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IMPORTANT COMMUNICATION TO MEMBERS

Sending notices and documents to sharehalders

As a part of “Green Initiative” in Corporate Governance, and to facilitate e-voting system, the
Ministry of Corporate Affairs has allowed sending communication to the shareheldérs through
electronic mode. Accordingly, we propose to send documents like notices convening general
meetings, Annual Reports, efc to the email addresses of the shareholders. For this purpose,
sharehalders holding shares in physical form are requested fo register their email addresses and
any changes therein from time to time with the Share Transfer Agents of the Company Mis. Venture
Capital And Corporate Investments Pvt. Limited at their postal / email address given above. Please
give the details in the attached format for registering your email |D. Those holding shares in demat
fiorm are requested to register their email 1Ds with their Depository Parficipants.

CIN: L15331KL1967PLCO04833
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NOTICE

NOTICE is hereby given that the 307 Annual General Meating of PRIMA AGRO LIMITED will be held at its
Registered Office at “Doar Mo; WI679-C, Industrial Development Area, Muppathadam P O, Edayar, Cochin - 583 110
on Saturday, 16" September, 2017 at 11.00 a.m. for transacting the following business:

ORDINARY BUSINESS
1. To receive, consider and adopt the Audited Annual Accounts of the Company for the year ended 315t March, 2017
{ogether with the Reports of the Directors and Auditors therean,

2. To appaint Auditors and fo fix their remuneration,

“RESOLVED THAT pursuant to provisions of Section 138, 142 and other applicable provisions of the Companies Act,
2013, if any, read with the Companies (Audit & Auditors) Rules, 2014, including any statutory enactment or
madification thereof, Mis. VBY & Associate, Chartered Accountant, (Firm Regisiration No. 0135245) be and is
hereby appointed as the Statutory Auditors of the Company and to hold the office from the conclusion of this 307
Annual General Meeting il the conclusion of 35" Annual General Mesting of the Company, subject to ratification as
fothe said appointment at every Annual General Meeting, at a remuneration to be decided by the Board of Directors in
consultation with the Auditoss.”

SPECIAL BUSINESS.

3.To consider and if thought fit, to pass with or without modification(s), the following resolution as an Owdinary
Resolution to appoint a Director in place of Mrs, Swati Gupta (DIN: 00249036}, who retires by rofation and, being
eligible, offers herselffor re-appointment.

“RESOLVED THAT pursuant ta the pravisions of Sections 196, 197, 203 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under {including any statutory modification(s) or re-enactment
thereof), read with Schedule V to the Companies Act, 2013 and pursuant to Article 107 and any ather applicable
Article of the Articles of Association of the Company, the consaent of the Company be and is hereby accorded to the re-
appointment of Mrs. Swati Gupta (DIN: 00249036), a director who is fo retine by rotation and being eligible offers
herselffor reappointment , as a non Executive Director of the Company.”

4. To approve the material related party transactions with Associate Companies.
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Toconsider and if thought fit, to pass, with or without medification]s), the follewing resclution as a Special Resolution:

“RESOLVED FURTHER THAT pursuant to the pravisions of revised Clause 49 of the Listing Agreement [effective
fram Qciober 1, 2014), the mambers of the Company be and is hereby ratify the contracts/arrangementsitransactions
entered in to by the Board for the FY 2016-17 with the related parties and as decided by the Board of Directors in its
meeting held on 31-7-2017."

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are herebry autharisad bo do all acts and
{ake all such sleps as may ba necassary, proper or expadient to give efect to this resolution.”

2. Fixation of fees for delivery of any document through a particular mode on the request of a member,

Toconsider and if deemed fit fo pass with or without modification the following resolution as an ordinary resolution;

“RESOLVED THAT pursuant to the provision of Section 20 of Companies Act, 2013 and other applicable provisions, if
any, of the Companies Act, 2013 and rules made thereunder {'the Act’), { whareby a document may be served an any
member of the Company by sending itto him by post or registered post or by speed post or by courier or by elecironic
ar ather mode as may be prescribed), upon receipt of a request from a member for delivery of any document fo
himfher through a particular mode, the consent of the Company be and is hereby accorded to charge the fee,
equivalent fo the estimated expenses of defivery of the documents plus additional amount has fixed by the board of
directors from fime to fime 1o meet the incidental cost to the Company in this regard, in advance from the said
member, and the Company may deliver the document to the said member in the particular mode as requested by
himihar, provided such reguest along with requisite fae has been duly received by the Company at least 10 days in
advance of the date of dispatch of documents by the Company,

RESOLVED FURTHER THAT for the purpose of giving effect o this resolution, the Key Managenal Personnel of the
Company be and are hereby severally authorize to do all such Acts, deeds, matbers and things as they may in their
absolute discretion deem necessary, proper, desirable or exxpedient and fo setile any question, dificully or doubd that
may arise in respect of the matter aforesaid, including determination of the estimated fees for delivery of the
document io be paid in advance along with additional amount as fixed by the Board from time totime.”

By order of the Board
For Prima Agro Limited

5. K. Gupta,
Chairman & MD
Flace: Emakulam
Date: 31.7.2017
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NOTES

1. & member enfifled to attend and vole at the meeting is entitled fo appaint 2 proxy to attend and on a poll to vole
instead of himselfhersetf. Such a proxy need not be a member of the company. A person can act as prowxy on behalf of
members not exceeding ifty (50) and holding in the aggragate not mare than ten percent of the total share capital of
the Company.

2. Proxies in order to be effective must be received by the Company at the Registered Office of the Company not less
than 48 hours before the commencement of the mesting.

3. The Register of Members and Share Transfer Books of the Company in respect of Equity Shares will remain closed
from 10" September 2017 to 16" September, 2017 (both days inclusive), for the purpose of AGM,

4. Statement as required under Seclion 102 of the Companies Act, 2013, in respect of special business is annexed
hereto.

5. In case you are holding the Company's shares in dematerialized form, please contact your depository participant
and give suitable instructions to update your bank details in your demat account and to notify any changes with
respect fo their addresses email id, ECS mandate. In case you are holding Company's shares in physical form,
please inform Company's STA M/s. Veniure Capital and Corporate Investments Pt Ltd. {Category - 1, Registrars)
12-10-167, Bharainagar, Hyderabad - 500 018, Tel; 040-23818475, Fax: 040-2386024, E-mail; info@vecilindia.com
by enclosing a photocopy of blank cancelled cheque of your bank account.

6. All communications in respect of share transfers and change in the address of the members may be communicated
tothe STAof the Company.

7. Members holding shares in the same name under different Ledger Folios are requested to apply for consolidation
of such Folios and send the relevant share certificates 1o the Share Transfer AgentiCompany.

8. Corporate members intending to send their authorised representatives to attend the meeting are requested to send
{0 the Company a cerified copy of the Board resalution authorising their represantative to attend and vote on their
behalf atthe meeting.

9. Relevant documents referred to in the accompanying Notice are open for inspection by the members at the
Registered office of the Company on all working days, betwessn 11.00.A.M. to 1.00 PM. upto the date of the meeting.

10. Members/Proxies are requested to bring the attendance slip filledin for attending the Meeting.

11. Members who hold shares in physical form can nomirate a person in respact of all the shares held by them singly
ar jointly. Members who hold shares in single name are advised, in their own interest lo avail of the nomination facility.
Members holding shares in dematerialized form may contact their respective depasitory participant(s) for recarding
nomination inrespect of their shares.

12, The Securities and Exchange Board of India (SEBI) has mandated the submission of Parmanent Account
Mumber (PAN) by every participant in securities market. Members holding shares in electronic form are, therefore,

requested 1o submit their PAN to their Depository Participants with whom they are maintaining their demat accounts,
Members halding shares in physical form can submit their PAN details to the Company { STA.

13, Electronic copy of the Annual Report for 2016-17 which includes Notice of the 30th Annual General Meeting,
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Attendance Slip and Proxy Form s being sent 1o all the members whose email IDs are registerad with the Company/
Depasitory Parlicipant|s) for communication purposes unless any member has requesied for a hard copy of the
same. For members wha have not registered their email address, physical copies of the Annual Report for 2016-17 is
being sentin the permitted mode.

E-VOTING

The business as set out in tha Natice may be fransacted through electronic voting system and the Company is
providing facility far voting by electronic means. Pursuant to the provisions of Section 108 of the Companies Act,
2013, read with the Companies (Management and Administration) Rules, 2014, the Company is pleased to offer -
viting facility as an alternate to its members to cast their votes electronically on all resolutions set forth in the Mofice
convening the 30° Annual General Meeting. The Company has engaged the services of Mis. NSDL and STA of the
Company o provide the e-voting facility. The Members whose names appear in the Register of Members / List of
Beneficial Owners as on 8 Seplember, 2017 (cut-off date), are entitled to vole on the resolutions set forth in this
Matice.

The e-voling period will commence an Wednesday, 13th September 2017 (08:00 hrs) and will end on Friday, 15th
September,2017 (18:00 hrs). During this period, shareholders of the Company holding shares either in physical farm
ar in dematerizlized form, as on the culoff date may cast their vote electronically. The e-voting module shall be
disabled by NSDL for voling thereafier. Members will not be able to cast their votes electronically beyond the date &
time mentioned above.

The Company has appointed Mr Bipin, Chartered Accountant to act as Scrutinizer to conduct and scrutinize the
alectranic vating process and poll at the Annual General Meeting in a fair and transparent manner. The members
desiring to vate through elecironic mode may refer to the detailed procadure & instructions on e-voting, given in a
separate sheet, which forms part of this notice.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
IltemNo 2.

Section 139(2) of the Companies Act, 2013 (the Act) has mandated all isted companies and cerlain calegories of
unfisted public companies and private companies to mandatorily rotate their awditors (whether such auditor is an
individual or a firm) once their auditor has served office as an auditor for a period of 10 or more consacutive years
{Rotation Period), In this regard, the third Proviso fo Section 139(2) of the Act has provided a moratorium period,
wherein companies incorporated prior o 1 April 2014, have been provided a time penod of 3 years from such date fo
comply with the requirement 1o rfate their auditors, Therefore, beginning 1 Apel 2017, all companies who are
required to rofate their auditors under the Act, will have to rotate their existing auditors (Current Firm), if the Current
Firm has held office as such company's auditor for a pariod of 10 years or moree.

Mis Vijayakumar & Easwaran, Chartered Accountants, (Registration No.0047035) is therefare retires and the Board
had recommended the name of M's VBY & Associates, Chartered Accountants, Ground Floor , Palms Two
Chammani Road, Kaloor, Kochi-BB2017( FRN N 0135245 as the new auditor of the Company who are eligible for
appontment and have given a wntten cerificale as per Section 141 of the Companies Act, 2013 read with Companies
{Audit and Auditors) Rules 2014 and hence the resolution is proposed to consider as an ordimary resalution,

ITEMNO. 3

Mrs. Swali Gupla was appointed as a whaole time Director of the Company in the Annual General Meeting dated 22-8-
2016 in accordance with the provisions of Secfion 161 of the Companies Act, 2013 and Article 103 of Aricle of
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Association of the Company. Pursuant fo Section 161 of the Companies Acf, 2013 the above director is holding the
post of Deputy Managing Dirsctor.  Mrs Swati Gupta has o retire by rofation, and being eligible, seek re-
appointment, In this regard the Company has received request in writing from a member of the Company proposing
her candidature for re-appointment as a Mon Executive Director of the Company in accordance with the provisions of
Seclion 149, 152, 162 and all other applicable provisions of the Companies Act, 2013, The Board feels that presence
of Mrs, Swati Gupta on the Board is desirable and would be beneficial to the company and hence recommend
resolution Mo. 3 for adoption.

Item No. 4
Material related party fransactions with Associate Companias,

As per the pravision of saction 188(1) of the 2013 Act that govern the Related Party Transactions require a Company
to abtain prior of shareholders by way of a special Resolution. Further, thind proviso to section 188 (3) also provide
that any contract or arrangement entered in w's 183(1) may be ratified by the Board or, as the case may be, by the
gharehalders. The company had enterad in o soma related party fransactions for the financial year 2015-16 and
therefore the above said resolution for prior approval and ratification are put up for approval of the share holders.

Iltem No.5
Fixation of fees for delivery of any document through a particular mode on the request of amember,

As per the provisions of Section 20 of the Companies Act, 2013 a document may be served on any member by
sanding it 1o him by post or by registered post or by speed post or by courier or by delivery at his office or address or by
such electronic or ather mode as may be prescribed. |tfurther provides that a member can request for delivery of any
document to him through a particular mode forwhich he shall pay such fess as may be determined by the Company in
its Annual General Meeting. Thersfore, to enable the member to avail of this facility, itis necessary for the Company
to determine the fees to be charged for delivery of a document in a particular mode, as mentioned in the resolution,
As the cost of providing documenis may vary according o the mode of service, weight and its destination efc., it is
proposed that actual expense bome by the Company plus additional amount as fixed by the Board of Directors from
fime 1o time to meet the incidental cost to the Company for such dispatch shall be paid in advance by the member of
the Company.

Since the Companies Act, 2013 requires the fees fo be determine in the Annual General Meefing, the board
accardingly commend the Ordinary Resolution at item Mo.5 of the accompanying notice, for the approval of the
members of the Company.  Mone of the directors andfor Key Managerial Personngl of the Cormpany and their
relatives is concemed or interested, financially or otherwise, inthe resolution setoutatitem no.5 ofthe accompanying
nofice.

By order of the Board
For Prima Agro Limited

Place: Emakilam 5. K. Gupla,
Diate: 31.7.2017 Chairman & MD

10
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PRIMA AGRO LTD.

DIRECTORS' REPORT
To

The Members of Prima Agro Limitad

Your Directors have pleasure in presenting the 307 Annual Report on the business and operations of the Company
together with the Audited Statement of Accounts for the year ended 31st March 2017,

Introduction

India has emerged as the fastest growing major economy in fhe world as per the Ceniral Statistics Drganization
{C50) and Intematienal Monetary Fund {IMF). According to the Economic Survey, the Indian econcmy expecied fo
grow more than 7 percentin 2016-17. The Govt. of India has unveiled a range of inifiatves over the past year that wil
have a big impact on economic grawth. The twa biggest ones have been the passing of the Goods and Service Tax
Bill, the biggest reform in India’s indirect tax structure, and the mare recent demonetization move. The [atter, which
saw the Govt scrap the Rs. 1000 and Rs. 500 notes overnight, is one of the most radical economic moves by any
country. Demonetization had generated long-term benefits in terms of reduced cormuplion, greater digitization of the
economy, increased flow of financial savings and greater formalization of the economy, all of which eventually lead to
higher GOP grawth to Indian economy. Mr. Narendra Modi, Prime Minister of India, has launched the Make in India
inifiative with an aim 1o boost the manufacturing sector of Indian economy. This initiative is expected to increase the
purchasing power of an average Indian consumer, which waukd further boost demand, and hence spur develogment,
in addition to benefiting invesions, Inifiatives like Make in India and Digital India will piay a vital role in driving the Indian
aconomy. Hope that Govt. of India's iniiatives in labour reforms, anti-cosruption maove, governance reforms like
Aadhar, Unique [dentity Mumber etc will accelerate the development of the economy.

1.Financial Highlights (Standalone)
{Rupees in Lakhs)

Particulars For the Year Ended For the Year Ended
3-3-2017 31-3-2016
Met Sales ncome from - 118651 1146.94
Business Operations
Other Income - 21.76 3.27
Tatal income . 1208.26 1150.21
Less Interest - 737 413
Profit before Depreciation - 30768 191.45
Less Depreciation . 73.07 85.31
Profit after depreciation and Interest - 23461 103.06
Less Current Income Tax . 80.00 55.00
Less Previous year adjusiment
of Income Tax, - 531 000
Less Deferred Tax (22.03) {1562
Mat Profit after Tax 166.65 63.68
Dividend {including Interim if any and final } 0.00 0.00
Mt Profit after dividend and Tax 166.65 G3.68
Amount fransferred fo General Reserve 0.00 0.00
Balanca carried (o Balance Sheet 166.65 63.68
Earnings per share (Basic) 205 123
Earnings per Share{Diluted) 205 123
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2. State of Company's Affairs and Future Outlook.

Dwuring the reporiing period, the twio Animal Feed manufaciuring plants situated at Kochuveli, Thiruvananthapuram
and Edayar, Emakutam parformed well and was able to produce 107850 MT Animal Feed for KSE LTD, Az plannad
your Company had installed a 100MT weighbridge at its site at Edayar with a Capital Expenditure of Rs.35 Lacs and
{he same was aperathve in the manth of Sept, 2015, This increased the material handling facifity,

Your Campany i planning to construct additional godown factlity of aboul G000 SQFT during the next Financial year,
It alsa has plan to erect one jumbo Pedlet Mill fo increase the produciion capacity at Edayar Plant., Your Company also
expharing the: possibility of instalting Selar Panels on the roof of the Factory Building to produce grid base power 1o
SAVE power cost,

3. Change in the Nature of Business.

There is no matenial changes and commitments, affecting the financial position of the company which have occurred
between the end of the financial year of the company to which the financial statements relate and the date of the
repart.

4. Changes in Share Capital

There were no changes in the share Capital during the year. Also report that;

a. The Company has not bought back any of its securities during the year under review.

b. The Company has not issued any Sweat Equity Shares during the year under review.

¢, No Bonus Shares were issued during the yearunder review.

d. The Company has not provided any STOCK OPTION Scheme to the employees.

&. The Company has notissued any Equity shares with Differential Righits,

f. Thie Company had extended the redamption period of Preference shares due for redemption from 3 years to 13
years afler obtaining the written consent form the Preference shareholder, holding 100% Preference shares of the

Company.

5. CAPITAL EXPENDITURE
Your Company had incurrad an amount of B, 104,96 Lakhs Spend on Capital Expendituse and Additions o Fieed
Assels during the FY 2016-17 as detailed balow.

[tem Amount inRs.

Buildings - 29.09 Lakhs

Plant and Equipmanis - 38,95 Lakhs

Office Equipmeants - 3,14 Lakhs

Computar - 0.14 Lakhs

Vehicle - 33.63Lakhs
6. DEPOSITS

Your Company has not invited any deposit from public and shareholders in accordance with the provisions of Section
T3and 74 of the Companies Act, 2013,

7. DEPOSITORY SYSTEM
As the members are aware, the Company's shares are computsarily tradable in electronic form, As on March 31,
2017, 34% of the Company’s total paid up capital are in dematerialized form. In view of the numerous advantages
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offered by the Depository system as well as to avoid frawds, members holding shares in physical mode are advised fo
avail of the facility of dematerialization from either of the depositories.

&. TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND

This Company has not declared any dividend during the past or during the current period and the provisions related
{otransfer of unclaimed or unpaid dwvidend ar shares an which dividend remains unpaid or unclaimed to the aforesaid
fund iz not applicable tothis Company.

9. SUBSIDIARY/ASSOCIATE/JOINT VENTURE COMPANIES
Your Company hasno subsidiarias, joint ventures or associate companies,

10.Particulars of Loan, Guarantees and Investments under section 186 of the Companies Act, 2013,

Your company has not given direclly or indireclly any loan to any persan or other body corporate or has given any
quarantea or provide security in connection with a loan to any other body corporate or parson; and has not acquired
by way of subscription, purchase or otheswise, the securities of any other body corporate, excesding sixty percent of
its paid-up share capital, free resenves and securities premium account or ong hundred percent, of its free resarves
and securities premium account, whichever is more during the financial year 2016-17.

11.Particulars of Contracts or Arrangement with Related Parties under section 188(1) of the Companies Act,
23,

The Related Party Transactions that were entered during the financial year under review were in the ordinary course
af business. There were no materially significant Related Parly Transactions entered inte by the Compary during the
year under review other than reported in the accounts. The Company has a process in place o periodically review
and maonitor Related Party Transactions. All the redaled party transaciions were in the ordinary course of business and
at arm's lengti, The Audit Committee has approved all related party transactions for the FY 2015-16 and estimated
transactions for FY 2016-17. There were no material transactions with related parties during the year.

12. Dividend

With a view to conserve the resources of the Company the Directors are nof recommending any dividend for the year
under review.

13. Amounts Transferred to Reserves.
Mo amountis transferred to General Reserve.
14, Extract of Annual Return

The extract of the Annual Retumn as provided under sub-section (3) of Section 82 in Form MGT 8, for the Financial
Year 2016-17 has been enclosed with this report,

15.Board Meetings

During the Financial year 2016-17, 6(Six) times meetings of the Board of Directors of the Company were held. The
detail of the Board meetings and the attendance of the Directors are provided in the Corporate Govemance Repart.

16. Explanation to Auditor's Remarks.
a) Statutery Audit Report.
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Your Auditors had submitted an ungualified Audit Report for the Financial Year 2016-17 except & mentioning about
few related party transactions in the farm aof loans which are well within the limit specified in section 186 of the
Companies Act,2013. The comments/cbservations of Auditors are explained in the Notes fo the Accounts, forming
part of the Balance Sheet as at 317 March, 2017 which are salf explanatory and, tharefore; do not call for any further
commentunder Section 134(5) of the CompaniesAct, 2013,

b) Secretarial Audit Report

(i The Secretarial Auditors also had submitted an unqualified Audit Report for the Financial Year 2016-17, However
they pointed out that the Company being a listed Company is required to appoint a Chief Financial Officer as per the
Section 203 of the Companies Act, 2013 and the Company has been advisad ta comply with this provision and your
Company s in the process of Complying with the said provisions. Your Company had ane Whale Time Directorwho is
designated as Deputy Managing Directar, who can be re-designated as the Chief Financial Officer,

{ii}The Secretarial Auditor painted cut that the Company had availed a Vehicle Loan from the ICICE Bank Ltd during
{he year and no charge had been created and filed with the ROC. In this regard it may be noted that normally creation
of charge for Viehicle Loan is being insisted by the Financial Institutions as it is in the nature of Hypothecation an

Yehicle itsell, the endarserment of which is being made in the Registration Certificale itself through the Motor Vehicle
Dapariment,

{iii} Itis pointed out that the Compary had not comply with the provision of 100% dematerialization of fhe promoter's
share hoidings and it is to report that your Company is frying to comply with this provision and requested the Stock
Exchange to give some mare lime to complete this process.

{iv) It was pointed out that the Website of the Company needs to be updated with details of Board Composition and
Code of Conductwhenever there is a change. [twas reported that the same will be dane in time in fulure,

17. Material Changes Affecting the Financial Position of the Company.

During the reporting year there were no matenal changes or events occurred affeciing the financial position of the
Company.

18.Conservation of energy, technology absorption, foreign exchange earnings and outgo

The information of Conservation of Energy as required under Section 134{3)(m) of the Companies Act, 2013 read
with Companies (Accounts) Rules, 2014 is not applicabie to the business segmenis which yvour Company operates.

During the year, your Company has nol eamed any Foreign Exchange and thare is no outgoings in Foraign Exchange

19, Development and implementation of a risk management policy

The Board of Directors has adopted a Risk Management Policy which sets out the framework for the management of
risks faced by the Company in the conduct of its busmess to ensure that all business risks are identified, managed
and monitared.

20.Details of Directors and Key Managerial Personnel

(i)} Mr. K. Gupta (DIN: 01575180}, is the Chairman & Managing Directar of the Company
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{ii} Dierinvg the reporting year Mrs. Swati Gupta (DIN 002458036), Director is retifing by rotation and who being eligible,
offered herselffor re-appointment and the same is being proposed in the forthcoming Annual General meeting.

{iii} Mdr. Ladhu Singh and Miss, Vanshika Agarwala were appointed as Qirectors of the Company, They are continuing
assuch in the Board.

{iv)Mr. Janak Vasanilal Kikani, who was appointed as director of the Company during the previous Annual General
Meeting, voluntarily resigned from the Board w.e £ 12" December, 2016 and ceases to bea Director of the Company,

21.Details of significant & material orders passed by the regulators or courts ortribunal

Mo orders were passed by the authorities which impacts the going concem status and company's operations in
fusture.

22, Statement in Respect of Adeguacy of Internal Financial Control with Reference to the Financial
Statements.

Your Company is having adequate internal financial controls with reference to the Financial Statements. Thare was
no Intemal Auditor as there is having adequate internal financial controls.  The statutory auditors also suggested
appointment of Internal Auditar to comply with the Listing Normws, Your Company is considering appainting one
Internal Auditor.

23.Receipt of any commission by MD { WTD from a Company or for receipt of commission | remuneration
from it Holding or subsidiary

Your CMD, or Whole Time Directoris not in receipt any commissson from any Holding or Subsidiary Company of your
Company other than remuneration from yaur Company.

24. Declaration by Independent Director

The Company has recaived the necessary declaration from each Independent Dirgctor in accordance with Section
149(7) of the Companies Act, 2013, that he meets the criteria of independence as laid out in sub section (6) of Section
149 ofthe CompaniesAct, 2013 and Clause 49 of the Listing Agreement.

25. Re-appointment of Independant Auditor.

Your board proposed to change the present Statutory Auditors of the Company 1o comply with the provisions of
Section 139(2) of the Companies Act, 2013 (the Act). M/s Vijayakumar & Easwaran, Charfered Accountants,
(Reqistration Mo 004 7035) is therefore retires and the Board had recommended the name of Mis VBV & Assaciates,
Chartered Accountants, Ground Floor , Palms Two Chammani Road, Kaloor, Kochi-682017( FRN NO 0135245) as
the new awditor of the Company wha are eligible for appentment and have given a wntten certificate as per Section
141 of the Companies Act, 2013 read with Companies {Audit and Auditors) Rules 20114 and hence a resolufion is
proposed in the AGM.

26. Secretarial Audit Report
Your Board had appointed Mr. C5 N Balasubramanian, Pariner, M's. BVR Associates, Company Secretaries

(ACSIFCS Mo FE439, CP. Mo4996) to carry out Secretarial Audit under the provisions of Section 204 of the
CompaniesAct, 2013 for the financial year 2016-17. The reportof the Secretarial Auditor is anmexed to this report.
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27. Corporate Social Responsibility (CSR) Policy

As perthe Companies Act, 2013, companies having net warth of 500 crore or more, or turnover of 1000 crore or more
ar net profit of 5 crore or more during any financial year are required to constitute a Corporate Social Responsibility
(C3R) Committes of the Board of Direclors comprising three or more directors, at least ang of whom should ba an
independent director and such company shall spend at least 2% of the average net profits of the company's three
immedialely preceding financial years.

Any of the above criteria become applicable to your company for the reporting year.
28. Audit Committee

During the: year your Company had reconstituted its Audit Commitlee with the fallowing independent directors as
members,

hiss Vanshika Agarwala - Chairman
Mr. Ladhu Singh - Member

The Audit Committiza had convened its meetings 4 Four) times during the period under repart.

29, Statement Indicating the Manner in which Formal Annual Evaluation has been made by the Board of its
own Performance, its Directors, and that of its Committees.

The overall effectiveness of the Board shall be measured on the basis of the ratings obtained by each Director and
accordingly the Board shall decide the Appointments, Re-appoiniments and Removal of the non-performing
Diractors of the Company. The Board review the various strategies of the Company and accordingly set the
performance objectives for directors, consistent with the varying nature and requirsments of Company's business.
The Board as a whobe shall discuss and analyze its own parformance during the year together with suggestions for
impravement thergan, pursuant to the performance objectives.

30.8election of new directors and board membership criteria

The Momination and Remuneration Committes works with the Board 1o delerming the appropnate characlenstics,
qualification, skills and experience for the Board as a whole and its individual members with the objective of having a
Board with diverse backgrounds and experience.

As per the provisions of Section 178(3) of the Companies Act, 2013, the Nomination and Remuneration Committee
has formulated a "Policy on Remuneration of Directer, Key Managerial Personnel Personal & Senior Employeas”,

3. Familiarization programme for Independent Directors

The Company proactively keep its Independent Directors informed of the activities of the Company, its management
and operabions and provides an overall industry perspective as well a3 issues being faced by the Industry,

32, Listing Agreement Compliance

Your company has complied with the requirements of the Listing Agreement and necessary disclosures have been
made in this regard in the Corporate Governance Report,

A certificate from the statulory auditors of the Company confirming the compliance of conditions of corporate
govemnance under clause 48 of the Listing Agreement is also attached to this report,

16
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33, Disclosure on Establishment of a Vigil Mechanism

Irv terms of the provisions of Sec 177(9) & (10) of the Companies Act, 2013 and pursuant to the provisions of Clause
43 ofthe Listing Agreement, a Vigil Mechanism for Stakehodders, Employesas and Directors of the Company has been
established by the Company.

34, Corporate Governance

Your company obtained & cerfificate from Practicing Company Secretary regarding compliance with clause 48 of the
Listing Agreement and is annexed the cerificate with this Board's Report.

This certificate will also be sent 1o the Stock Exchanges, where the shares of the Company are listed, alang with the
annual report to be filed by the company.

Declaration by CEQMCFO that the Board Members and Senior Management Personnel have complied with the Code
of Conduct, [Clause 49| E (2) of LA} a5 annexed is also forming part of this report,

35. Managerial Remuneration

Your Company does not have any employes in respect of whom information required pursuant to Section 197 (12) of
the Companies Act, 2013 read with Rule 5(1) of The Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, None of the employees emploved throughout the financial year and in receipt of
remuneration of Rs.60 lacs or more, employees employed for part of the year and in receipt of 5 lac or more per
manth, pursuant to Rule 5(2) The Companies {Appointment and Remuneration of Managerial Personnel) Rules,
204

36. Disclosures under Sexual Harassment of Women at Workplace (Prevention, Prohibition & Redressal)
Act, 2013,

Your Company believes in providing a safe and harassment free workplace for every individual working in the
company premises through various interventions and praciices, The Company endeavors to create and provide an
environment that is free from discrimination and harassment inclueding sexual harassment. In this light, the company
has framed a well defined palicy on Prevention of Sexual Harassment for an emgployee,

There were no cases reported in the history of your company till date

37, Fraud Reporting (Required by Companies Amendment Bill, 2014)

There were no cases of fraud reported to the Audit Committes / Board in the company fill date.

38, Cost Auditors.

Your Company does not qualify for the eligibility norms of Companies (Cost Records and audit) Rules, 2014
regarding appointment of Cest Auditor for conducting cost awdit. Accordingly. Cost Audit was not condwcted for the
Financial Year 2016-17. However, the company is mamtaining adequate cost reconds as stated under the said rules.

39 Management Discussion and Analysis Report

As required under Clause 49 of the Listing Agreement with Stock Exchanges, the Management Discussion and
Analysis Reportis enclosed as a part of this report .
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40, Director's Responsibility Statement

Inaccordance with the provisions of Section 134(5) of the Companies Act 2013, your directors confirm that:

a)in the preparation of the annual accounts for the financial year ended 31 March, 2017, the applicable accounting
standards had been fallowed alang with proper exptanation relating fo material departures;

b the directors had selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonabde and prudent so as to give a true and fair view of the state of affairs of the Company as at
31" March, 2017 and of the profit/loss of the Company forthat period;

¢} the directors had taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act 2013 for safeguarding the assets of the company and for
preventing and delecting fraud and other iregularities;

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

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

T} the directors had laid down intermnal financial contrals o be followed by the company and that such internal financial
conirols are adequate and were operating effectively,

40. Statutory Disclosures:

Your Directors state that no disclosure or reporting is required in respect of the Tollowing items as thare were no
transactions on these items during the year underreview

1. Deposét from the public falling within the ambit of Saction 73 of the Act and rules made thereof,

2. Issue of equity shares with differential rights as to dividend, voting or otherwise.

3. Issue of shares (including sweat equity shares) to employees of the Company under any scheme save and except
ESOS referred to in this Report,

4, Meither the Managing Director(s) nor the Whobe-Time Directar(s) of the Company recsive any remuneration or
commission from any of its subsidiaries,

5. Mo significant or material orders were passed by the Regulators or Courts or Tribunals which impact the going
concern status and Company’s operations in fulure

42, Significant and material orders passed by the regulators or courts or fribunals impacting the going
concerns status and company's operations in future

The Company has rot received any significant or material orders passed by any Regulatory Authority, Court or
Tribumal which shallimpact the going concem status and Company's operations in future.

43. Industrial Relations

The Company maintained heatthy, cordial and hamonious indusinial relations at all levels. Despite severs
compstition, the enthusiasm and unstinting efforts of the employesas have enabled the Company to remain at the
forefront of the Industry. Ithas taken various steps foimprove productivity across organization,

Your Company continued o receive co-operation and unstinted support from the distributors, refailers, stockiest,
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suppliers and olhers associated with the Company as its rading partners. The Directors wish to place on record their
appreciation for the same and your Company will continue in its endeavor to build and nurture strong links with trade,
based on mutuality, respect and co-operation with each other and consistent with consumerinterest.

44, Internal Contral Systems and their Adequacy

The Company has a proper and adequate internal controf system to ensure that all assets are safeguarded and
protected against koss from unauthorized use or disposition and those transactions are authorised, recorded and
reparted corectly. The intemal control is exercised through documented policies, guidelines and procedures. This is
periodically reviewed by the audit commities o ensure effectivenass of the intemal contral system. The intamal
control is designed to ensure that the financial and other records are reliable for preparing financial statements and
atherdata, and for maintaining accountability of persons.

45, Financial and operational performance

The financial statements have been prepared in compliance with the requirements of the Companies Act, 2013 and
Generalty Accepted Accounting Principles in India, Please refer Directors’ Reportin this respect,

46. Human Resources/Iindustrial Relations

The Company's HR philasophy is 1o establish and build a high perfoeming organization, where each individual is
mofivated o perform to the fullest capacity: to contribute to developing and achieving individual excellance and
departmental ohjectives and continuously improve performance to realize the full potential of our personnel. The
Company is giving direct employment to about 200 employeas.

47, Appreciation

Itis our strong belief that caring for our business constituents has ensured our success in the past and will do so in
future, The Board acknowledges with grafitude the co-operation and assistance provided {o your company by its
bankers, financial institutions, and government as well as Non-Government agencies. The Board wishes to place on
record its appreciation to the contribution made by employees of the company during the year under review. The
Company has achieved impressive growth through the competence, hard work, solidarity, co-operation and support
of employess at all kevels, Your Directars thanks the custormers, clients, vendars and other business associates for
their continued support inthe Company's growth,

The Board also takes this opporiunity to express its deep grafilude for the continued co-operation and support
received from its valued shareholders.

For and on behalf of the Board

Sdf-

Place: Cochin _S.K. Gupla
Date: 31-7-2017 Chairman & MD
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Annexure to the Directors’ Report

A. CONSERVATION OF ENERGY

The Company continues its efforts to improve methods for energy conservation and ufifization by

{1} More sage of electricity purchased from KSER,

(2} Improved efficiency nfwgﬁeneraﬁan by usage of diesel generator only for emergencies and as stand by,
{3} Intensified vigil on wastage/leakage control.

B. CONSUMPTION PERUNIT OF PRODUCTION
Thi company manufactures only Animal Feed and power and fuel consumption per unit of production was as follows.

Particulars For the Year 2016-17  For the Year 2015-16
Actual Producton 1,07 850 MT 1,19,674.04 MT
Total Power and Fuel Charges Rs.2,32,69,636.00 Rs.30154734.00
Consumption Per MT Fs. 215,76 Rs. 251,897

C.TECHNOLOGY ABSORPTION
Disclosure of particulars with respect to technology absorption:-

RESEARCH & DEVELOPMENT

1. SPECIFIC AREAS INWHICH R&D CARRIED OUT BY THE COMPANY .
a) Quality Up gradatian

b} Productivity enhancement

) Quality Control Management

2. BENEFITS DERIVEDAS ARESULT OF THE ABOVER&D
a) Increase in production and capacity uilization.
b) Repeat order from customers due io consistency inquality

3. FUTURE PLAN OF ACTION

&) Toacquire Cost-efficiency in manufacturing operations through better methods and techniques of praduction,
b) Tolncrease range of production.

¢} To devedop of new markets.

4, EXPENDITURE IN R&D
Specific expenditure of recurming or capital nature is notinvalved in Technology absorplion, adoplion and innovation,

5.EFFORTS
To Develop products of Intemational Quality and Standards and implementation of fofal Quality Assurance System.

6. BENEFITS
a) Quality of products can be improved,
t) Scoring high paints in evaluation by reputed buyers.

0. FOREIGN EXCHANGE EARNINGS AND OUTGO

20M16-17 - Mil
201516 - il
Expenditure
201617 - NIL
2015-16 - 100090 LISD Far and on behalf of the Board of Directors
2d-
SK.GUPTA

Chairmand Managing Director.
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FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN
As on financial year ended on 31.03.2017

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12{1) of the Company
(Management & Administration) Rules, 2014,
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[ V1 REMUNERATION OF DIRECTORS AND KEV MANAGERIAL PERSONNEL
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Overview Management Reviews Management Reports Financial Statements
COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE:

The company aims at not only its own growth but also maximization of benefits to the shareholders,
employees, customers, government and also the general public at large. For this purpose the company
continuously strives to improve its level of overall efficiency through good corporale governance, which
anvisages fransparency, professionalism and accountability in all its operations. We, Prima Agro
Limited, are committed to good corporate governance and its adherence fo the best practices of true
spirits at all times. Our corporate Governance philozophy rests on five basic tenets viz., Board's
accountability, wvalus creation, strategic guidance, transparency and equitable treatment to all
stakeholders.
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(A)BOARD OF DIRECTORS

Composition of the Board and categony of Directors

As on 31" March, 2017, the Company's Board consists of Four Directors having considerable professional
axparience in their respactive fields, Out of them, two are Independent Directors and fwo are Mon-Executive
Directors including one Woman Director and the Chairman and Managing Director of the Company. The Compositian
of the Board is in Conformity with clawse 49 of Listing Agreements with Stock Exchanges and as per Companies Act,
201 3which is effective as on 31st March, 2016.

(B) Role of Board of Directors

Your Company's Board of Directors plays primary roke in ensuring good governance, smooth funclioning of the
Company and in the creating of shareholder value. The Board's role, functions, responsibility and accountability are
clearly defined_ As part of its function, your Board periodically reviews all the relevant information which is required to
be placed before it pursuant to Clause 49 of the Listing Agreement and in particular reviews and approves corporate
sirategies, business plans, annual budgets, projacts and capital expenditure. Your Board not onfy manitors the
Company's overall corporate performance it also set standards of corporate behavior, ensures transparency in
corporate dealing and compliance with the |aws and regulations.

Agenda of the Board Meeting and Motes on Agenda are circulated 1o the Direciors as far as possible well in advance
of each Board Meeting. At the Board mesting elaborate presentations are made to the Board, The members
discusses each agenda item freely in detail. 6 Numbers of Board Meetings were held,11.04. 2016, 28.04 2016,
30.06.2016, 20.07.2016, 31.10.2016 & 31.01.2017 during the year.

OTHER COMMITTEES AT BOARD LEVEL
(&) Independent Audit Committee

The Audit Committes at the Board level of your Company acts as a link between the Independent Auditors, the
Management and the Board of Directors. The Audit committee interacts with the Independent Auditors, Secrefarial
Auditors and Cost Auditors and reviews and recommends their appaintmant and remuneration. The Audit Committee
is provided with all necessary assistance and information for enabling them to camy cut its function effectively.

In general the Audit Committes reviews the Audit and infernal confrol procedures, accounting policies and the
Company’s financial reporting process and ensure that the financial statements are correct, sufficient and credible
and exercises the powers as recommended from fime o time by SEBI, Stock Exchanges andior under the
Companies Act, 201 3. Further your Audit Committee also reviews the following information mandatorily:

1. Management discussion and analysis of financial conditions and results of operations;

2. Statement of significant related party fransactions submitted by the management;

3. Management letters/letiers of internal control weaknesses if any issued by the statutory auditors;

4. Intemnal Audit report relating ta intemal control weaknesses, if any and implementation of action points ansing there
frarm and

5. The appointment, removal and terms of remuneration of the Internal Auditors

6. Quarterly and annual financial stalements and

7. Risk assessment and minimization proceduras

The Audit Commitiea comprises of, MrLadhu Singh and Miss Vanshika Agarwala, All are independent Direclors of
the Company and are financially literate and having accounting and related Administrative and Financial




30th Annual Report 2016-17

Management Expertise. Mr. V R Sadasivan Pillai, Company Secretary acts as the Secretary o the Audit Committee.
Thie Chairman of the Audit Committes is Miss Vanshika Agarwala.

During the year under review the Audit Committes met 4 times on 28.05.2016, 28.07.2016, 29.10.2016 & 28.01.2017
to deliberate on various matters.

(B) Stakeholders Relationship Committes

In compliance with the provisions of Listing agreemant and Section 178 of Companies Act, 2013, your company re-
constituted this committee as “Stakeholders Relationship Committee”. This committee of the Board of your Company
fooks info vanous issues relating to shareholdersfimvestors including fransfer and transmission of shares held by
sharehalders in physical format as well as in demat form and tracks investor complaints and suggest measures for
improvemant from ime o tima.

The Committee comprises of Mr. Ladhu Singh and Miss. Vanshika Agarwala as members. During the year under
review the committee met on 8 times on 12.04.2016, 18.05.2016, 06.06.2016, 27.08.2016, 08.09.2016, 12.11.2018,
06.12.2016, 08.02.2017 & 0B.03.2017 to deal with various matters referred above. MrV R Sadasivan Pillai, Company
Secrelary, being Compliamce Officer acts as Secratary 1o the Committee o discharge the funclion of the Committes
and to place a report at each Board meeting on matters dealt by the commitiee each quarter. During the year no
Complaints were received.

As on 317 March, 2017 no complaints remained unattended/pending moee than thirty days. The company has no
share transfers/transmission pending as on 317 March, 2017,

{C) Corporate Social Responsibility Committes (CSR Committee)

The CSR Committee of your Company comprises of Mr. Ladhu Singh and Miss. Vianshika Agarwala as members. The
commities was reconstituted on 28.04. 2016 with the induction of the above Independent Direclors as per
requirement of Companies Act, 2013 read with Rules, The Committes met on 31.10.2016 and reviewed the CSR
activities undertaken during the year.

(D) Momination and Remuneration Committea

In compliance of Saction 178 of Companies Act, 2013 the Board renamed the Remuneration commitiee as
“Momination and Remuneration Committee, Your Board has re-constifuted the Nomination and Remuneration
Committee which now comprises of Mr. Ladhu Singh and Miss. Vanshika Agarwala as Members.

The terms of reference of the commitiea inter alia include:

Succession planning for Board of Direclors and Senior Management Employees, |dentifying and selection of
candidates for appaintment of Directors/independent Directors based on certain laid down criteria's, |dentifying
potential individuals for appointment of Key Managenal personnel and other senior managerial position, Review the
performance of the Board of Directors and Senior Management persannel including Key managerial personnel
based an certain criteria approved by the Board. \While reviewing the performance, the committee ensures that the
remuneration is reasonable and sufficient to attract, retain and maotivate the best managerial talents, remuneration
commensurate with the performance of individual and group and also maintains & balance between fixed and
incentive pay reflecting both short and lang term objectives of the company.

The Commitlze mel on 28.05.2016 and reviewed the performance of the Directors bolh Mon- Exscutive and
Executive Directars and akso the senior managerial persannel incleding Key Managerial personnel during the year,

(= -]
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(E) Risk Management Committes

Evaluation of Business Risk and managing the risk has always been an ongoing process in your Company. The
Company has setup arisk management framework ta identify, manitor and minimize risk and also to ideniify business
apporuniias,

The Audit Commities also functions as the Risk Management Commifies,

REMUNERATION OF NON-EXECUTIVE ! EXECUTIVE DIRECTORS

All decisions refating to the remuneration of the Directors were taken by the Board of Directors of the Company and an
the recommendations from the Momination and Remuneration Committea and the Audit Committee  and in
accordance with the Share holders' approval wherever necessary.

Dretaits for remuneration paid o be paid to the Directors for the year under review are as under;

Wame of the Director: Mr. S.K. Gupla

Salary, benefits, bonus etc paid during the year 2016-17 - Rs.18,25161.00
Commission Due/paid/payable for 2016-17 - Nil

Sitting fees (for Board and its commiltees) - il

Mame ofthe Director; Mrs. Swati Gupta

Salary, banefits, banus ete paid during the yvear 2016-17 - Rs. 12,07, 742.00
Commission Duelpaid/payable for 2016-17 - Nl

Siitting fees (for Board and its commitiess) - il

CODEOF CONDUCT AND CEQVCFO CERTIFICATION

The Company has adopted a code of condwct for all Board members and senior managemeant of the company, The
term senior management means personnel of the company who are members of its core management team
excluding Board of Directors, Normally this would comprise all members of management one level below the
executive directors, including all functional heads.

The code has been circulated (o all members of the Board and senior management and the complianca of the same
has been affirmed by them.

Mr. 5.K.Gupta, Chairman & Managing Director and Mr. VR, Sadasivan Pillai, General Manager - Finance &
Company Secratary of the Company have certified to the Board that:

{a) They have reviewed the Financial Stalements and the Cash Flow statement for the year ended 31" March 2017
and that to the best of their knowledge and belef that:

I, thesa stalements do not contain any materially untrue statement or amit any material facts o contain slatements
that might be misleading; and

il. these statements together present & trug and fair view of the Company's affairs and are in compliance with existing
accounting standards, applicable laws and regulations.

{b} Thare are, to the best of their knowledge and belief no fransactions entered into by the Company during the year
which are fraudulent, ilegal or violative of the Company's code of conduct,

(c) They accept responsibifity for establishing and maintaining internal controls for inancial reporiing and that they
have evaluated the effectiveness of the intemal control systems of the company pertaining to the financial repor and
they have disclosed to the auditors and the Audit Committee deficiencies in the design or operation of intemal
cantrols, if any, of which they are aware and the steps they have laken o propose tolake o rectify these deficiencies.
{d} Thay have indicated to the auditors and the Audit Committee;

i} Significant changes in internal control over financial reporting during the year;
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il) Significant changes in accounting palicies during the year and that the same have been disclosed in the notes to
the financial statements; and

iii} Instances of significant fraud of which they have become aware and the involvement therein, if any, of the
management ar any employee having a significant role in the Company's infernal control system over financial
raparting.

We: hereby confirm that;

“The company has obtainad from all the membears of the Board and senior management, affirmation that thay have
complied with the code of conduct for directors and senior management in respect of the financial year 2016-17

5.K. Gupta V.R. Sadasivan Pillai
Chairman&M.D General Manager (F) and Company Secretary

Mame and Designation of the Compliance Officer(s): Mr. V' K. Sadasivan Pillai , General Manager- Finance and
Company Secretary has taken over as Compfiance Officer w.e.from 31.01.2011, He has been appointed under
Section 203 of the Companies Act, 2013 as a Key Managerial Personnel and Compliance officer. He takes care of all
legal compliance of the company from fime fo time,

7.General Body Meefings

(i) The Annual General Meetings for the last threa vears wereheld as follows:

Mo. of speci
Year Location Date Ti resolutions
passed
Door Mo ViG79-C IDA, Muppathadadam
2013-14 P.0. Edayar 16.08.14 10. AM 1
p Door No VGTS-CIDA, Muppathadadam
2014-15 P.0, Edayar 07.08.15 10. AM 2
Door No VGTS-C.I0A, Muppathadadam
2015-16 P.0. Edayar 22-8- 16 1AM 3
Whether any Special Resolution passed in the previous 3 AGMs - Yes
Whether spacial resolutions were passed through postal ballots 1= Na
Are votes proposed fo be conducted through postal ballots this year - Ma
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8. Disclosures

1. Disclosures on matenally significant related party transactions i, fransactions of the company of
material nature, with its promoter, the directors or the management, their subsidiaries or relatives etc.,
that may have potential conflict with the interests of company at large:

All transactions with related parties were in the ordinary course of business and al arm's length. The
company has not entered into any transaction of a material nature with any of the related parties which
are in conflict with the interest of the company.

The details of related party transactions are disclesed in Note No, 29 attached to and forming part of
the accounts.

2. Details of non-compliance by the company, penalties, strictures imposed on the company by Stock
Exchanga, SEB| or any statutory authority, on any matter related to capital markets, during the last
thrae years. None

3, Compliance with Accounting Standards In the preparation of financial statements there is no
deviation from the prescribed Accounting Standards.

4, Compliance Cerfificate from the awditors Cedificate from the auditors of the company confirming
compliance with the mandatory requirements under clause 49 of the lisling agreement s annexed to
this report. This certificate has also been forwarded to the Stock Exchanges where the shares of
company are listed,

5. Adoption of non mandatory reqguirements under clause 49 and as applicable under Companies Act,
203

The company complies with the following mon-mandatory requirements under clause 49 with reference
to Companies Act, 2013 relating to Audit Committee,

{a) Remuneration Committee

The Board has constituted & remuneration commitiee consisting of three directors all of whom are non
axeculive diractors, the chairman of the committee being an independent director. The remuneration
committes recommends/reviews remuneration of the Directors

(b) Whistle blower policy

The company has put in place a mechanism of reporting lllegal or unethical behawvior, Employees are
free to report violations of laws, rules, regulations or unethical conduct to their immediate
supervisornotified persons.

The reports received from any employee will be reviewed by the audit committee. It is affirmed that no
parson has been denied accass o the audit committes in this respect.

The Directors and senior management are to maintain confidentiality of such reporting and ensure that
the whistla blowers are not subjected to any discriminatory practice.

{c) Risk Management

Your Company has a comprehansive risk management policy. Your Company has lald down procedures
to inform Board members about the risk assessment and minimization procedures. These procedures
are periadically reviewsd to ensure that executive management controls the risks through property
defined frameawork.

The Audit Commitiee, has been designated by the Board for reviewing the adequacy of the risk
managamant framewaork of the Company, the kay risks associated with the businesses of the Company
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and the measures are faken in place to minimize the same and thereafter the details are presented 1o
and discussed at the Board meeting. The risk management issues are discussed in the Managemeant
Discussion and Analysis Report.

9. Means of Communication
Quarterly results:

The guarterly results of the company are published in Janayugam, Malayalam daily and in Financial
Express, English Daily.

A detailed report on Managerial Discussion and Analysis is enclosed herewith as part of Annual Report,

10. General Shareholder Information

1. Annual General Mesting Date 161" September, 2017 at 11.00 a.m.

Venue ¢ Door NoVIBTI-C, Ind. Development Area,

Muppathadam P.Q., Edayar,
Cochin — 683 110

2. Financial Year o April 2018 1o March 2017

3. Book closure date . 10"September. 2017 o 16" September, 2017
(bath days inclusive),

4. Dividend recommendad for the year : NIL

5. Listing on stock exchange : Bombay and Matiomal Stock Exchanges

6. Stock Code © BOMBAY:519262

7. Market price Data (Face value of Rs.10) {(BSE) : High: Rs. 10.64 Low: Rs 4.82.
Total Mo.of share dealt during the Year 2016-17

Maonth Manth's High Price Maonth's Low Price
April-2018 5.30 5.45
May-2018 5.65 5.14
June-2018 5.07 4.82
July-2016 5.25 5.00
August-2016 .06 5.25
September-2016 5.83 4.90
October — 2016 6.22 5.45
MNovember-2016 T.80 5.30
December-2016 849 6.659
January-2017 6.88 5.93
Fabruary-2017 B.53 6.22
March-2017 10.64 8.95
Register and transfer Agent i Wenture Capital and Corporate Investments Pvi. Ltd

(Categary-1 Registrars)

12-10-167, Bharatnagar,
Hyderabad - 500018

Ph: 040-23818475, Fax;040-23868024
Email:info@vecifindia.com

]
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8. Performance in comparison to broad-based indices: NA

9. Share transfer system: During the year the share transfers which were received in physical farms and for which
documents were valid and complate in all respects, were processed and the share certificates were raturned within
the prescribed time from the date of receipt through the Company's RTA.

10. Distribution of shareholding as on 31" March 2017

Shareholders Shares
Shareholding Mominal Value
Number % Amount {F) %
Upta - 5000 12021 93.20 18729850 36,06
5001 - 10000 538 417 4480070 ag2
10001 - 20000 1% 151 2863560 351
20001 - 30000 50 0.39 1267110 244
Bl ol 2 it . M U
40001 - 50000 iyl 0.16 052590 1.89
50001 - 100000 28 022 2022230 389
100001 and above 28 0.22 21005790 40,44
Total 12898 100 51949000 100
Shareholding Pattern as on 31° March, 2017:
No. of sharas
i L Rt o S
IZ8 Shares
_n:ﬁ.] Promoter and Promoter Graup
{1 Indian
{a) IndividualsiHindu Undivided
Family 7 &65300 812800 16.46
{b) Bodies Corporate 4 BETE00 297200 17.09
Sub-Total (A) (1) 1 1743200 1110000 33.56
2] Foreign
Bodies Corporate 0 0 i 0
Sub-Total (A) (2) 0 i ] 1]
Total shareholding of
Promoter and Promoter
Group A={A}11+{A)2) 11 1743200 1110000 33.56
Public Shareholding

T
Lol
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{1 Institutions
{a) Mutual Funds ] 0 i 0
{b) Forelgn Institutianal Invesiors ] 0 0 0
Sub-Total (B)(1) 0 1] ] 0
Central Government/Slate
Government(s) ] 0 ] 0
Sub-Total(B){2) ] 1] ] 0
{2) HNon-Institutions
Bodies Corporate 37 B1693 56393 1.57
{h) Individuals
i.Individual Shareholders
halding nominal sharecapital
upto Rs. 2 Lakh 12838 3175557 500757 61.13

il Individual Shareholders
halding nominal share capital

in excess of Rs.2Lakh 6 189014 107614 364
(e} Corporake
{d) Clearing Member 3 4918 4918 0.0%
(2] Trust ] 0 i 1]
if) Non Resident Individuals 3 518 518 0.0
Sub-Total (B) {3) 12887 3451700 670400 66.44
Total Public Shareholding
B=(B){1)+{B)2)+(B)N3) 12887 3451700 670400 66.44
Total (A)+(B) 12898 5194900 1780400 100.00

11, Dematerialisation of shares and liquidity: The company has aranged agreaments with Mational Securities
Depositories Limited {MSOL) and Central Depository Services Limited {CDSL) for Dematerialisation of shares
through Venture Capital and Corporate Investments Put, Lid, The Company's shares are regulary traded on the
Bombay Stock Exchange Lid, in elecironic form. Under the Depository System, the Infernabonal Securilies
Identification Mumber (ISIM) allotted to the Company Shares is INE297D01018.

12, Qutstanding GDR/IADR/Warrants or any convertible instruments, conversion instruments, conversion
date and impact on eguity: NIL
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13. Plant locations:
Edayar Unit Trivandrum Unit
Industrial Development Area Indusirial Development Area
Muppathadam P.0., Edayar FlotMo. 71, Kochuveli
Caochin- 583110 Trivandrum - 685 021
14, Address for comespondence; The Company Sacretary
Prima AgroLtd
Door No. VIBTS-C,
Industrial Developmeant Area
Muppathadam P.0., Edayar, Cochin-683 110
Ph: D484-2551533/2551534
Email:primaedayan@gmail.com
CIN: L15331KL1587PLCO04833
15. Registrar and Share Transfer Agents: Venture Capital and Corporate investments Pyl Lid

{Category- | Registrars)

12-10-167, Bharatnagar Hyderabad - 500 018
Ph: 040-23818475, Fax: (40-23868024
Emailinfo@vecitindia.com

AUDITORS' CERTIFICATE ON CORPORATE GOVERNANCE
To the Members of Prima Agro Limited

1. We have examined the compliance of conditions of Corporate Governance by Prima Agro Limited for the year
ended 31 March, 2017 as stipulated in Clause 49 of the Listing Agreement of the said Company with the Stock
Exchanges.

2. The Compliance of conditions of Corporate Govemance is the respansibifity of the Managemeant, Our examination
has been limited to a review of the procedurss and implementation thereof adopted by the Company for ensuring
compliance with the conditions of Corporate Govemance as stipulated in the said Clause. Itis neither an audit nor an
expression of opinion on the financial statements of the Company.

3. In our apinion and to the best of our infarmeation and according to the explanations given fo us, we certify that the
Company has complied with the condiions of Corporate Governancs as stipulated in Clause 49 of the above
mentoned Listing Agreement,

4, We further state that such compliance is neither as assurance as o the further viability of the Compamy nor of the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

For Vijayakumar & Easwaran
Chartered Accountants
FRNO04T035

Sdi-
K.Easwaran Pillai
Place:Kochi Senicr Partner

L
(%]
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DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SEMNIOR MANAGEMENT
PERSONNEL WITH THE COMPANY'S CODE OF CONDUCT

| hereby declare that all the Board members and senior management personnel have affirmed compliance with Prima
Agro Lid code of conduct for the year ended 31" March 2017,

Place:Kochi 5.K.Gupta
Date:31-7-2017 Chairman curm Managing Director

CHIEF EXECUTIVE OFFICER (CEQ) AND
CHIEF FINANCIAL OFFICER {CFO) CERTIFICATION

We, 5.K.Gupta, Chairman cum Managing Director & CEQ and Swati Gupta, Deputy Managing Director (Whobe Time
Director) & CFO of Prima Agro Lid, fo the bestof our knowledge and belief, certify that:

We have reviewed the financial statements and the cash flow statement for the year under review and to the best of
our knowledge and belief:
i. these statements do not contain any materially untrue statement or omit any material facts or contain
statements that might be misleading;
il. these statements together present a true and fair view of the company’s affair and are in compliance with
existing accounting standards, applicable laws and regulations.

To the best of our knowledge and belief, no fransactions entered into by the company during the year are fraudulent,
illegal or violative of the company's code of conduct,

We are responsible for establishing and maintain internal conirols for financial reporting and have evaluated the
effectivensess of internal control systems of the company pertaining to financial reporting and disclosed fo the auditors
and audit committee, the deficiencies in the design and operation of such internal conirols and the steps faken o
reciify these deficiencies,

We have indicated to the auditors and the audit committee that:
- thereare no significant changes ininternal control aver financial reporting during the year.
- there are no significant changes in accounting policies during the year.
- there are no frauds of which we are aware, that involves management or other employees who have a
significant rode in the company’s intermal cantral system.

S.K.Gupta Swali Gupta

Chairman cum Managing Director & CEQ Deputy Managing Director & CFO
Place: Kochi
Date: 31-07-2017
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INDEPENDENT AUDITOR'S REPORT

The Members

PRIMAAGRO LIMITED,

V-679/C, INDUSTRIAL DEVELOPMENT AREA
MUPPATHADAM, EDAYAR, KOCHI- 683 110

Report on the Financial Statements

We have audited the accompanying financial statements of Mis. PRIMA AGRO LIMITED (“the Company™), which
comprise the Balance Sheet as at 31" March 2017, the statemant of Profit and Loss, the Cash Flow Statement for the
year than ended, and a summary of significant accounting poficies and othar explanatory information

Management's Responsibility for the Financial Statements

The Company's Board of Direciors is responsible for the matters in section 134 (5) of the Companies Act, 2013 {"the
Act”) with respect to the preparation of these financial stalements that give a true and fair view of the financial position,
financial performance and cash flows of the Company in accordance with the accounting principles generally
accepted in India, meleding the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014,

This responsibility also includes the maintenance of adequate accounting records in accordance with the provision of
the Act for safeguarding of the assels of the Company and for preventing and detecting the frauds and other
iregularities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prodent; and design, implementation and maintenance of internal financial contral, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free from material
misstatement, whather due to fraud or armaor,

Auditor's Responsibility
Qur responsibility is to express an opinion on these financial statements based on our audit,

We have taken into account the provision of the Act, the accounting and auditing standards and matters which are
required to ba included in the audit report under (he provision of the Act and the Rubes made thereunder,

We conducted our audit in accordance with the Standards on Auditing specified under secbon 143010) of the Act.
Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance aboul whether the financial statements are free from material misstalemant.

An audit imvolves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
slalements. The procedures selecled depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or emar. In making those risk assessments,
{he auditor considers internal financial control refevant ta the Company's preparation of the financial statements that
give true and fair view in order to design audit procedures that are appropriate in the circumstances. An audit also
includes evaluating the approprateness of accounting policies used and the reasonablenass of the accounting
estimates made by Company’s Directors, as well as evaluating the overall presentation of the financial statements,
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our qualified
audit apinion on the financial statements.

Opinion

In our opinkon and to the best of our information and according fo the explanations given to us, the aforesaid financial

statements give the information required by the Act in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in India:

a) Inthe case ofthe Balance Sheet, of the state of affairs of the Company as at March 31, 2017,
b) Imthecase ofthe statement of Profit and Loss, of the profit for the year ended on that date; and
¢} Inthe case ofthe Cash Flow Staterment, of the cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1) As required by the Companies {Auditor's Report) Order, 2016 issued by the Central Government of India in terms
of sub-section {11) of section 143 of the Companies Act, 2013, we give in the Annexure statement on the matters
speified inparagraphs 3 and 4 of the Order, to the extent applicatle

2] Asradquired by Section 143 (3) ol the Act, we reporl, 1o the extent applicable, that:

a) We have sought and obtained all the information and explanations which to the bast of our knowledge and
befiefwere necessary for the purpose of our audit;

b) Inouropinion proper books of account as required by law have been kept by the Company so far as appears
fram our examination of those books.

¢} The Balance Sheet, Statement of Profit and Loss, and Cash Flow Statement dealt with by this Report are in
agreement with the boaks of account,

d]  In our apinion, the aforesaid financial statements comply with the Accounting Standards specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014

&) On the basis of written representations received from the directors as on March 31, 2017, and taken an
record by the Board of Directors, none of the directors is disqualified as on March 31, 2017, from being
appointed as a director in terms of Section 164 (2) of the Act.

f) The Company has adequate internal financial control over financial reporting and the operating
effectivenass of swch cantrols.

gl With respect to other matiers to be included in the Auditors Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rube, 2014, in our cpinion and to the best of ourinformation and according o
{he explanations given to us:

i) The Company donot have any pending litigations which would impact its financial position.

i) The Company do not have any long-term contracts including derivative confracts for which there were
any material foreseeable losses.

iil] There ware no amounts which were required to be transferred to the Investor Education and Protectian
Fund by the Company.

) The Company has provided requisite disclosure in its financial statements as to hoidings as weli as
dealings in Spacified Bank Notes during the period from 8" November, 2016 to 30° December, 2016 and
these are in accordance with the books of accounts maintained by the Company.

For VIJAYAKUMAR & EASWARAMN

CHARTERED ACCOUNTANTS

FRN Regn. No. 00470358

Sdi-

CA. K. EASWARAN PILLAI FCA

Place: COCHIN - 16 SENIOR PARTNER
Date:30/05/2017 Membership No. 022062

T
(=]
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PRIMA AGRO LTD.

ANNEXURE TO AUDITOR'S REPORT
{Referred to our report of even date)

a)  The Company has maintained proper records shawing full particulars including quantitative details and
situation of fixed assets.

b} All the assets have not been physically verified by the management during the year but there is a regular
pregram of vesification which, in cur apinian, is reasonable having regard 1o the size of the company and
the nature of its assets. No matenal discrepancies were noticed on such verification.

c)  According tothe information's and explanations given o us, the file deeds of the immovable properties are
held in the name of the company.

a)  The inventory has been physically verified during the year by the managemant In our opinion, the
frequency of verification is reasanable.

b}  The procedure of physical verificaion of inventories foflowed by the management is reasonable and
adequate in relation io the size of the company and the nature of its business.

c)  The company is maintaining proper records of imventory and the stock as disclosed in the financial
statements are valued and cerfified by the management. The discrepancies naoticed on verification
betwesn the physical stocks and book records were not material.

i,

a}  The Company has granted the following loans to companies, firms and other parties coverad in the register

maintained w's. 189 under the Companies Act

i Loan Granted/
Mame of the Company/Firm p . Year end
SNo or Other Parties Relationship :Re;a;d] during Balance
year
1. | Ayyappa Real Estate (F)Ltd 22600 BATEO0
2 PAPL Exim India Lid (20,818.00) 1.16.413.80
Entity in which
3 | Prmanloys (PILd i s (752.00) 7,500.00
4. | PrimaCreditsLtd Persan have (1,821.00) B,600.00
significant

5 | PrimaindustriesLtd influenca 3.41,465.00 40,80,377.00
i Ayyappa Rolker Flour Mills Lid 54,88 480.00 1,27 .47,921.08
[ Prima Beverages (P) Ltd. 6,80,654.40 5,80, 654 40

a) Duetolack of adequate information, we are unable fo comment on the rate of interest, term of repayment and
other terms and conditions on which loans have been taken from/ granted to companies, firm & other parfies
listed in the register maintained u's 183 of the Companias Act, 2013 which are prima facie, prejudicial to the
interestof the company since the terms are not defined.

i, In our opinion and according to the infoemation and explanations given to us and subject to clause il above,
the company has complied with the provisions of section 185 and [86 of the Companies Act, 2013 in respect of
|oans, investments, guarantees, and secunty.
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v.  Inour opinion and according to the information and explanations given to us, the company has not accepted any
deposit from the public hence the directions issued by the Reserve Bank of India and provisions of Section 73 to
T6 ar any other relevant provisions of the Companies Act and the Rules framed thereunder are not applicable to
{his company,

wi,  In our opindon and according to the information and explanations given to us, the Central Government has not
prescribed maintenance of cost records under sub-section (1) of section 148 of the Companies Act,

vil. Inrespectof Statutory Dues:

a)  According to the information and explanations furnished to us, during the year, undisputed statulory dues
including provident fund, investor education protection fund, employees state insurance, income tax, sales
tax, wealth tax, customs duty, excize duly, cess and other matenal statutory dues applicable to it have been
deposited with appropriate authorities and there has been no serious delays.

b} According to the information and explanation given to us, there are no dues of sale tax, income tax, customs
duty, wealth tax, excise duty and cess which have not bean deposited on account of any dispute.

wiii. In our opinion and according fo the information and explanation given ta us, the company during the year has not
defaulted in repayment of dues to the Financial Institutions.

ix. Basedupon the audit procedures performed and the information and explanations given by the management, the
company has not raised moneys by way of initial public offer or further public offer including debt instruments ar
term boan. Accordingly the provisions of clausa 3{ix) of the Order is not applicable o the Company.

%, Inour apinkon and accarding to the information and explanations given to us, no fraud on or by the company has
been noticad or reported during the course of our audit.

. Inour opinion and according fo the information and explanations given to us, managerial remuneration has been

paid or provided in accordance with the requisite approvals mandated by the provisions of section 197 of the

Companias Act.

In our opinion and according to the information and explanations given o us, the Company is nat & Nidhi

Company, Therefore, the provisions of clause & (i) of the Order ane nof applicable to the Company.

In our opinion and according to the information and explanations given to us, transactions with the related parties

are in compliance with sections 177 and 188 of Companies Act, 2013 wherever applicable and the details have

been disclosed in the Financial Statements ete., as required by the applicable accounting standards;

wiv. Based upan audit procedures perfarmad and the information and explanations given by the managemeant, the
company has not made any preferential allotment or private placement of shares or fully or partly convertible
debentures during the year under review. Accordingly, the provisions of clause 3{xiv) of the Qrder is not applicable
tothe Company and hence not commented upon.

v, Inour opinion and according to the information and explanations given fo us, the Company has not entered into
any non-cash fransactions with diractars or persons connected with him. Accordingly, the provisions of clause
3w of the Order is not applicable to the Company and hence not commented upan.,

¥vi, In aur opinicn and accarding to the information and explanations given to us, the company is not required to be
registered under section 45 1A of the Reserve Bank of India Act, 1934 and accordingty, the provisions of clause 3
{xvi) of the Order are not applicable to the Company and hence not commented upon.

Al.

For VIJAYAKUMAR & EASWARAN
CHARTERED ACCOUNTANTS
FRN Regn. Mo. 0047038

Sdi-

CA. K. EASWARAN PILLAI, FCA

Place: COCHIN - 16
SENIOR PARTNER
Dale:30/05/2017 Membership No. 022062

40
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PRIMA AGRO LIMITED

Balance Sheet as at 31st March 2017

PRIMA AGRO LTD.

Particulars Note No.[ 31st March 2017 | 31st March 2016
1 EQUITY & LIABILITY
(1) {Shareholders Fund
[a} Share Capital 1 11,19.49,000.00 11,19,49,000.00
[b] Reserves & Surplus 2 -4,42,65,018.06 -6,04,30,378.22
[2)|Non-Current Liabilities
(a) Long Term Borrowings 3 71,83, 898.06 60,11,084.00
{b] Deferred Tax Liabilities 9.61,447.00 31,65408.00
(€] Long Term Provisions 4 BE,52,603 00 55945016
(3] |Current-Liabilities
[a) Trade Payahles 2,20,36,474.30 2573710405
{b) Other Current Liabilities 5 26,79.692.34 26,74,8B5Z.85
[c] Short Term Provisions B 2,08,90,000.00 1.19,90,000.00
TOTAL 13,006, 88,096.64 10,61,56,580,84
I |ASSETS
(1) Mon-Current Assets
[a) Fixed Assets 7
[i) Tangible Assets 4,29,62,689.62 3.91,83.276.42
[1i) Capital Work in Progress - 377238250
{b) Non-Current Investments B 3.49,34,190,10 2.95,24,480,00
[c] Long Term Loans & Advances 9 4134661609 2,51,16,657.69
(2)|Current Assels
[a) Inventories 10 Q6,669,942 Z,76,576,79
[b] Trade Receivables 11 252784850 21,37.101.00
(] Cash & Cash Equivalents 12 54,97 42710 31,460,401 44
{d] Short Term Loans & Advances 13 27,85,312.75 24,82,000,00
{e]} Other Current Assets 5.37.343.00 5,17.705.00
TOTAL 13,06.88,096.64 10,61,56,580.84
Significant Accounting Policies & Notes Forming
Part of Accounts

For PRIMA AGRO LIMITED

SKGUPTA
CHAIRMAN & M.D

SWATI GUPTA
DEPUTY MANAGING DIRECTOR

Place : Cochin-16
Date : 30/05/2017

As per our report of even date attached
For VIJAYAKUMAR & EASWARAN
CHARTERED ACCOUNTANTS

FRM: 0047035

CA K EASWARAN PILLAL FCA
SENIOR PARTNER
Membership No. 022062
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PRIMA AGRO LIMITED
Statement of Profit & Loss for the vear ended 31st March 2017

Particulars NNBHI‘E 31stMarch 2017 | 31st March 2016
1 Revenue from Operation 14 11,86,50,729.50 11,46,94,124.80
I |Other [ncome 15 21,75.521.05 3.27.330.96
Il |Total Revenue ([+11) 12,08,26,250.55| 11,50,21455.76
IV |[Expenses;
Cost of Materials Consumed 16 62,96, 444,04 45,14.911.00
Change in In'.'enl.urlfes of Finished Goods, Wark in 17 1.79.90737 3974958
Progress and Stock in Trade
Employee Benefit Expenses 18 2,32,61,466,84 2059565355
Finance Costs 19 73747943 412 54049
Depreciation & Amortization Expenses 7 73.06,707.45 B5,31,02081
(ther Expenszes 0 6,03.21,743.93 7.03.86,61558
Total Expenses 9,81,03,749.03 10,44,00,991.84
V  |Profit before Exceptional Items & Tax (111-1V] 2272250152 1.06,20,463.92
| Add: Exceptional ltems 2,07.940.16 -3,14412.39
Vil Add: Prior Period Items 330,957 48 :
VIl |Profit before Tax (V+VI+VID) 2,34,61,399.16 1,03,06,051.53
IX |[Tax Expense:
{1) Current Tax CHOL O, M, CHD S5,00,000.00
{2) Short/Excess Provision of Tax - -
{3) Deferred Tax -22,03.961.00 -1561.870.00
X |Profity[Loss) for the Period (VIL-IX) 1,60,65,360.16 63,67,921.53
Xl |Earning Per Equity Share;
(1) Basic 205 1.23
2] Diluted 2.05 1.23
As per our report of even date attached
For PRIMA AGRO LIMITED For VIJAYAKUMAR & EASWARAN
CHARTERED ACCOUNTANTS
FRN: 0047035
S KGUPTA SWATI GUPTA CA K EASWARAN PILLAL FCA
CHAIRMAN & M.D DEPUTY MANAGING DIRECTOR SENIOR PARTNER

Place : Cochin-16
Date : 30052017

Membership No, 022062
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PRIMA AGRO LIMITED
Cash Flow Statement for the year ended 3 1st March 2017

Far the Year Emded Fur the Year Ended
Fartany Fst March 2017 315t March 2016
A |Cash Flow from Operating Activities
Operating Profitf{Loss) Befors Tax 234,61,3%9.16 103,06,051.53
Adjastments lor:
[mpreciation T.06,707 45 A5 2102081
Interest Pasd 73747943 41254049
Loss | Prafit] om Sabe of Asset -2,07.940.16 31441239
Provisions {long term & shart rerm) 2193,172 84 14,57, 337,59
Transfer to Reserve 1062941957 - 1071531127
Operating Profit/{Loss) belore Working Capital Adjustments 3409081873 Z1021362 80
Working Capétal Adjustmants
Trade Receivahles - 3,840,747 i 3392300
[nwentory 1, 7990737 -39, 74958
Other Current Assets BEEEET -2, 126,000
Shart Term Loans & Advances 30331275 QAT 307,50
Trude Pavahles -29,00,709.75 IB53,689.55
Other Current Liabilinies 483944 -34.29661.14 3.56,636.15 311721962
Net Cash Flow from Operating Activity 3,M,61,157.59 ZA41,38.582.42
B |Cash Flow [rom Investnent Activities
Capital Work-in Progress 37,TL382.50 -17 5835500
Sale/[Purchase]) of fmed Assets LB TA, 1 B0.50 H3,64, 14000
Leans and Advances {Long term) -1,62,29 958 40 -71.90187
Decrease {lncrease) in lnvesmments (Long Term) -54,09, 7 10.10 o DR R T
Met Cash Flow from Investment Activity -2 87,45 46650 -2,62,24 39687
C | Cash Flow [rom Financing Activities
Essue of Share Capital - -
Adudition)'[Repayment] of Secured Loans 12,82, 706 66 31,84 44100
Adelition;[Repayment] of Unsecured Loans -1,09972 460 43 AB1.60
Interest pakd -7 ATIA -4 12540.4%
Net Cash Flow from Financimg Activity 4,35.334.63 20,15.782.11
D | Met Increase/ [Decrease] in Cash & Cash Eguivalents 235102572 72996766
E |Opening Balance of Cash & Cash Equivalents 314640144 241643378
F |Closing Balance of Cash & Cash Equivalents 54,9TAZT.16 314640144
Nt

1 Cash and Cash Equivalents inclsde Cash in Hand. Balance with Barks o6 Current Accounts and Deposit Accounts
2 The abave cash fow statement has been prepared wnder the "Indirect Method™ as set o0z in the Accounting Standard on Cash Flow Statement
[AS5-3) issued by the Institute of Chartered Accountants of India.
3 Previous year ligures bave been rearranged fregrouped wherever pecessary
4 This is the Cashflow Statement referred to in our report of even date.
As per o report of even date ohteched

For PRIMA AGRD LIMITED For VIIAYAKUMAR & EASWARAN
CHARTERED ACCOUNTANTS

FRN: 0047035

5K GUPTA SWATI GUFTA CA K EASWARAN PILLAL FCA
CHAIRMAN & MDY DEPUTY MANAGING DIRECTOR SENIOR PARTNER
Membership No. 022062

PMace: Cochin-16
Date @ 30/05/2017
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ke 1
s al 3150 March 2017 s at 3158 March 2016
§ Cagieal M Amn o P, Aot
Autharoed
TR Equity Shares of By, 10 each TOODL000 T0sD 00O 00 TOODO0R 700 0e0 O CHD
B, 00, 00, 006D Cumisbative Red cemable Preferesce Shares of Bs 10 each A, 00, 00y o0 B0 G, 0e0s Oe0e D0 0 10000000 B0 a0 Oe0n D= 00
1, 70,00, G0 17 001 00 001 OV 0 1.70.00.000 B 7 00 0e0n, O O
Iskimed
561,94.5900 Equity Shares of Bs, 10 each G545 FARADGD0ON Glagann 512400000
00000 Cumsilative Redeemable Preference Shares of Rs 10 each [k ko] [ttt liBil] GOAna0R [t ke e Rali]
Suboacribed & Fabd wp
51,940,900 Equity Shares of Bs, 10 each 51.54.500 S0FAS0D000 5194 9m S 19.A49.000.00
500, LN, [ i ¥ Sharue nf s 10 wach [T T A T ALY 5,000,000
Saibescribed but ot fully Paid ap
AEqguiny Shares)
Particalars M Amuund s, Amusl
Shapes aulsbaindiong al the B ol Uhiz e [t ER R T 1A A0 ENE R T
Ehares Issued during the vear - - - -
Sharus huught Back diring the yusr I t
Shares putstanding at the end of the year
{Prefesane Shares)
Particulars M Amusnd B, Amsuml
10%; Preferunce Shares outstanding at the begisming of the yuar [ s ] 1,000,001 2,00, 01 D H 1L
111% Preference Shares Bsued during the year - . 2 .
Sharns hought buck during thi yosr - -
Shuires sraibding at the end of thi yearn RN T 0100 400 R T
A on 31 March Fo1 T A ar 31 March 2016
P of Sharehslder Mo, af Shares Mo ol Shares
hesd o ol Mhiding [ S al Maldimg
1 Iwtrs ] 351,600 .5 AAL600 TS5
Aviagipa Roller Flour Mills Lud 297200 S.TEH 297,200 ST
L Awwagpa Beal Estare (F Ll ERTET i 274300 R
[Preferende Shares)
As an 31 March E01 7T As ot 31 March 2006
Musshos i A apulinl dar Ma, ol Shares rﬂ:uﬂ'Hﬂﬂg Mo nf Shares T ol Halding
& 5 Rollor Voo Mills Lid il | 1IN a0 | TR
Pawtan 2
Ramsarrvars & Surplas Fist March Z017 Fixt Muarch 20016
] Capital Reserves
Opening Balance 12,24.99.517.36 1Z2.24.99.517.36
{+] Current Year Transfer
(=1 ¥ritten Back in Current Year
Closing Balamcs 1224 99517.36 122499 517.36
b | Orher Reserves - Capital Subsidy
Dprening Balance 32,68 350.00 32,468,323 50.040
[+] Current Yiar Teanalr
{1 Written Back in Current Year
Cloxing Balamcs F 3 6,5 50000 2 68,5 50L00
e | Other Reserves - in All Pamsanrwm
Oiperning Balance 1S, RO, OH 1 ER S, M, (M)
{+] Current Year Transfer
(-1 Written Wack in Current Year
Clo=sing Halanoe LH_ S, CHA R, CHD 1, Sk, (WO R O
d | Surplus
Opening Balance (18,85 48.245.58) [19,44,23.896.29)
{+) Met Profit/{Met Loss) For the current Yeur 16665 360.16 6367.921.53
[+] Transitiomnal Adjustment (492 2T0.HZ)
Closing Balamos (17,1882 HBS. 42} (18,85 48, 24558}
Total (442 65 018.06) (609 30,378 23]
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PRIMA AGRO LTD.

Note 3
R p— Asat 31st As at Flst
March 2017 March 2016
A. SECURED
a. Term Loans from banks
L. ICIC] Indica Car Loan [EMI Afc) 010K 1,20,585.00
2. 1CICI Honda Brio Car Loan [EMI A/ c) 3.16,782.40 4,31,637.10
(Secured on Hypothecation of Vehicle Honda Brio, Interest
Rote- 10.51%, Repaviment Terms- Papable in 60 EMI of Rs,
1290000, each commensing on August 2015])
3.1CICI Car Loan-Mercedes Benz 23,66,129.80 32,29.264.30
{Secured on Hypothecation of Vehicle Mercedes Benz, Interest
Rate- 10.06%, Repavment Terms- Payable in 60 EMI of Rs,
95, 760,00/ each commensing on August 2015)
+. ICICT Car Loan-Honda City 8,55,079.20
{Secured on Hypothecation af Vehicle Honda City, Interest
Riate- 9.41%, Repayment Terms- Payable in 60 EM! of Rs.
2305500/ each commmensing an December 2016)
5. ICICIH Car Loan-Innova 13,82,155.70
(Secured on Hypothecation of Vehicle fnnova, Interest Bate-
9.50%, Repaymend Terms- Payable in 60 EMT of Rs, 41,592,004~
each commensing on fuly 2016)
6. Tata Motors Finance Ltd- Tata Ace 2,42,452.96
{Secured on Hypothecation af Vehicle Tata ACE, Repayment
Terms- Payvable in 48 EMI of Rs. 10.810.20/- each commensing
on June 2016 )
b. Other loans & advances
LIC Keyman Loan - 98,327.00
Total 51,62,600.06 38,79.813.40
B. UNSECURED
a. Deposits 5.96,015.00 5.96,015.00
b, Lesans and Advances from Related Parties 14,25,283.00 15,35.255.60
Total 20,21, 298.00 21,31,270.60
Grand Total 71,63.898.06 60,11,084.00
Note 4
Lamg-Term Provisians Asat 31st As at 31st
March 2017 March 2016
a. Provision for Employee Benefits
Gratuity 50,24,062.00 278131216
Ex gratia 31,79, 466,00 26,29,043.00
Other Provisions 1,49.075.00 1,49,075.00
Total 83,52,603.00 55,59.430.16
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Note 5
Asat 31st March | Asat31st March
Other Current Liabilities 2017 2016
a Current Maturities of Long - Term Debt
(i) Car Loan -Indica - 1,92.286.60
(ii) Car Loan-Brio 1,14,854.70 1,03,441.30
(lii} Car Loan- Amaze . 1,27.738.00
(iv] Car Loan - Benz 86313450 7.80,801.20
(v] Car Loan - Honda City 1,86,530.40
{vi] Car Loan - Innova 3.49,448.20
{vil) Car Loan - Tata Ace 0(,243.54 -
Total 160421134 12,04,267.10
h, Other payables 7.87.981.00 12,11.685.75
¢, Other Payables [Audit Fee) 2.87,500.00 2,58,900,00
Grand Total 26,79,692.34 26,74,852.85
Note &
Asat 31st March | Asat 31st March
Short-Term Provisions 2017 2016
Provision for taxes 201112 1,50,000.00 1.50,000.00
Provision for taxes 2012 - 13 4,30,000,00 430,000.00
Provision for taxes 2013 - 14 24,10,000.00 24, 10,000.00
Provision for taxes 2014 - 15 35,00,000.00 35,00,000.00
Provision for taxes 2015 - 16 55.00,000.00 B5.00,000.00
Provision for taxes 2016 - 17 G0, 00,000.00 -
Total 2,09 .90,000.00 1, 1%, 90,000, 00
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MNote B
Particalars As at 31st March | As at 315t March
2017 2016
Dither Investmenis
Inwestments in Government or Trust securities 19,1 00,00 19, 10000
Mher non-current investments
(&) Imvestment in Companies 1,02,05,380.00 L0Z,05,380.00
(b] Investment in Mutual Funds 247,00,710.10 1.93,00,000.00
[Market value ax on 31-03-200 7 amounts o Be26,412, 1 10.34)
Taotal 3493419000 295,24, 480.00
Grand Total 34954, 19010 29524 480.00
Less | Provision for dimunition in the value of Investments - -
Total 3,49,34,100,00 | 205,24 480,00

Note 9

Long Term Loans and Advances

As at 31 March
2017

Asat 31 March
2016

a, Security Deposits
Unsecured, consideraed gond

b. Loans and Advances to Related Parties
Unsecured, consldered good

¢. Other Loans and Advances
Unsecured, considered good

249,300,949, 60

29,30,949.60

29,30,949.60 29,30,949.60
1.76,59.944.28 1,11,72,5(0M.88
1,76,59.944.28 1,11.72.509.08

2,07,55.722.21

1,10,13,198.21

20756572221

1,10,13,198.21

Grand Total

4,13, 46,616.09

2.51,16,657.69

S ST EAnE Bl

All the loans, advances & depozits are ungecured, considered good

Loans & advances due by:

As at 31 March

As at 31 March

Particulars 2017 01é
{a) Directors
{b] Other officers of the Company *
{c] Firm in which director is a partner . .
{a) Company in which director is a member 1, 76,59 944 28 1,11, 72.50%.88
1,76,59,944,28 1,11,72,509.88

Note 10
Asat 31 March As at 31 March
Inventories 2017 2016
Others [Firewond] U6, 66942 2,76.576.79
Total 96,669.42 2,76,576.79
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PRIMA AGRO LTD.

Mote 11
Trade Receivables Asat31stMarchzo17 | 5% 2:.?&”“““
Trade receivables outstanding for a period exceeding six
months from the date they are due for payment
Secured, considered good - -
Unzecured, considered good 25,27.848,50 21,37,101.00
Unsecured, considerad doubiul . .
Less: Provision lor douhtful debts = =
25,27.848.50 21,37.101.00
Total 2527 848.50 Zli'.i'?ill]].ﬂﬂ
Note 12
Cazh and Bank Balances As at 31st March 2017 | A=at i;flltﬁﬂ'lﬂrth
I. Cash & cash equivalents
a. Balances with banks® 27.93,021.16 119023144
b. Bank deposits with more than 12 months maturity]) Q22532.00 9,25,904.00
. Cash on hand 4545100 A0, 266,00
A7.61.004.16 21,46,401.44
0. Other bank balances
a. Margln money 17,36,423.00 L0 00 00,00
17,36,423.00 Lok, 00 0d0.00
Grand Total 549742716 31,46,401.44
Balance with Banks Asat3istMarchzor7| ASat3nsMarch
Stabe Bank of India - EKM 20,931.00 34,258.70
SBI Afc No.36553503236 -Eloor Branch 1,22,905.50 -
ICIC] - Kalama=zery 000(04 18,55,097,09 11,41,415.34
Stabe Bank of Travancore - TVM 162400 4, 288,00
ICIC] Bank-265505000306 1040000, 00 -
ICICT Bank-348 ASC 67287399 =
Indian Ohverseas Bank - CA 353 18,149.53 B&29.35
HOFC 144005 144005
Tuotal ZT793,021.16 lli‘]ﬂEJ‘l.l-i-

Dizclosure Regarding tranzaction w.r.LSpecilied Bank Notes during the period (rom 08711 /2016 to

30/12/2016
Particulars Specified Bank | Other Denomination Total
Mutes MNotes
Closing cash in hand as on D81 12016 982,000,000 4,53,101.00 143510000
Add: Permitted Receipts - 23,18,084.00 23,18,084.00
Less: Permitted Payments . 25,78,375.00 25,70,375.00
Less: Amount deposited in banks AL HE, 000,00 - 9,82, 000,00
Closing cazh in band az on 300122016 - 1,92, 810.00 1,92 810.00
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Note 13
As at 31st March As at 315t March
Short-term loans and advances 2017 2016
a. Others
Secured, considered good - -
Unsecured, considered good 278531275 24,82, 000,00
Doubtful . -
Taotal 27.85,312.95 24,82,000.00
Note 14
Particulars For the year ended| For the year ended
31st March 2017 | 31st March Z016
a) Sale of products - -
b} Processing Charges 11,84,26,379.50 11,43,56,814.80
c] Other aperating revenues 2,24.350.00 3.37.310.00
Total 11,86,50,729.50 11,46,94,124.80

Note 15

Particulars

For the vear ended
31 March 2017

For the vear ended
31 March 2016

Other non-operating income [(net of expenses directly

21,75.,521.05 3,27.330.96
attributable to such income)
Taotal 21,75,521.05 3,27,330.96
Note 16
For the year ended| For the year ended
Cost of Materials Consumed 31 March 2017 21 March 2016
a) Packing materials . -
h) Store Materials 19,79,530.00 10,73,756.00
c] Store Consumables 32,83.356.00 25,17.275.00
d} Consumables - Interstate 10,33,558.00 9,23,880.00
Total 62,96,444.00 45,14,911.00
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Note 17
For the year ended | For the year ended
Particul
e 31 March 2017 31 March 2016
Opening stock 2, 76576.79 23682721
Closing stock 9666942 276,576.79
Stock Differential 1,79,907.37 [39,749.58)
Note 18
For the year ended | For the year ended
Particula
e 31stMarch2017 | 31st March 2016
[a) Salaries & Allowances 1,17,08 488.00 1,03,42,145.00
[h] Directors’ Remuneration 30.32.903.00 22.95,000.00
[€] Comtribution to Provident fund and other funds 1245562.00 10,30,440.00
[d] Staff Welfare & Other Allowances 48,89,356.00 29,68,264.00
[#) Leave Encashment 10,00, 0:00.00
[f) Gratuity 2385,157.54 29,59,804.55
Total 2,32,61466.84 2,05,95/653,55
Note 19
For the year ended | For the year ended
FAHIERIICS 31stMarch2017 | 31st MarchZ016
Interest expense 6,46, 794.60 38429710
Other borrowing costs 4068483 2624339
Total 73747943 4,12,540,49
Note 20
Note 204
Items of income & expenditure exceeding 1% of turnover of Rs.1,00,000/- whichever is higher
For the year ended | For the vear ended
rarirlArs 1st March 2017 | 31st March 2016
) Factory Expenses 80,71,644.00 93.26,783.00
b} Electricity and Fuel Charges 232,69,635.93 3.01,54,734.06
] General Expenses 30,84,437.00 338120300
d) Vehicle Running Expenses 17,79,180.00 1314.312.00
&) Traveling & Conveyance 6,98,669.00 22,74,680.00
f] Directors Travelling Expenses 443599900 56,65,195.00
2] Directors Medical Expenses 4,17,300.00 59,16,957.00
Total 4,17,56,864.93 5,90,33,864.06
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Node 20 B
Payments to Auditors
: For the year ended | For the year ended
Particulars st March 2017 | 31st March 2016
As Auditors 1,72500.00 1,72500.00
Taxation matters 57.500.00 57.500.00
Tatal 2.30,000,00 2,30,000.00
Note 20 C
Other expenses
For the year ended | For the vear ended
HArCu: 31stMarch2017 | 31st March 2016
a) Rent 12245000 L 1430000
b} Repairs to Buildings 47.20,639.00 16,58,749.00
¢} Repairs to Plant & Machinery 45,98,928.00 270340052
d} Insurance 3,45375.00 2,13,1%94.00
€] Rates & taxes (excluding taxes on income) 0,25,538.00 5,95,461.00
f] Miscellaneous expenses 75,51,949.00 58,37,647.00
Total 1,83.34 87900 1,11,22,751.52
Grand Total 6,03,21,743.93 7,03,86,615.58
PRIMA AGRO LIMITED

SIGNIFICANT ACCOUNTING POLICIES & NOTES FORMING PART OF ACCOUNTS

SIGNIFICANT ACCOUNTING POLICIES

Company Overview

Prima Agro Lid is a Cechin based Public Limited Company, established in 1987, comprising units engaged in Agro
activities at Trivardrum and Cochin & in manufacturing compounded animal feed and is having its Registered Office
in Cochin, The company went public in 1993 and its shares are listed in major Stock Exchanges in India.

The business entities in the Prima group were promoled by the family of Mr. Sajjan Kumar Gupta, who migrated to
Cochin around 50 years back from Rajgsthan. & born entrepreneur, Mr. Sajjan Kumar Gupla, whose family was in the
business of Flour Mills, developed his business skills over a period of time. In 60s and 705, the 5.K.Gupta family
members had flour mills, practically, all over India. They were also aclively engaged in trading of cormmodities and
downstream products. Mutually agreed family pariions helped the individual brathers to develop their own family

groug.

PrimaAgro Limited is 8 listed company in BSE, having paid up capital of Rs 11.19 crores,

52
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The Financial staterments have been prepared and presented under the historical cost convention on accrual basis of
accounting, in accardance with the Accounting Principles generally accepled in India and comply with the mandatory
Accounting Standards issued by the Institute of Chartered Accountants of India to the exiend applicable and the
relevant provisions of the Companies Act, 2013, Except where ctherwise stated, the accounting principlas have
been consistently applied.

The preparafion of financial statements in conformity with generally accepted accounting principles requires
estimates and assumplions to be made that affect the reported amounts of assets and liabilities of the financial
statements and the reporled amounts of the revenues and expenses during the reporting perod.  Differences
between actual rasults and estimatas are recognizad in the period in which the results are knownl materialized,

C. Fixed Assafs

Fixed assels are stated at cost of acquisition or construction less accumulated depreciation. Cost of fixed assets
inchedes freight and other incidental expenditure related to the acquisition and installation of the respective assals,
Borrowing cost directly atiribuiable to acguisition or consiruction of qualifying assels are capitalized as part of the cost
of the assets up tothe date the asset is ready for the intended use orsale,

D. Depreciation

Depreciation on Fixed Assets is provided on Written-Down Value Method af the rates specified in Schadule Il of the
CompaniesAct, 2013,

E. Impairmentof Assets

The carmying amaount of Fioed Assets are reviewsd at each balance sheet date to assess whether they are recorded in
excess of their recoverabbe amounts, and where the carrying values exceeds the estimated recoverable amounts,
and assets are written down o their recoverable amount.

F. Investments

Investments (Non-trade] are considered as long term and are stated al cost,

G. Inventories

Irventories are valued at cost or net realizable value, whichever is lower.

H. RevenueRecognition

Revenue from sale of goods is recognized at the point of dispatch to the customers net of sales relums. Income from
jobwork and processing charges is recognized on accnual basis as perAS-9.

l. Em Reti n

i. Provident fund/Pension fund - Contributions to ProvidentPension fund are accountad on Actual basis.




| 30th Annual Report 2016-17

1.

2:

i, The scheme of Gratuity covers grafuity liability of the employees including past services. The annual
premium has been charged to Profitand Loss Account on accrual basis as per Company's own computation.

. Accounting for Taxes on Income

i.  Provision for current tax is made based on the liability computed in accordance with the relevant tax rates
and tax laws.

ii. Deferred tax is recognized on all iming differences between accounting income and taxable income for the
year, and quantified wsing he lax rates and laws enacled o subsaquently enacted as on the Balance Sheet
date,

iii. The deferred tax assats are recognized and carried forward fo the extent that there is a reasonable { virtual
certainty as the case may be that sufficient taxable income will be available against which such deferred tax
assets can be realized.

. Earnings per Share

In accordance with Accounting Standard (AS-20), ‘Eamings per share’ issued by the Institute of Chartered
Accountants of India, basic and diluted eamings per share is computed using the weighted average number of
euity shares outstanding during the period.

. Accounting for Provisions, Contingent Liabilities and Contingent Assets

Pravisions involving substantial degree of estimation in measurement are recognized when there is a present
obdigation as a result of past events and it is probable that there will be an outlow of resources. Contingent
Liabilities are not recognized but are disclosad in the Nates forming parts of accounts. Contingent Assels are
neither recognized nor disclosed in the financial statemanis.

ADDITIONAL NOTES FORMING PART OF THEACCOUNT
Infarmation on dues to Small Scale Industrial Units,

2. Nocase of suppliers, who are coverad under the “imterest on delayed payments to Small Scale and Ancillary
Industrial Undertaking Act, 1933" has come to the notice of the Company.

b.  Amountoutstanding for payments to S5I's- Rs. 1,81, 108.80/

¢, MWameof the 351 units to whom the Company owes any sum which is cutstanding for more than 1 year:
{1) MBR Agro Ind. - Rs. 1, 81,108 50/-

d. The abave information has been compiéled to the extent to which the parties could be identified as Small
Scale and ancillary underlakings on the basis of the infarmation made available by the Company

Claims against the company not acknowledged as debt - Nil
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a. The above infarmation has been compiled fo the extent to which the pariies could be denfified
as Small Scale and ancillary undertakings on the basis of the information made available by the
Company,

2. Claims agains! the company not acknowledged as debt — Nil

For the year | For the year
endad ended
31.03.2017 31.03.2016

3. Manageral Remuneration

Mr. Sanjay Gupta (Deceased) - | 11,47 500,00
Mr. § K Gupta, Managing Director 18,25 161.00 | 11,47,500.00
Mrs. Swati Gupta, Deputy Managing Director 12,07, 742.00 =
|4, Terminal Benafil
Mr. Sanjay Gupta (Deceased)
- Gratuity Nil 13,26,823.00
- Leave Salary il 10,00,000.00
Maya G K
- Gratuity
1,42 408.00 Mil
5. Remuneration to Auditors (excluding service tax)
Statutory Audit 2,00,000.00 | 2,00,000.00

| 6. Estimated amount of contracts remaining to be executed on
capital account and not providead for il Mil

['7. Capacity Utilization

a. Trivandrum

Licensed Capacity 60,000.00 G0,000.00
Installed Capacity 60,000.00 60,000.00
Actual production in MTs (Job work) 3741055 3943572

. Edayar, Cochin
Licensed Capacity 1,20,000.00 | 1,20,000.00
Installed Capacty 1,20,000.00 | 1,20,000.00
Actual production in MTs (Job work) 7,440,358 B0.238.32
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g Closing stock of fire wood is as valued and cerified by the Management of the company.

9. Value of imports calculated on C.LF, basis during the year
Rew Materials - Rs. Nil {Previous Year — Nil)
There were no eamings or expenditures in foreign currency during the year,

10, Balances in the accounts of debtors, creditors and financial institutions are subject to confirmation.
11.  Eamings per share

St b i

Profit'(Loss) after Tax 1,66,65,360.16 63,67,921.00
Less: Cumulative Preference Dividend 60,00,000.00 -
ghrl;ﬁrzmjm Attributable  to Eguity 1.06.65.360.16 E
Mumnber of Equity Shares Outstanding 51,94 800 51,604,900
Earnings per Share

- Basic 205 1.23

- Diluted 205 1.23

Mote; - Current year EPS has been computed affer faking into consideration the currant year preferance
dividend @ 10% on cumulative preference shares.

12, Related Party Transactions

a. List of Related pariies with whom fransactions have taken place and relationships

Mame of Related party | Relationship
Swati Gupta

Key Managerial Personnel
5 K Gupta

Ayyappa Roller Flour Mills Lid.
Ayyappa Real Estate (P) Lid

PAPL Exim India Ltd

Prima Alloys (P) Ltd Ermhl,-' in A which Key Managerial Personnel have
significant influence
Prima Beverages (P) Ltd

Prima Credits Lid

Prima Industries Lid
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b, Transaction during the year with related parties:

El‘lﬂt]l’ in which KMP Ma rial
Mature of Transaction have significant Kﬂ:ﬂ m::::l a
influence
Loan granted during the year 64,87 434 40 Mil
Amount Receivable as at 31032017 1,76,59, 944 28 13,43,077.00

1i.Loans and advances granted to following related parties during the year are
not in the ordinary course of business transactions.

Mame of the Associate dﬁ%gmr B“;:;‘;‘T“z:" -
Ayyappa Real Estate (P) Ltd | 226,00 8,478.00
PAPL Exim India Lid | (20,818.00) 1,16,413.80
Prima Alloys (P) Lid ' (752.00) 7.500.00
Prima Credits Ltd | {1,821.00) 8,600.00
Prima Industries Ltd 3,41,465.00 40,90,377.00
Ayyappa Roller Flour Mills [id 54,88, 480.00 1,27 47 921.08
Prima Beverage (F) Ltd. B,80,654.40 6,480,654 .40

14. During the year 2000-01, a complaintwas filed by Food Corporation of India, against the Company in the Hon'ble
High Court of Kerala. At this time, it's not possibée (o predict the patential financial impact an the Company of an
adverse decision, And in this concem the company has executed a bank guarantee of Rs.10,00,000.00 with
State Bank of India, Commercial Branch, Cachin as per the order of Hon'ble High Court Of Kerala dated
07042000 in C.M.P18042/2000in O.P Mo, 10898/2000.

15. The company has nol appointed Internal Auditor in accordance with sections 138, 204 of the Companies Act,
2013 respectivaly and the board decided (o appaint the same during the naxt financial year.

16, Thecompany has formed an audit committes in accordance with section 177 of Companies Act, 2013,

17, The company has issued 60,00,000 10% Cumulative Redeemable Preference Shares of Bs 10 each on
12104201 3. Dividend for the year has not been provided in the books of accounts and is in accordance with the
terms of issue of such shares. However, the dividend has been considered for computing EPS during the year.
Furlher, a5 per the terms of issue of the preference shares, they were due for redemplion an 11" Aprl, 2016 but
the board purswant to the provisions of section 48 to the Companies Act, 2013 decided vide its meeting held at its
registered offica on 28/04/2017 to extend the period of redemption from 3 years to 13 years & the consent forthe
same has been obtained from the preference shareholders.

18. Previous year figures have been regrouped or recast wherever necessary to suit current year's layout.
As per our report of even date attached

For PRIMAAGRO LIMITED For VIJAYAKUMAR & EASWARAN
CHARTERED ACCOUNTANTS
FRN : 004703 §
Sd- Sd- Sd-
S.K GUPTA SWATI GUPTA CA. KEASWARAN PILLAI, FCA
CHAIRMAN & MD DY. MANAGING DIRECTOR SENIOR PARTNER

Place; Cochin - 16 Membership No: 022062

Date: 3005207 ﬂ
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Form No: MR 3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 317 MARCH, 2017
[Pursuant to section 204(1) of the Companies Act, 2013 and
Rule 9 of the Companies {Appeintment and Remuneration of Managerial Personnel) Rules, 2014)

To,

THE MEMBERS,

PRIMA AGRO LIMITED

DOOR NO. V-679/C,

INDUSTRIAL DEVELOPMENT AREA,
MUPPATHADAM, EDAYAR,

COCHIN, KERALA-883110,

CIN: L15331KL1987PLCO04833.

We, BVR & Associales Company Sacretaries LLP have conducted the Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good corparate practices by PRIMA AGRO LIMITED [CIN:
L15331KL 1987PLCO04833](hereinafter called the company), The Secretarial Audit was conducted in a manner that
provided us a reasonable basis for evaluating the corporate conducisistatutory compliances and expressing our
opinion thergon.

Basad on aur verification of the Company's books, papers, minute books, forms and retuns filed and other records
produced to us and according to information and explanations given to us by the Company, we hereby report that in
our opinion, the Company has, during the audit period covering the financial year ended on 31,03.2017 complied with
the provisions of the Companies Act, 2013 {Act) and the Rules made there under, the Memorandum and Articles of
Association of the Company and also applicable provisions of the aforesaid law, standards, guidelines, agreaments,
elc.,

We have examined the books, papers, minute books, forms and retumns filed and other records maintained by the
Company for the financial year ended on 31.03.2017 according to the provisians of:

1 The Companies Act, 2013 and the Rules made there under,
2 The Secunties Canfracts {Regulation) Act, 1956 ('SCRA') and the Rules made there under.
3 The Depositories Act, 1996 and the Reguiations and Bye-laws framed there under.
4 The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1392
["SEBI Act).
a, The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011.
b. The Securities and Exchange Board of India (Prohibition of Inssder Trading) Regulations, 1992
c. The Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations,
2004,
d, The Securities and Exchange Board of India (Employee Stock Option Scheme and Employes Siock
Purchase Scheme) Guidelines, 1959,
e. The Securities and Exchange Board of India (Issue and Listing of Debt Securibes) Reguiations, 2008.
f. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulatons, 2009; and.
. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998,
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) The Listing Agreements entered inta by the Company with Bombay Stock Exchange

As informed fous the following ather Laws specifically applicable to the Company as under:
The CompetitonAct, 2002,

The Kerala Panchayat Raj Act and Kerala Municipalities Act.

The Kerala Shops & Establishment Act, 1960

Kerala Industrial Establishments {Mational & Festival Holidays Act) 1958

Sexual Harassment of Women at the work place (prevention, prohibition and redressal) Act, 2013.
Food Safety And Standards Act, 2006

Indlian Baoilers Act 1923

The Water (Prevention and Control of Pollution) Act, 1974,

TheAir {Prevention & Conirol of Podlution) Act, 1981

The Environment (Protection) Act, 1986,

The Legal Metralegy Act

The Standard of Weight & Measures (Enforcement) Act, 1585,

bt = R

S i
b ==

We have also examined compliance with the applicable clauses of the following:
11 Secretanal Standards issued by the Institute of Company Secretaries of India, to the extent applicable

Wa repuﬂ that, during the year under review:
The status of the Company during the financial year has been that of a Listed Public Company.

2. The Company has not been a holding or a subsidiary of another Company. The: Company is a Listed Public
Company.

3. The Board of Directors of the Company has been duly constituted as on the date of the Report, Thera were
changes in the composition of the Board of Directors during the period under review,

Adequate notica is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
are sent af least seven days in advance, a system exists for seeking and abtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting. Majority
decision is carried through while the dissenting members' views are captured and recorded as part of the
minutes.

The redemption period of Preference Shares have been extended through a consent letter, taken note of in the
Board Mesting, sinca there is only a single preference shareholder,

4. The Directors have complied with the disclosure requirements in respect of their eligibility of appointment, there
being independant and compliance with the code of Business Conduct & Ethics for Directors and Management
Personnel

5. The Directars have complied with the requirements as fo disclosure of interests and concems in confracts and
amrangements, shareholdings/debenture haldings and directorships in other Companies and interests in other
entities.

6. The Company has not advanced loans, given guarantees and provided securities to directors andior persons or
firms or Companies in which directors were interested.

7. The amount borrowed by the Company from its directors, members, bank({s)/ financial institution|s) and ofhers
were within the borrawing limits of the Company. Such borrowings were made by the Company in compliance
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with applicable laws.

& The Company has not defaulted in the repayment of unsecured loans, faciliies granted by bank(s)financial
institution{z) and non-banking financial companies. The Company has not issued Debentures or coflected Public
Depasits,

4, The Company has satisfied charges on the assets of the Company and complied with the applicable laws,
However, it is nofed that, a Viehicle Loan is availed from ICICI Bank during the pericd under review without
creation of charge

10. All registrations under the various state and local laws as applicable to the Company ane valid as on the date of
report.

1. The Company has not issued and allotted the securities during the period under serutiny.
12. The Company has not declared and paid dividends to ils sharehokders during the period under scrutiny,

13. The Company has;

a. nounpaid dividends,

b, notissued debaniures and
c. notaccepted fived deposits

Sothere is no need for fransfering amount fo the Investor Education and Protection Fund during the period under
serutiny,

14, As informed by the Management, the Company has paid all its Statutory dues and satisfactory arrangements
hawve been made for amears of any such dues.

18 The Company being a listed entity has complied with the provisions of the Listing Agreemant.

16. The Comparny being a listed company s required te appoint Chief Financizl Officer as per Section 203 of the
Companies Act, 2013 read with the Companies {Appointment and Remuneration of Managerial Personnel}
Rules, 2014.The Company has been advised to comply with the provisions and fhe company is in the process of
complying with the provisions of the Act as certified by the Management.

17. As per the information from the management, the Company isin the process of updating the statutory register.

18. The Company has provided a list of statutes in addition to the kaws as mentioned above and it has been chserved
that there are proper sysfems in place to ensure compfiance of all laws applicable to the company,

W further report that;
1. the Company has complied with the provisians of Corporate Governance Voluniary Guidelines, 2009 issued by
the Ministry of Corporate Affairs, Govemment of India;

2. the Company has followed the Secretarial Standards issued by the Institute of Company Secretaries of India fo
the extent applicable.

3, the Company has complied with the provisions of Equity listing Agreements and SEBI{Listing Obligations and

Disclosure Reguirements)entered into with Bombay Stock Exchange. However, it is noted that dematenialization
of promater sharghalding is less than 100% and the company is in the process of such conversion, The contents
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of the website including Board Composition and Code of Conduct, matenality policies s being updated as per
LODR provisions.

4. the Company was not required fo comply with the provisions of the Securities and Exchange Board of india
[Substantial Acquisition of Shares and Takeovers) Regulations, 2011 including the provisions with regard o
disclosures and maintenancs of records required under the Regulations due to non-applicadlity,

5, the Company has complied with the provisions of the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 1992 including the provisions with regard to disclosures; and the Company is in

the process of preparing the required docements and records as per the niles and regulations as cerified by the
management

G, the provisions of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Requlations, 2004 are not applicable for the Company during the period under scrudiny.

7. the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Steck Purchase
Scheme) Guidelines, 1995 with regard to grant of Stock Cptions and implementation of the Schemes are not
applicabie for the Company during the periad under scruting.

8. the provisions of Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008 are not applicable for the Company during the period under scruting.

%, the Company has compled with the provisions of the Securities and Exchange Board of India (Regisirars ioan
Izsue and Share Transfer Agents) Regulations, 1993 regarding the Companies Actand dealing with client;

10. the pravisions of Securities and Exchange Board of India (Dedisting of Equity Shares) Regulations, 2009 are not
applicabla for the Company during the penod under scruting.

11, the provisions of the Securities and Exchange Board of India (Buyback of Securities) Requiations, 1998 with
regard to buy back of Equity shares are not applicable for the Company during the period under scrufiny.

12. the Company has provided E-voting facility to the members and the Company has entered in to try party
agreament between RTAand NSDL as certified by the management,

13. The Company had complied with the Provisions of The Competition Act, 2002 with regard to prohibition of ani-
competitive agreements, abuse of dominance and ensuring of competition advocacy. As per the verification, the
Company is ensuring fair competition in the market among its competitars.

We Further Repori That

The compliance with regard to the follawing Acts is pointed out below:

1. The CompetiionAct, 2002:-Cverall Compliance under the Act complied by the Company.

2. The Kerala Panchayat Raj Actand Kerala Municipalities Act-The Company has complied with the provisions
aftheAct.

3. TheKsarala Shops & Establishment Act, 1960:-Overall Compliance under the Act compliad by the Campany.

61
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4, Kerala Industrial Establishments (Mational & Festival Holidays Act) 1858:- The Company has complied with
the provisions of the Act.

8. Sexual Harassment of Wamen at the work place (prevention, prohibition and redressal) Act, 2013:- Cherall
Compliancs under the Act complied by the Compary.

6, Foodsafety and Standards Act, 2006:-The Company has compliad with the provisions of the Act,
7. Indian Bodlers Act 1923:-The Company has complied with the provisions of the Act.

8. The Water (Prevention and Control of Pollution) Act, 1974.-The Company has oblained necessary licanse
under the Act.

9, The Air (Prevention & Control of Pollufion) Act, 1281:-The Company has obtained necessary license under
theAct.

10. The Environment {Protection) Act, 1986:- The Company has obtained necessary license under the Act.
11. The Legal Metrofogy Act-The Company has complied with the provisions of the Act.

12. The Standard of Weight & Measures (Enforcement) Act, 1985:-The Company has compled with the
provisions of the Act,

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, reguiations and guidelines.

This Repaort is o ba read with aur letter of even date which is annexed as Annexure -A and forms an integral par of this
report.

C5 N Balasubramanian

Designated Partner

BVR and Associates Company Secretaries
LLP

FCS No. F6439

C P Mo.: 4996

Cochin
1TIOTI2017
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To,

Annexure A'

The Members
Wis. PRIMA AGRO LIMITED

Cur report of even date is to be read along with this letier.

1.

Cachin

Maintenance of Secretaral record is the responsibility of the management of the Company. Our
respansibility is o exprass an opinion an thess secretanal records based on our audit,

We have fallowed the audit practices and process as were appropriale (o obtain reasonable assurance aboul
the correciness of the contents of the Secretarial records.

The verification was done on test basis fo ensure that correct facts are reflected in Secrefarial records. We
befieve that the process and practices, we followed provide a reasanable basis for aur apinion.

We have not verified the correciness and appropriatenass of financial records and Books of Accounts of the
Company.

Where ever reguired, we have oblained the Management representation about the Compliance of laws,
rules and regulations and happening of events etc,

The Compliance of the provisions of Corporate and ather applicable laws, rules, requlations, standards is the
respanshility of managemeant. Ourexamination was limited to the verification of procedure on lest basis.

The Secrefarial Audit report is neither an assurance as to the future viability of the Company nor of the
efficacy oreffectiveness with which the management has conducted the affairs of the Company.

Sd-

C5 N Balasubramanian

Designated Partner

BVR and Associates Company Secretaries LLP
FCS No. F6439

1707207 G P No.: 4996
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PRIMAAGRO LIMITED
CIM: L15331KL1987PLCOD4833
Regd Office: *Door No: W&T9-C, Industrial Development Araa,

Muppathadam P O, Edayar, Cochin — 683 110
ATTENDAMNCE SLIP
{Plzase presant this slip at tha Meeting Venue)
W heraby recard myjour presence at the 30° Annual General Meeting of the Company, to be held on Saturday, the
16" day of September, 2017 at 11.00 a.m. at the Registered Office of the Company at Door Mo \ETI-C, Industrial
DevelopmentArea, Muppathadam P.O., Edayar, Cochin-683 110, Kerala and at any adjournment thereof.

Signature of the Shareholder{s) Prooy's: ... it st s bassses s tams e e b bbb s bt

Motes:

1. ShareholderProxy holder wishing to attend the meeling must bring the Altendance SlipProsy form as the
case may be meeting and handover at the entrance duly signed.

2. Shareholden'Proxy holder attending the meeting should bring his copy of the Annual Report for reference at
trve mesting.

3. AProxy neednol beamember of the company,
4, In case of joint holders, the vate of the senior who tands a vote, whather in parson or by Proxy, shall be

accepted to the exclusion of the vote of the ather joint holders, Seniority shall be determined by the order in
which the names stand in the Register of Membsers
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PRIMA AGRO LIMITED
CIN: L15331KL1987PLCO04833
Regd.Office; "Door No: MIETS-C, Industrial Development Area,
Muppathadam P O, Edayar, Cochin - 683 110

Form No. MGT I
PROXY FORM
[Pursuant to Section 105{6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

CIN o L15331KL198TPLCO04833
Mame of the Company 1 PRIMAAGROLTD.
Regislered Office . Door NoVETS-C, Indusirial Developmeant Area

Muppathadam_ P.0., Edayar, Cochin - 683 110

Mame of the member|s):
Registered Address:
Ernail 1D

Folio No./Client 10:

DP ID:

e, being the member(s] of........ooociieien oo SNAES of the @bove named company, hereby appaoint
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As mylour proxy ta attend and vole (on a pall) for meius and on my/our behalf 2t the 30th Annual General Meeting of
the company, to be hedd on Saturday the 16th day of September, 2017 at 11.00 a.m. atthe Registered Office of the
Company at Door No M/ET9-C, Industrial Development Area, Muppathadam,P.0., Cochin — 683 110, Kerala and at
any adjournment thereofin respect of such resofutions as are indicated below

SlNo. Resolutions

Signed this........ day of September 2017

Affix
Rs. 1)
Revenue
Stamp

Signature of sharsholder Signature of Proxy Holder (5)

Mate: This form of proxy in arder 1o be effective should be duly completed and deposited at the Reaisterad Office of

the Company, not less than 48 hours before the commencement of the Meeting.
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