the Committee.

Terms of Reference
The terms of reference of the Nomination and Remuneration
Committee, inter alia, include the following:

1) Identifying persons who are qualified to become directors
and who may be appointed in senior management
positions in accordance with the criteria laid down and
recommend to the board their appointment and removal;

2)  Carry out evaluation of every director’s performance;
3) Devising a policy on the board’s diversity;

4)  Formulate 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 for the directors, key managerial
personnel and other employees;

5) Ensure that the level and composition of remuneration
is reasonable and sufficient to attract, retain and
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motivate directors of the quality required to run the
company successfully;

Ensure relationship of remuneration to performance is
clear and meets appropriate performance benchmarks;

Ensure remuneration to directors, key managerial
personnel and senior management involves a balance
between fixed and incentive pay reflecting short and long-
term performance objectives appropriate to the working
of the company and its goals;

For every appointment of an independent director,
evaluate the balance of skills, knowledge and experience
on the Board and on the basis of such evaluation, prepare
a description of the role and capabilities required of an
independent director; and

To recommend to the Board remuneration payable to
senior management.
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CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

Composition, Meeting and Attendance

The CSR Committee was constituted by the Board of Directors at its meeting held on 24 June 2014. The Committee was last re-
constituted by the Board of Directors at its meeting held on 08 December 2020.

As on 31 March 2024, the CSR Committee comprised of the following members, all of which were Non-Executive Directors and the
committee met once during the year on 30 May 2023, attendance of which is mentioned below:
Name of the member of the  Category of Director

Nature of Membership No. of Meetings

Committee
Held Attended
Mr. Ramesh Vaze Non-Executive Chairman/ Chairman 1 1
Promoter

Mrs. Prabha Vaze Non-Executive/ Promoter Member 1 1

Mr. Shrikant Oka Non-Executive/ Independent Member 1 1
The Company Secretary is the Secretary to the Committee.
Terms of Reference 2) Recommend the amount of expenditure to be incurred on

The terms of reference of the CSR Committee, inter alia, include
the following:

activities referred in the Corporate Social Responsibility
Policy; and

1) Formulateand recommendtothe Board,aCorporateSocial ~ 3)  Monitor the Corporate Social Responsibility Policy of our
Responsibility Policy which shall indicate the activities to Company and its implementation from time to time.
be undertaken by our Company as specified in Schedule
VIl of the Act;

STAKEHOLDERS' RELATIONSHIP COMMITTEE (SRC)

Composition, meetings and attendance

The Stakeholders’ Relationship Committee was constituted by the Board of Directors at its meeting held on 12 March 2015. The
Committee was last re-constituted by the Board of Directors on 08 December 2022.

Ason 31 March 2024, the Stakeholders’ Relationship Committee comprises of the following members, all of them being Non-Executive
Directors and the committee met once during the year on 30 May 2023.
Name of the member of the  Category of Director

Nature of Membership No. of Meetings

Committee
Held Attended
Mr. Vasant Gujarathi Non-Executive/ Independent Chairman 1 1
Mr. Deepak Raj Bindra Non-Executive/ Independent Member 1 1
Mr. Shrikant Oka Non-Executive/ Independent Member 1 1

The Company Secretary acts as the Secretary to the Committee.

The Committee deals with matters relating to redressal of  Terms of Reference

shareholders’/investors’ grievances, investigating complaints  The terms of reference of the Stakeholders' Relationship
relating to allotment of shares, approval of transfer or Committee, inter alia, include the following:
transmission of shares, debentures or any other securities

and complaints relating to non-receipt of declared dividends,
balance sheets etc.

1)  Considering and resolving the grievances of security
holders of the company, including complaints related
to transfer of shares, non-receipt of balance sheet, non-
receipt of declared dividends, etc;
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2) Giving effect to all transfer/transmission of shares
and debentures, dematerialization of shares and
rematerialization of shares, split and issue of duplicate/
consolidated share certificates, allotment and listing
of shares, buy back of shares, compliance with all the
requirements related to shares, debentures and other
securities from time to time;

3) To oversee the performance of the registrars and transfer
agents of the Company and to recommend measures for
overall improvement in the quality of investor services and
also to monitor the implementation and compliance of the
code of conduct for prohibition of insider trading pursuant
to the Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 1992, as amended from
time to time and other related matters as may be assigned
by the board of directors;

4)  Reviewing the measures taken for effective exercise of
voting rights by shareholders;

RISK MANAGEMENT COMMITTEE
Composition, meetings and attendance

5)  Reviewing adherence to the service standards adopted
by the listed entity in respect of various services being
rendered by the Registrar & Share Transfer Agent; and

6) Reviewing of the various measures and initiatives
taken by the listed entity for reducing the quantum of
unclaimed dividends and ensuring timely receipt of
dividend warrants/annual reports/statutory notices by the
shareholders of the company.

Summary of complaints during 2023-24:

Four complaints were received from shareholder/investors
during 3 quarter of the Financial Year ended 31 March 2024
with respect to non receipt of offer document for buyback done
in 2019. M/s Link Intime Private Limited, RTA addressed to the
queries of the shareholders and the same were duly resolved
within the specified timeline. There were no pending complaints
as on 31 March 2024.

The Risk Management Committee was constituted by the Board of Directors at its meeting held on 06 August 2021. The Committee
was last re-constituted by the Board of Directors of the Company on 02 February 2023.

As on 31 March 2024, the Risk Management Committee comprises a combination of Board Members and Senior Executive of the
Company. The Committee met twice during the year on 07 September 2023 and 07 February 2024. Composition of the Committee
and attendance of the members at the meetings held during the year:

Name of the member of the  Category of the Director
Committee

Nature of Membership

No. of Meetings

Held Attended
Mr. Shrikant Oka Non-Executive/ Independent Chairman 2 2
Mr. Vasant Gujarathi Non-Executive/ Independent Member 2 2
Mr. Kedar Vaze Whole-time Director & CEO / Member 2 2
promoter
Mr. Rohit Saraogi EVP Group CFO & CS Member 2 2

The Company Secretary is the Secretary to the Committee.

Terms of Reference
The terms of reference of the Risk Management Committee,
inter alia, include the following:

1) Periodically review the Risk Management Policy including
evaluating the adequacy of risk management systems;

2) Defining and implementing framework for identification
and assessment of risk at enterprise level across
all functions;

3) Monitoring implementation plan for mitigating risk
including strengthening of internal financial control;
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4)  Reviewing the company financial and risk management
policies including cyber security;

5)  Reviewing the business continuity plan;

6)  Ensuring that the Company is taking appropriate measures
to achieve prudent balance between risk and reward in
both ongoing and new business activities; and

7) Carrying out any other function as is mandated by
the Board from time to time and / or enforced by any
statutory notification, amendment or modification as may
be applicable.
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DISCLOSURES
General Body Meetings
Annual General Meetings

Year Venue Date

2020-21  Through Video Conferencing and 10 August 2021
Other Audio- Visual Means
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Time Special Resolutions passed

04:00 p.m. 1. Paymentofremuneration by way of commission
to Mr. Ramesh Vaze (DIN: 00509751) as a Non-
Executive Director and Chairman of the Board.

2021-22  Through Video Conferencing and 10 August 2022
Other Audio-Visual Means

430 p.m. 1. Appointment of Ms. Neela Bhattacherjee (DIN:
01912483) as an Independent Director of the
Company for a term of 5 (five) years with effect
from 25 May 2022.

2. Paymentofremuneration by way of commission
to Mr. Ramesh Vaze (DIN: 00509751) as a Non-
Executive Director and Chairman of the Board.

2022-23  Through Video Conferencing and 10 August 2023
Other Audio-Visual Means

4:30 p.m. 1. Paymentofremuneration by way of commission
to Mr. Ramesh Vaze (DIN: 00509751) as a Non-
Executive Director and Chairman of the Board.

Postal Ballot:

Resolutions passed through Postal Ballot during the Financial Year 2023-24:

The Company took approval for conducting a Postal Ballot through Notice of Postal Ballot dated 27 March 2023 together with
explanatory statement for seeking approval of the Shareholders of the Company through remote e-voting on the following Special

Business as set out in the Postal Ballot Notice:

Details

Re-appointment of Mr. Shrikant Oka (DIN: 08135918) as
an Independent Director on the Board of Directors of the
Company to hold office for a period of 5 (five) consecutive
years from 25 May 2022 to 24 May 2028.

Type of Votes cast in favour Votes cast against
Resolution  No ofVotes % No of Votes %
Special 9,49,13,605 99.96 36,302 0.04
Resolution

Scrutinizer for Postal Ballot

Mr.Vishwanath (Membership No.A14521/CP.No.25099), Designated
Partner, M/s Sharma and Trivedi LLP, Company Secretaries

Date of commencement of Postal Ballot

Friday, 14 April 2023

Date of closing of Postal Ballot

Saturday, 13 May 2023

Declaration of results of Postal Ballot

Monday, 15 May 2023

Procedure followed by the Company for conducting Postal

Ballot:

Pursuant to Section 110, 108 and other applicable provisions, if
any, of the Act, read together with the Companies (Management
and Administration) Rules, 2014, Secretarial Standard on General
Meetings (“SS-2") issued by the Institute of Company Secretaries
of India and in accordance with the guidelines prescribed
by the Ministry of Corporate Affairs (the “MCA”") for holding
general meetings/conducting postal ballot through e-voting
vide General Circular Nos. 14/2020 dated 08 April 2020; 17/2020
dated 13 April 2020; 22/2020 dated 15 June 2020; 33/2020 dated
28 September 2020; 39/2020 dated 31 December 2020; 10/2021
dated 23 June 2021; 20/2021 dated 08 December 2021; 03/2022
dated 05 May 2022 and 11/2022 dated 28 December 2022 (the

“MCA Circulars”) and Regulation 44 of the Listing Regulations,
the Company conducted postal ballot by way of voting through
electronic means (remote e-voting) to obtain approval of its
Members for the afore-mentioned Special Resolution.

The Company had sent the Postal Ballot Notice by way of
e-mail to the Members whose names appeared in the Register
of Members / Register of Beneficial Owners maintained by the
Depositories as on Friday, 31 March 2023 (Cut-off Date) and
who had registered their email IDs with the Depositories /
Depository Participants / Company. The Company had offered
remote e-voting facility to all its Members as on the Cut-off Date
to exercise their right to vote. For this purpose, the Company
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had availed the services of Central Depository Services (India)
Limited (“CDSL").

The Company had appointed Mr. Vishwanath (Membership
No. A14521/CP. No.25099), Designated Partner or failing
him Mr. Sachin Sharma (Membership No. 46900/CP. No.
20423), Designated Partner or failing him Mr. Dinesh Trivedi
(Membership No. 23841/CP. No. 22407), M/s. Sharma and
Trivedi LLP, Company Secretaries, Mumbai, as the Scrutinizer
for conducting the process of Postal Ballot in a fair and
transparent manner. The results were declared on Monday,
15 May 2023, wherein the Special Resolution was passed with
requisite majority.

The results of the Postal Ballot were uploaded on the designated
Stock Exchanges and simultaneously uploaded on the website
of the Company viz. www.keva.co.in and on the website of the
CDSL at www.evotingindia.com.

Particulars of the proposed Postal Ballot are mentioned below:

Details

To increase the limits available for making investments /
extending loans and giving guarantees or providing securities in
connection with loan(s) to Person(s) / Bodies Corporate(s) under
Section 186 of the Companies Act, 2013

On 27 May 2024, the Board of Directors of the Company approved
notice of Postal Ballot alongwith the explanatory statement,
seekingapproval of the Shareholders of the Company toincrease
the limits available for making investments/extending loans and
giving guarantees or providing securities in connection with
loan(s) to Person(s)/Bodies Corporate(s) under Section 186 of the
Companies Act, 2013.

In accordance with Section 110 and other applicable provisions,
if any, of the Companies Act, 2013 and the rules made
thereunder, read with the General Circular No. 14/2020 dated
April 8,2020, No. 17/2020 dated April 13, 2020, No. 9/2023 dated
September 25, 2023 and other related circulars issued by the
Ministry of Corporate Affairs (“MCA Circulars”) and the SEBI
Listing Regulations, the Notice would be sent electronically
to the Members whose names appeared in the Register of
Members/List of Beneficial Owners as on Friday, 31 May 2024
(Cut-off Date) whose e-mail addresses are registered with the
Company/Depositories.

Type of Resolution
Special Resolution

Scrutinizer for Postal Ballot

Mr. Sachin Sharma (Membership No. A46900/CP. No. 20423),
Designated Partner, M/s. Sharma and Trivedi LLP, Company
Secretaries, Mumbai or failing him Mr. Dinesh Trivedi (Membership
No. A23841/CP. No. 22407), Designated Partner or failing him Mr.
Vishwanath (Membership No. A14521/CP.N0.25099), M/s. Sharma
and Trivedi LLP, Company Secretaries, Mumbai

Date of commencement of Postal Ballot

Wednesday, 05 June 2024

Date of closing of Postal Ballot

Thursday, 04 July 2024

Declaration of results of Postal Ballot

Within 2 working days from the closure of remote e-voting

Means of Communication

Financial results are announced in accordance with the
Regulation 33 of the Listing Regulations and are published in
the newspapers in accordance with Regulation 47 of the Listing
Regulations. Quarterly, half-yearly and annual financial results
and other public notices issued to the Members are usually
published in Financial Express, an English financial daily and
Mumbai Lakshadweep, a vernacular newspaper.
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The Company participates in various investor conferences and
analyst meets and makes presentation thereat. Financial Results,
Press Releases, Investor Presentations, Audio Recordings and
Transcripts of the Quarterly Earnings Calls, Annual Reports,
Shareholding Pattern, Intimation of Board Meeting and other
relevant details are submitted to the Stock Exchanges and are
also hosted on the Company’s website i.e. www.keva.co.in.
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Annual General Meeting

Date and Time - Thursday, 22 August 2024; 4:00 pm (through
Video Conferencing / Other Audio Visual Means as set out in
the Notice convening the Annual General Meeting)

Financial Year

The Financial Year of the Company is from 01 April to 31 March
of every year.

Financial Reporting for

Quarter ending June 30, 2024

On or before 14 August 2024

Half-year ending September 30, 2024

On or before 14 November 2024

Quarter ending December 31, 2024

On or before 14 February 2025

Year ending March 31, 2025
Note: The above dates are indicative.

On or before 30 May 2025

Record Date

Not Applicable

Date of Dividend Payment

Not Applicable

Corporate Identity Number

L74999MH1955PLC009593

ISIN

INE500L01026

Registrar & Transfer Agent

Link Intime India Pvt. Ltd.

Plant Locations of the Group

Vashivali, Mulund, Vapi, Mahad, Gurugram, Milan, Amsterdam
and Almere

Listing Details

Stock Exchange Address Stock / Script Code

BSE Limited (BSE) Phiroze Jeejeebhoy Towers, Dalal Street, 539450
Mumbai 400 001

National Stock Exchange of India Limited ~ Exchange Plaza, Bandra Kurla Complex, SHK

(NSE)

Mumbai 400 051

The Company has paid the Listing Fees for the Financial Year 2024-25 to the above Stock Exchanges.

Stock Price Data

(In3)

Month BSE BSE (Sensex) NSE NSE (Nifty)

High Low Close (Z'::::‘gl)y High Low Close (2?::::;))/
April 2023 117.91 99.65 115.01 61112.44 117.85 99.65 115.05 18065.00
May 2023 117.20 103.00 111.35 62622.24 116.80 102.70 111.00 18534.40
June 2023 121.60 107.00 117.05 64718.56 121.60 107.75 117.10 19189.05
July 2023 122.30 111.65 118.60 66527.67 122.90 111.10 118.55 19753.80
August 2023 169.10 116.20 162.80 64831.41 169.20 117.75 162.90 19253.80
September 2023 172.50 146.70 154.15 65828.41 172.90 145.65 154.25 19638.30
October 2023 158.50 128.70 144.20 63874.93 158.80 128.60 144.25 19079.60
November 2023 164.15 143.10 155.95 66988.44 164.05 142.55 155.80 20133.15
December 2023 167.95 137.60 145.75 72240.26 168.00 136.10 145.45 21731.40
January 2024 189.20 143.20 167.40 71752.11 189.00 143.35 167.65 21725.70
February 2024 226.35 164.95 197.15 72500.30 226.35 164.65 197.10 21982.80
March 2024 219.30 163.90 205.25 73651.35 219.40 163.60 205.50 22326.90
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Stock Performance
The performance of the Company’s shares relative to the BSE Sensex is given in the chart below:
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The performance of the Company'’s shares relative to the NSE Nifty 50 Index is given in the chart below:
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Share Transfer System, Dematerialisation of Shares and Liquidity

As per the Listing Regulations, Transfer / Transmission of Equity Shares of the Company can be made only in dematerialised form.
As on 31 March 2024, the entire paid-up Equity Share Capital of the Company is held in dematerialised form with National Securities
Depository Limited and Central Depository Services (India) Limited and is listed on BSE Limited and National Stock Exchange of
India Limited.

Distribution of Shareholding as on 31 March 2024

Category of Shares Number of Shareholders# % of Shareholders ~ Number of Shares held % of Shareholding
0 1* 0.00 0 0.00
1-500 41278 87.58 39,17,433 2.83
501 - 1000 2442 5.18 19,54,890 1.41
1001 - 2000 1522 3.23 22,92,215 1.66
2001 - 3000 607 1.29 15,48,532 1.12
3001 -4000 312 0.66 10,98,407 0.79
4001 - 5000 238 0.51 11,21,090 0.81
5001 - 10000 343 0.73 25,34,239 1.83
10001 and above 390 0.83 12,39,53,995 89.55
Total 47133 100.00 13,84,20,801 100.00
* Belongs to promoter group
# Number of Shareholders are calculated on the basis of number of folios
Category wise Shareholding Pattern as on 31 March 2024
Category of Shareholder Number of Shareholders Number of Shares held % of Shareholding
Promoter & Promoter Group 20%* 8,15,97,608 58.65
Public 47112 5,68,23,193 39.01
Total 47,132 13,84,20,801 100.00

**Includes Promoter & Promoter Group plus the folios held by them.

Outstanding GDRs/ADRs/Warrants or Any Convertible Instruments, Conversion Date and likely impact on equity
The Company has no outstanding GDRs/ADRs/Warrants/Convertible instruments as on 31 March 2024

Details of public funding obtained in the previous three years
The Company has not obtained any public funding in the previous three years.

Unclaimed Dividend
Due date for Transfer of Unclaimed Dividend to the Investor Education and Protection Fund (IEPF)

Financial Year = Type of Dividend Date of Declaration Due date for transfer to IEPF Amount unclaimed as on
March 31, 2024

2017-18 Final 09 August 2018 15 September 2025 56,595.00
2019-20 Interim 18 March 2020 24 April 2027 24,388.40
2020-21 Interim 11 November 2020 18 December 2027 46,458.00
2020-21 Final 19 August 2021 16 September 2028 55,808.00
2021-22 Final 10 August 2022 16 September 2029 30,065.25
2022-23 Final 10 August 2023 16 September 2030 85,452.00
2023-24 Interim 24 March 2024 05 May 2031 NA
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Transfer of unclaimed dividend to Investor Education and
Protection Fund (IEPF)

Section 124 of the Act read with the IEPF Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016 (“Rules”) stipulates
transfer of dividend that has remained unclaimed for a period
of seven years, from the unpaid dividend account to IEPF. The
Company has appointed a Nodal Officer under the provisions of
the Rules, the details of which are available on the website of the
Company. In view of the above, the Company shall on or before
16 September 2024 transfer to IEPF an amount of Rs. 65,224.25/-
being unpaid/unclaimed dividend for the FY 2016-17.

Transfer of shares to Investor Education and Protection Fund
Pursuant to the provisions of the Act, read with the Rules,
the Company is required to transfer equity shares (including
shares lying in the Unclaimed Suspense Account) in respect of
which dividends have not been claimed for a period of seven
consecutive years to IEPF. Further, the shares in respect of
which dividend will remain unclaimed progressively for seven
consecutive years, will be reviewed for transfer to the IEPF as
required by law. The Company will transfer the said shares, after
sending an intimation of the proposed transfer in advance to
the concerned shareholders, as well as publish a public notice
in this regard. Names of such transferees will be available on the
Company’s website at https://keva.co.in/investor-updates/#92-
200-iepf. Reminder letters are periodically sent by the Company
to the concerned shareholders advising them to claim their
dividends. Shareholders may note that both the unclaimed
dividend and underlying shares transferred to IEPF including
all benefits accruing on such shares, if any, can be claimed back
from IEPF Authority by following the procedure prescribed in
the IEPF Rules.

Audit of Reconciliation of Share Capital

As stipulated by SEBI, a Practicing Company Secretary carries out
the Audit of Reconciliation of Share Capital on a quarterly basis
to reconcile the total admitted capital with National Securities
Depository Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) and the total issued and paid-up capital.
The report is submitted on the designated Stock Exchanges.

Compliance with Secretarial Standards

The Institute of Company Secretaries of India, a statutory body,
has issued Secretarial Standards on Meeting of the Board of
Directors and General Meetings. The Company has complied
with all the applicable provisions of the Secretarial Standards.

Address for Correspondence

Shareholders may correspond with the Registrar and Transfer
Agents of the Company for all matters relating to transfer/
dematerialisation of shares, payment of dividends or any other
query relating to Equity Shares of your Company at:

S H Kelkar and Company Limited

Link Intime India Private Limited
Address:C 101,247 Park,LBS Marg, VikhroliWest, Mumbai-400083

Tel. No.: +91 22 4918 6000
Fax No.: +91 22 4918 6060

Email: rnt.helpdesk@linkintime.co.in

The Company has also designated investors@keva.co.in as
an exclusive e-mail ID for the Investors for the purpose of
registering complaints and the same has been displayed on the
Company'’s website.

Shareholders would have to correspond with their respective
Depository Participants for transfer/transmission of shares,
change of address, change in Bank details etc. for the shares
held in demateralised form.

For all investor related matters, the Compliance Officer can also
be contacted at:

Mr. Rohit Saraogi
EVP Group Chief Financial Officer and Company Secretary

S H Kelkar and Company Limited

Address: Lal Bahadur Shastri Marg, near Balrajeshwar Temple,
Mulund (West), Mumbai - 400 080

Tel. No: +91 22 6606 7777
Fax No.: +91 22 6606 7726

Email: investors@keva.co.in

Your Company can also be visited at its website www.keva.co.in.

Credit Rating
Long term rating of the Company by CRISIL Ratings Limited, a
credit rating agency, is as under:

Particulars Rating
Bank facilities of Rs. 187 Crore CRISIL AA-/(Stable)

Other Disclosures

A. Related Party Transactions
The Company has formulated a Policy on Materiality of
Related Party Transactions and dealing with Related Party
Transactions in line with the requirements of Section 177(4)
(iv) and 188 of the Act read with Rules framed thereunder
and the Listing Regulations. This Policy is available on the
website of the Company at https:/keva.co.in/investor-
updates/#92-178-policies.

All Related Party Transactions (RPTs) entered into by the
Company during the year under review were on arms’
length basis and in the ordinary course of business. As a
practice of good corporate governance, the Company for
approval, places all the Related Party Transactions before
the Audit Committee and the Board.
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A statement showing the disclosure of transactions
with related parties as required under Indian
Accounting Standard 24 is set out separately under the
Financial Statements.

There were no material transactions entered into with
related parties, during the period under review, which
may have had any potential conflict with the interests of
the Company.

B. Vigil Mechanism
Your Company is committed to highest standards of
ethical, moral and legal business conduct. Accordingly,
the Board has adopted a Whistle Blower Policy to provide
appropriate avenues to the employees to bring to the
attention of the management any issue which is perceived
to be in violation of or in conflict with the fundamental
business principles of the Company. The policy provides
for a framework and process whereby concerns can be
raised by its employees against any kind of discrimination,
harassment, victimization orany other unfair practice being
adopted against them. The employees are encouraged to
raise any of their concerns by way of whistle blowing by
conducting workshops at various units from time to time.
The Whistle Blower Policy is available on the website of
the Company at https:/keva.co.in/investor-updates/#92-

Details of Material Subsidiaries:

Name of Material Date and Place of Incorporation

Report on Corporate Governance

178-policies. No personnel have been denied access to the
Whistle Officer / CEO / Chairman of the Audit Committee.

Subsidiary Companies

The Company has formulated a policy for determining
material subsidiaries in terms of the Listing Regulations
and is available on the website of the Company at https://
keva.co.in/investor-updates/#92-178-policies. During the
Financial Year 2023-24, the Company had 4 (four) material
subsidiaries viz. Keva Fragrances Pvt. Ltd. (‘'KFG’'), Keva
Flavours Pvt. Ltd., Keva Europe BV, Singapore and Creative
Flavours & Fragrances SpA (‘CFF’), ltaly.

Of these 4 material subsidiaries, KFG falls within the criteria
of Regulation 24 of Listing Regulations and accordingly,
Ms. Neela Bhattacherjee acts as an Independent Director
on the Board of KFG.

The Audit Committee reviews the financial statements
and in particular, the investments made by the unlisted
subsidiary companies. The summary of minutes of board
meetings of the subsidiary companies are circulated to the
Board of the Company along with agenda papers and the
minutes are tabled at the Board meeting. The management
of the unlisted subsidiary periodically brings to the notice
of the Board of Directors of the Company a statement of all
significant transactions and arrangements entered into by
the unlisted material subsidiary.

Name of Statutory Auditor Date of Appointment of

Subsidiary Statutory Auditor

Keva Fragrances Pvt. Ltd. 01 August 1978; Mumbai Deloitte Haskins & Sells LLP 10 August 2021

Keva Flavours Pvt. Ltd. 29 October 1980; Mumbai Batliboi & Purohit 08 August 2019

Keva Europe B.V 02 April 2019, Netherlands Auren Audit & Assurance 17 May 2024
Amsterdam B.V.

Creative Flavours & 29 July 1998; Italy BDO ltalia Spa 16 December 2021

Fragrances SpA

D. Policy on Dividend Distribution
Your Company has adopted a policy on Dividend
Distribution formulated in accordance with the Regulation
43A of the Listing Regulations, and the same can be
accessed on the website of the Company at https:/keva.
co.in/investor-updates/#92-178-policies.

E. Fees paid to Statutory Auditors
During the year under review, a total fee of Rs. 0.75
crore was paid by the Company and its subsidiary, on a
consolidated basis, for all services to M/s. Deloitte Haskins
and Sells LLP, Statutory Auditors and all entities in the
network firm / network entity of which they are part.

Code of Conduct to regulate, monitor and report trading
by Insiders

Pursuant to the SEBI (Prohibition of Insider Trading)
Regulations 2015, the Company has adopted a Code
of Conduct to regulate, monitor and report trading by
Insiders (“Code”). Your Company has amended the Code in
line with the recent amendments to the SEBI (Prohibition
of Insider Trading) Regulations, 2015. The objective of the
Code is to restrict an insider from dealing in the shares
of the Company either directly or indirectly when in
possession of unpublished price sensitive information
(UPSI). The Company maintains structured digital database
for insiders. The Code enumerates the procedure to be
followed for dealing in the shares of the Company and
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periodic disclosures to be made. It also restricts the
insiders from dealing in the Company’s shares during the
period when the ‘Trading Window’ is announced closed.
The Company Secretary has been designated as the
Compliance Officer.

Code of Corporate Disclosure Practices

Pursuant to the SEBI (Prohibition of Insider Trading)
Regulations 2015, in order to restrict communication
of UPSI, the Company has adopted Code of Corporate
Disclosure Practices for disclosure of information about
the Company to the public including fair disclosure of
Unpublished Price Sensitive Information is available on
the website of the Company at https://keva.co.in/investor-
updates/#92-178-policies.

Disclosure of Accounting Treatment

The financial statements are prepared in accordance with
Indian Accounting Standards (Ind AS) and provisions of the
Act and comply in material aspects with the Ind AS, as per
the Companies (Indian Accounting Standards) Rules, 2015
as amended from time to time, and notified under Section
133 and other provisions of the Act.

Compliance Reports

The Company has in place a comprehensive and robust
legal compliance managementonline tool which is devised
to ensure compliance with all applicable laws which impact
the Company'’s business. The tool is intended to provide
an assurance to the Board on legal compliances as ensured
by the Company. The Board has reviewed the compliance
reports from all functions pertaining to the respective laws
applicable to them at its meetings on quarterly basis.

Compliance with Mandatory Requirements

Your Company has complied with all the mandatory
requirements relating to Corporate Governance under the
Listing Regulations as well as the Corporate Governance
Requirements specified in Regulation 17 to 27 to the
extent applicable and clauses (b) to (i) of sub-regulation
(2) of Regulation 46 of the Listing Regulations except
under Regulation 21(3C) of the Listing Regulations, there
was gap of more than a period of one hundred and eighty
days between the two consecutive meetings of the Risk
Management Committee. No penalties, strictures were
imposed on the Company by Stock Exchanges or SEBI or
any statutory authority on any matter related to capital
markets during the last three years.

S H Kelkar and Company Limited

Compliance with Non-mandatory Requirements
The non-mandatory requirements under the Listing
Regulations as adopted by the Company are as under:

. There is no audit qualification in the Company’s
financial statements for the yearended 31 March 2024.
Your Company continues to adopt best practices to
ensure regime of unqualified financial statements.

. The Internal Auditor of the Company reports to the
Audit Committee and participates in the meetings of
the Audit Committee of the Board of Directors of the
Company and presents internal audit observations to
the Audit Committee.

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

Please refer Director's Report for details.

Certificate from a company secretary in practice that
none of the Directors on the Board of the Company has
been debarred or disqualified from being appointed or
continuing as directors of companies

A certificate has been received from M/s. Mehta & Mehta,
Practising Company Secretaries, that none of the Directors
on the Board of the Company has 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
statutory authority.

Disclosure of commodity price risks and commodity
hedging activities

Details of the same are mentioned in the Notes to Accounts
in the Annual Report.

Details of utilisation of funds raised through preferential
allotment or qualified institutions placement as specified
under Regulation 32 (7A) -

Not Applicable

Non-Compliance of any requirement of Corporate
Governance Report of sub-paras (2) to (10) of Schedule V
of the Listing Regulations

There are no non-compliances of any requirements of
Corporate