ANNEXURE |5 G-
PNEUMATIC HOLDINGS LIMITED

NOTICE

Notice is hereby given thai the First Annual General Meeting of the Members of the Company
will be held on Monday, the 29" day of June 2015 at 10.45 a.m. at S. M. Joshi Socialist
Foundation (S.M. Joshi Hall), S. No. 191/192, Navi Peth, Near Ganjave Chowk Pune 411030
to transact the following business.

ORDINARY BUSINESS:
ITEMNO.1

To receive, consider and adopt the Audited Financial Statements of the Company for the
Financial Year ended 31 March 2015 and the Reports of the Board of Directors and Auditors
thereon.

ITEM NO.2

To consider and, if thought fit, to pass, with or without modification(s), the following resalution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to; the provisions of Section 139, 142 and other applicable
provisions, if any, of the Companies Act, 2013, (including any statutory, modification(s) or
re-enactment thereof for the time béing in force), M/s. P. G, Bhagwat, Chartered Accountants,
(Firm Registration Number 10111 8W) be and are hereby appointed as the: Statutory Auditors
of the Company to hold office from the conclusion of this Annual General Meeting till the
conclusion of the sixth Annual General Meeting to be held in financial year 2019-20, subjec!
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SPECIAL BUSINESS

ITEM NO. 3

To consider and, if thought fit, to pass. with or without modification(s). the fol lowi ng resolution
as an Ordinary Resolution:

“RESOLVED THAT Mr. Atul Kirloskar (holding DIN 00007387), who was appoiited as
First Director and in respect of whom the Company has received a notice in writing under
Section 160 of the Companies Act, 2013{ from a member propusing his candidature for the
office of Director, be and is hereby appointed as Director of the Company. liable 1o retire by
rotation.”

ITEM NO. 4

To consider and, if thought fit, to pass, with or without modificationis). the followi ng resolution
as an Ordinary Resolution: :

“RESOLVED THAT Mr. Anil C. Kulkani {(holding DDIN 00030995). who was appointed as
First Direetor and in respeet of whom the Company has received a notice in s der
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PNEUMATIC HOLDINGS LIMITED

Section 160 of the Companies Acl, 2013, from a member proposing his candidature for the
office of Director, be and is hereby appainted as Director of the C ompany. liable to retire by
rotation.”

ITEM NO. 5

To consider and, if thought fit, 1o pass, with or without modification(s), the following resolution
as an Ordinary Resolution:

“RESOLVED THAT Mr. Anil N. Alawani (holding DIN 00036153), who was appointed as
First Director and in respect of whom the Company has received a notice in writing under
Section 160 of the Companies Act, 2013, from a member proposing his candidature for the
office of Director, be and is hereby appointed a Director of the Company. liable to retire by
rotation.”

ITEM NO. 6

To consider and, if thought fit, to pass. with or without modification(s), the followin gresalution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149 and 152 read with Schedule
IV and other applicable provisions; if any, of the Companies Act, 2013, and the Compinies
(Appointment and Qualification | of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and Clause 49 of Listing
Agreement, Mr. Sunil Shah Singh (holding DIN 00233918), who was appoirited as ar First
Director and who holds office up to the date of this Annual General Meeting and in respect of
whom the Company has received a notice in writing under Section 160 of the € ‘ompantes At
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appointed as an Independemt Director of the Company to hold oo T s (ep o)
consecutive years commencing from 29 June 2015.7

ITEM NO. 7

To consider and, if thought fit, to pass, with or without modification(s). the following reselution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Seetion 149 and 132 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013, and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and Clause 49 of isting
Agreement, Mr. Vijay K. Bajhal (holding DIN 00531315), who was appointed as an Additional
Director pursuant to the provisions of Section 161(1) of the Companies Act, 2013 and Article
115 of the Articles of Association of the Company and who holds office up to the date of this
Annual General Meeting and in respect of whom the Company has received a notice in w riting
under Section 160 of the Companies Act, 2013, from a member proposing his candidature for
the office of Director, be and is hereby appointed as an Independent Direcior of the Company
to hold office for a term of one year commencing from 29 June 2015,

Regd. Office : Survey No. 13, 156 Kotheud, Pune - 411 038, (India)
Phone : +81- (0}20 - 25453002 Telefax : +91- (0}20 - 2543 4262
©IN : US5993PN2014PLC152566

542



PNEUMATIC HOLDINGS LIMITED

ITEM NO. 8

To consider and, if thought fit, to pass, with or withoul modification(s), the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149 and 152 read with Schedule
[V and other applicable provisions, if any, of the Companies Act, 2013, and the Companies
(Appointment und Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and Clause 49 of Listing
Agreement, Mrs, Savita Sahastabudhe (holding DIN 06926402), who was appeinted as an
Additional Director on 17 September 2014 pursuant to the provisions of Section 161(1) of the
Companies Act, 2013 and Article 115 of the Articles of Association of the Company and who
holds office up to the date of this Annual General Meeting and in respect of whom the Company
has received a notice in writing under Section 160 of the Companies Act, 2013, from a member
proposing her candidature for the office of Director, be and is hereby appointed as an
[ndependent Director of the Company to hold office for a term of five consecutive years
commencing from 29 June 2015."

ITEM NO. 9

To consider and, if thought fit, to pass, wilh or without modification(s), the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 61(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013 read with Companies (Share Capital and
Debentures) Rules, 2014, (including any statutory modification(s) or re-enactment thereof for
the time being in force), the Authorized Share Capital of the Company be and is hereby
muewsd trﬂm Rq 2,00,00,000 (Rupees Twu ( sm: 5 nn]v) mwdad nto 'Jf‘] 00,000 (Twenty
rwtils vt 11'\-”1 ! ) T il [ oslele
aaly) divided indo 75,00,000 (Seventy Five Lakhy) Pouty Sheves of Bs, M- each. by prention
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RESOLVED FURTHER THAT Mr. Anil . Kulkarni, Diregtor and Mr. Aniket Deshpande,
Authorised Signatory be and are hereby authorized severally to do all such acts, deeds and
things as may be necessary for giving effect o this resolution.™

RESOLVED FURTHER THAT pursuant to the provisions of Section 13 read with Section
61 and other applicable provisions of the Companies Act, 2013, Clause 5 of the Memorandum
of Association of the Company be and is hereby substituted and read as under -

"The Share Capital of the Company is Rs. 7,50,00,000 (Rupees Seven Crores Fifty Lakhs only)
divided into 75,00,000 (Seventy Five Lakhs) Equity Sharves of Rs. 10V~ each.”

Minimum Paid up Share Capital of the Company is Rs. 5,00,000/- (Rupees Five Lakhs only)
divided into 50,000 (Fifty Thousand) Equity Shares of Rs. 10/- (Rupees Ten Only) each.
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ITEM No. 10

Toconsider and, if thought fit, to pass, witFx or without modification(s), the followi ng resolution
as a Special Resolution: ‘

“RESOLVED THAT pursuant to provisions of Sections 197, 198 and other applicable
provisions of the Companies Act, 2013 ahd the Companies (Appointment and Remuneration)
Rules, 2014, (including any statutory mod fication(s) or re-enactment thereof for the time being
in force) and Clause 49 of Listing Agreenjent, the Consent of the members of the Company be
and is hereby accorded to the Board of Dfirectors to decide and pay the remuneration by way
of Commission (over and above the payment of sitting fee(s)) to the Directors of the
Company(other than the Managing Direcfor/Whole time Director or 4 Director who is in the
whole-time employment of the Conipany), a sum not exceeding one percent per annum of the
Net Profit of the Company complited il the manner laid down in Section 198 and other
applicable provisions, if any of the ¢ lompahies Act, 2013, for each financial vear, commencing
from the Financial Year 2015-16.”

BY ORDER OF THE BOARD OF DIRECTORS

ATUL KIRLOSKAR
CHAIRMAN
DIN: (0007387

PMace: Pune
Dare: 19 May 2015

ice : . . (inclia)
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PNEUMATIC HOLDINGS LIMITED

NOTES:

i

)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD GF
HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE
COMPANY. ~

The instrument appointing a Proxy, duly executed and properly stamped should be
deposited at the Registered Office of the Company not less than 48 hours before the
commencement of the Meeting. Proxies shall not have the right to speak at the Annual
general Meeting, | ’

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

The Statement setting out the miaterial facts pursuant to Section 102 (1) of the Companies
Act, 2013, (“the Act™) in respect of Special Business No. 3 1o 10 of the Notice to be
transacted at this Annual General Meeting is annexed hereto.

In case members wish to ask for any information about accounts and operations of the
Company, they are requested to send their queries in writing at least 7 days in advance of
the date of the meeting so that the information can be made available at the time of the
meeting.

All documents referred to in the Notice or in the accompanying Statement under Section
102 of Conapardes Act, 2010 sec avuilable for laspeciion Uy wie mwtabers al the Repiser=d
Office of the Company on all worling davs. axeept Suhrdays -

holidays, between 10.00 am. to 12.00 noon, prior o the date of the Anmel Geperal
Meeting and also available for inspection at the ‘meeting.

Members are requested to bring their attendance slip and copy of the annual report at the
meeting.

BY ORDER OF THE BOARD OF DIRECTORS

0

ATUL KIRLOSKAR
CHAIRMAN
DN 00D07387

Place: Pune
Date: 19 May 2015

Rega. Office : Survey No. 13, 156 Kothtud, Pune - 411 038. {India)_
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PNEUMAT)C HOLDINGS LIMITED

ANNEXURE TO THE NOTICE|
|
As required by Section 102 (1) of the Companies Ael, 2013, the following Statement sets oul
all material facts relating to Tiem Nos. 3 10 10 i the aecompanying notice off Aniu] Cieneral
Meeting of the Company 1o be held on Monday, the 29" duy o June 2005 ot 1045 w0 a1 S
M. Joshi Soetalist Foundation (SN Toshi Hall), 8. No. 191192, Navi Petl, Near ¢ Hnjave
Chowk Pune 411030 .
|

ITEM NO. 3 to § OF THE NOTI#?E:

Mr. Atul Kirloskar, Mr. A.C. Kuikalni, Mr. A.N. Alawani and Mr. Sunil Shah Singh are First
Directors of the Company appo{nted with effect from 16 September 2014 (date of
incorporation).

All the First Directors hold office uP to the ensuing Annual General Meeting and are eligible
for re-appointnient, i

TFurther Mr. Vijay K. Bajha) i Mps. Sarvitn P Sahasrabudhe were appeinted as Additional
Directors of the Company with effeef from 17 September 2014 by the Board of Directors under
Section 1601 of the Companies Act, 2013 ("the Act”) and Article 115 of Articles of Association
of the Company. Tn termsof Section 161 ol'the Act, Mr. Bajhal and Mrs. Sahasrabudhe hold
the office only up-to the ensuing Anual General Meeting of the Company and are eligible [or
appointment thereat,

It is proposed to re-appoint Mr. Viray K Bajhal for a period of one year and Mr. Sunil Shah

Sinek st M Sniis Suliss ool of five years respe Indenundent
Direetors wader Section 149, - Eschalule IV of Ast end vulel theraun.

of Lisung Agrecmoent,

A notice under Section 160 of the Act from a member proposing candidatures Mr. Ayl
Kirloskar, Mr. A.C. Kulkamni, Mr. A. N Alawani, Mr. Sunil Shah Singh, Mr. V ljay K, Bajhai
and Mrs. Savita P. Sahasrabudhe for the office of Directars along with deposit of Rs, 1,00.000
each has been received by the Company.

Mr. Atul Kirloskar, Mr. A.C. Kulkarni, Mr. A. N. Alaweani, My, Sunil Shah Singh, M. Vijay
K. Bajhal and Mrs. Savita P. Sahasrabudhe are not disqualified from being appointed as
Directors in terms of Section 164 of the Companies Act, 2013, and have given their consent to
aet as a Director. The Company has also received declarations from Mr. Atul Kirloskar. Mt
AL Rulkarni, Mr. A.N. Alawani, Mr. Sunil Shah Singh. Mr. Vijay K. Bajhal and Mrs, Savita
P. Sahasrabudhe that each of them méet the criteria of independence as preseribed both under
Sub-Section (6) of Section 149 of the Companies Act, 2013 and Clause 49 of Listing
Agreement,.

In the opinion of Bourd of Directors, Mr. Sunil Shah Singh. Mr. Vijay K. Bajhal and
Mrs. Savita P. Sahasrabudhe fulfil the conditions for their appointment as Independent Director
in accordance with Rule 5 of the Companies (Appointment of Djrectors) Rules. 2014

i - . (Indlia)
Regd. Office : Syrvey Na. 13, 156 Kethrud, Pune - 411 038. {
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PNEUMATIC HOLDINGS LIMITED

Copy of the draft letter for appointment of Mr. Sunil Shah Singh, Mr. Vijay K. Bajhal and
Mrs. Savita P. Sahasrabudhe as Independent Directors setting out the terms and conditions is
available for inspection by members at the Registered Office of the Company.

None of the Directors or their relative other than Mr. Atul Kirloskar, Mr., A.C. Kulkarni,
Mr. A. N. Alawani, Mr. Sunil Shah Singh, Mr. Vijay K. Bajhal and Mrs. Savita P.
Sahasrabudhe to the extent of their interest and shareholding are concerned or interested in this
matter. The Company does not have Key Managerial Personnel.

The Board of Directors recommends the resolutions set out at item mnos. 3 to 8 of the
accompanying Notice for the-approvil of members.

ITEMNO. 9

In view of the Composite Scheme of Arrangement and Amalgamation (“the Composite
Scheme”) between the Company, Kirloskar Brothers Investments Limited and Kirloskar Oil
Engines Limited (KOEL) and their respective shareholders and creditors; the Board of
Directors of the Company at its mecfing held on 19 May 2015 increased the Authorised Capital
of the Company from 2,00,00,000 to Ks. 7,50,00,000, by creation of additional 55,00,000 (Filty
Five Lakhs) Equity Shares of Rs. 16/~ each, subject to approval of members.

Accordingly, Clause 5 of the Memorandum of Association of the Company is altered to give
offect to the aforesaid increase in Autliorised Capital. Copy of Memorandum of Association
with proposed alteration in the atcompanying Explanatory Statement are available for
" inspection by the members at the Registered Office of the Company on all working days, except
Saturday, Sunday and public holidays, between 10.00 a.m. to 12,00 noon, prior to the date of
the Annual General Meeting and also available for inspection at the meeting.

The Board of 1Areclors Fecornmenis s (bo| oo sel i

AL et e b th ooyl o emer
MNolics v The gumyDyal O DWINGars
1t

TTEM NO. 10

Pursuant to provisions of Seclion 197 of Companies Act. 2013, a Director who is neither in the
whole tirie employment of the Company nor a Managing Director may be paid remuneration,
interalia, by way of commission, at the rate of 1% Net Profits of the Company, to all such
Directors together, if the Company has a Managing Director Whole-time Director with the

approval of members in general meeting,

As per the provisions of Clause 48 of Listing Agreement, all fees/compensation, if any, to
non-executive directors, including independent directors shall require previous approval of
shareholders in general meeting.

Hence, approval of shareholders insought by for payment of commission as set out in [tem
no. 10.

All Directors (other than the Muanaging Director/Whole-time Director/Manager) of the
Company may be deemed to be concerned or interested in this resolution to the extent of their
shareholding and commission which may be received by cach of them. The relatives of such

Regd. Office : Suiviey No. 13, 156 Kothrud, Pune - 411 038, (india)
Phone ; +91- 220 - 25452002 Telefax : +91- (0)20 - 2543 4262
£ | UBBYI3PN2014PLC152566

Dal



548
PNEUMATIC HOLDINGS LIMITED

directors may be deemed to be concerned or interested in this resolution to the extent of their
shareholding and commission which muy be received by each of them.

The Company does not have Key Munagerial Personnel,

The Board recommends the Special Resolution as set out in Item no. 10 of the Notice for
approval of sharcholders.

BY ORDER OF THE BOARD OF DIRECTORS

X ‘; = : ]
~~ ATUL KIRLOSKAR

CHAIRMAN
DIN: 00007387

Place: Pune
Date: 19 May 2015

Peqd, Offion : Survay Mo 18, 156 Kothrud, Pune - 411 038. (India}
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PNEUMATIC HOLDINGS LIMITED

DIRECTORS’ REPORT FOR THE YEAR ENDED ON 31 MARCH 2015

To the Members,

Your Directors have pleasure in presenting their First Annual Report together with the Audited
Statement of Accounts for the year ending 31 March 2015.

The Company was incorporated on Seplember 16, 2014 as a wholly owned subsidiary of
Kirloskar Brothers Investments Limited and received Certificate of Incorperation on that date
from Registrar of Companies, Pune, Mahurashitia,

FINANCIAL PERFORMANCE,

The Company’s financial performance for the year under review are given hercunder:

Particulars ] B T Amen ntin R;_._
| Total income . 751325
Total Expenditure = = __ ) ____ - - Ej‘,uﬁﬁﬁ&
Profit belore exceptional itemsr?lq taxation B _{RO45.283)
Provision for tax (including deferred tax) (24,15,701)
Net Profit/(Loss) [ ] {56,29,582)
During the year, the Company invested in Fixed Deposits and earned an interest income of

Rs. 7.51 lakhs.

DIYIDERL

Your Directors do not recommend d%videnﬁ for financial year 2014-15.
OPERATIONS: E |

The Company was incorporated with an object:

1. to carry on business as an investment Company and 1o buy, sell, invest, acquire by gift,
transfer, allotment and hold in the name of the Company or its nominees, shares, stocks,
papers, debenture stock, bonds, commercial papers, obligations and securities of any
kind, issued and/or guaranteed by any of the Kirloskar Group Companies and/or their
Affiliates subject to prior approval of Reserve Bank of India wherever necessary and to
buy, sell, acquire other security investments of Kirloskar Brothers Investments Limi ted,
under any scheme of arrangement / merger / demerger or under any court order or by
way of transfer, allotment,

2. To catry on business of Travel Services in the form of Vehicle Leasing,

During the period under review, Kirloskar Brothers Investments Limited (KBIL) had proposed
it’s restructuring by way of a Composite Scheme of Arrangement and Amalgamation (the
“Composite Scheme™) between the Company, KBIL and Kirloskar Oil Engines Limjted

Regd, Office : Survey No: 13, 1566 Kothrud, Pune - 411 038. (india)
Phone : +91- (0]20 - 2545 3002 Telelax : +9%- {0)20 - 2543 4262
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PNEUMATIC HOLDINGS LIMITED

(KOEL) and their respective hareholdérs and croditors, to demerge the Travel Services
Undertaking along with varous invesuments of KBIL except KOEL into the Company il
mesee the restdual company with KOEL, Final hearing in this regatd conelided on 30 el
015 and an order of the Hon'ble Bombay High Court is awaited,

After the Scheme is effective, the Company will commence the operations as per its object
clavse.

CAPITAL

The Authorised Capital of the Company is Rs. 2,00.00,000/- and the Board of Directors of the
Company proposes 1o increase the same to Rs. 7.50,00,000/- by creation of additional
55.00,000 Equity Shares of Rs. 10/- each.

AUDITORS

(e Board of Dircctors appointed Mfs, P, G Blhagwit, Chartered Acoountants (lirm's
Registeation No. 1011 1BW ), Pune, as Fivst Statutory Aldiiors of the Company at s medt T
held on 17 September 2014. 1t is proposed (o appoint M/s. P G. Bhagwal as Statutory Auditors
ol e Company lrom the conelusion oFthis Annual General Meeting (AGM) till the conelsion
of sixth Annual General Meeting of the Company 10 be held in finaneial year ended 2019-24,
subject to ratitication by members anuglly. The requisite certificale as pet Sectitn 139 of the
Act has been received by the Company.

 PARTICULARS OF EMPLOYEES PURSUANT TO SECTION 197 READ WITH
RULE 5 OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

% 8
Wl

PARTICULARS OF INFORMATION FORMING PAR [ OF THE BOARD'S REPRO
PRUSUANT TO SECTION 134 OF THE COMPANITS ACT, 2013, RULE 8 OF THE
COMPANIES (ACCOUNTS) RULES 2014 AND RULE 5 OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)
RULES, 2014

EXTRACT OF ANNUAL RETURN

The details Torming part of the exiract of the Annual Return in Form MGT-9 is annexed
herewith as * Annexure I" tothis Report.

NUMBER OF MEETINGS OF THE BOARD ;

During the year under review, 4 (four) Board meetings were convened and held. The
intervening gap between the Meetings was within the period preseribed under the Act,

Aurpd. CHIGE . Butvey Mo, 10 156 Paifuied, Pumet 411036 (frciz}
Pl - =1 - ()20 - 2545 3000 Tobelhs © =91 P00 - 2543 2262
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DIRECTORS’S RESONSIBILITY STATEMENT

Pursuant to the requirements of Section 134(5) of the Act, in respect of Directors' Responsibility
Statement, your Directors state that:

a} that in the preparation of the annual financial statements for the year ended 31 March 2015,
the applicable accounting standards have been followed along with the proper explanation
relating to material departures, if any;.

b) that such accounting policies as mentioned in Part B to the Financial Statemients have been
selected and applied consistently and judgments and estimates have been made that are
reasonable and prudent so as 10 give a true and fair view of the state of affairs of the
Company as at 31 March 2015 and of the loss of the Company for the year ended on that
date;

c) that the proper and sufficient carc has been taken for the maintenance of adeguate
accounting records in accordanc - with the provisions of the Act, for safeguirding the assets
of the Company and for preventing and detecting fraud and other irregularilics;

d) that the annual financial staternents have been prepared on a going concer basis;

e) that systems to ensure compliance with the provisions of all applicable laws were in place
and were adequate and operating effectively.

A STATEMENT ON DECLARATION GIVEN BY INDEPENDENT DIRECTORS
UNDER SUB-SECTION 6 OF SECTION 149 OF THE ACT
Do Comipany Bas rectived s QUT L uliviin gl SUARE 10 provisions Gf Sectioi 14y 0l i

framn the Independent Threctore,
¥

COMPANY’S POLICY RELATING TO DIRECTORS APPOINTMENT, PAYMENT
OF REMUNERATION AND DISCHARGE OF THEIR DUTIES

The Company was not required t device any policy relating to Directors’ appointment,
payment of remuneration and discharge of their duties as the relevant provisions are not
apphicable to the Company,

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR
ADVERSE REMARKS OR DISCLAIMERS MADE BY THE AUDITORS AND THE
PRACTICING COMPANY SECRETARY IN THEIR REPORT

There was no qualification, reservation or adverse remark made by the Statutory Auditors in
their report. The Company was not required to obtain report of practicing company secrelary,

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENT UNDER SECTION
186

Your Company has not given any loan or guarantee or security-or made any investment during
the year under review.

Ragd: Glboo | Suivey No. 13, 156 Kothrud, Pune - 411 038. (India}
Phong: « 01 (0720 - 25453002 Tekelax @ +91- (0)20 - 2543 4282
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PNEUMATIC HOLDINGS LIMITED

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED
PARTIES REFERRED TO IN SUB-SECTION (1) OF SECTION 188 IN THE
PRESCRIBED FORM

Pursuant to the provisions of Section 134 of the Companies Act, 2013 read with Rule § (2) of
the Companies (Accounts) Rules, 2014, the particulars of contracts or arrangements entered
into by the Company with Related Parties have been done at arm’s length and are in the
ordinary course of business. Hence, no particulars are being provided in Form AQC-2. Related
Party disclosures as per AS -18 have been provided in Note no. C1 of the Financial Statements,

STATE OF COMPANY’S AFFAIRS

Discussion on state of Company’s affairs has been covered in the paras of operation and
financial performance.

AMOUNTS PROPOSED TO BE CARRIED TO RESERVES
Nil.

MATERIAL CHANGES AND COMMITMENTS IF ANY AFFECTING THE
FINANCIAL POSITION OF THE COMPANY BETWEFEN THE END OF THE
FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND
THE DATE OF THE REPORT

There have been no material changes and commitments affecting the financial position of the
Company which have occurred betw. . n the end of the financial vear of the Commany tn whieh
ihe hmancia) statements relaie and the unte of the report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGH
EXCHANGE EARNINGS AND OUTGO

A, The Company has no particulass to report regarding conservation of energy, technology
abserption as required under Section 134 (3) (m) of the Companies Act, 2013, read with
Rules thereunder,

B. Foreign exchange earnings and Outgo

Sr. | Particulars Amoun t_|
| i

No. | _ B I | T
1 1) | Foreipn Exchange earned in terms of actual inflows during the year | Nil |
11) | Foreign Exchange outgo during the year in terms of actual outflows

Nil

STATEMENT CONCERNING DEVELOPMENT AND IMPLEMENTATION OF A
RISK MANAGEMENT POLICY I'OR THE COMPANY

The Company has not formulated any Risk Management Policy.

Regd. Office ::Suivey No. 13, 136 Kothrud, Pune - 411 038. (Endia)
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DETAILS OF POLICY DEVELOFED AND IMPLEMENTED BY THY COMPANY
ON ITS CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

The provisions of Section 135 of the Act in respedt of Corporate Social Responsibility are not
applicable to the Company,

BOARD EVALUATION

The Company is not required to-contluct performance evaluation of its Board.

CHANGE IN THE NATURE OF BUSINESS, IF ANY

There has been no change jn the nature of business during the financial year under review.

DETAILS OF DIRECTORS OR KEY MANAGEMENT PERSONNEL WHO WERE
APPOINTED OR RESIGNED DURING THE YEAR

Mr. Atul Kirloskar, Mr. A. C, Kulkarni, Mr A. N. Alawani and Mr. Sunil Shah Singh were
appointed as the First Directors of the Company with effect from September 16, 2014 {date of
incorporation of the Company). ' :

All the First Directors retire at the ensuing Annuval General Meeting and being eligible, otfer
themselves for re-appointment.

Mr. Vijay K. Bajhal and Mrs. Savita P. Sahasrabudhe were appointed as an Additional
Directors of the Company with efféct from 17 September, 2014. Both the Direclors hold office
till the conclusion of this ensuing Annuil General Meeting and are eligible for r appointment

It 15 proposed 16 ve-appoint My, Vijow I Bafhe! S g period of ane vear and B Boad] Shah
singh and Mrs. Savita Sahasrabudac for a period of five years respectively, ¢+ lndependen
Directors under Section 149, 152 and Schedule IV of the Companies Act, 2013 (“the Act”) and
rules thereunder.

The Company has received notices under Section 160 of the Act from a member signifying
their intention to propose re-appointmient of all of the above Directors at the cnsuing Annual
General Meeting.

The Company does not have Key Managerial Personnel.
NAMES OF COMPANIES WHICH HA';V'E BECOME OR CEASED TO BECOME ITS

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES DURING THE
YEAR

None.

DETAILS RELATING TO DEPOSITS COVERED UNDER CHAPTER V OF THE
ACT

None.

Hegd, CHilca | Supey No. 13, 156 Kothrud, Pune - 411 038. (India)
[rizaien | 81 (020 - 25453002 Telelax : +91- (0)20 - 2543 4262
2N 1 UB5H93PNZ2014PLL 152566
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DETAILS OF DEPOSITS WHICH ARE NOT IN COMPLIANCE WITH THE
REQUIREMENTS OF CHAPTER V OF THE ACT:

None.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING
CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE:

The Company has neither received nor is aware of any such order from Regulators, Courts or
Tribunals during the year, except the following:

The Company has filed a Composite Scheme of Arrangement and Amalgamation (the
“Composite Scheme”) between the Kirloskar Brothers Investments Limited, the Company and
Kirloskar Oil Engines Limited (K()EL) and their respective shareholders anid creditors, to
demerge the Travel Services Undertaking along with various investments ol KBIL except
investment in KOEL into the Compuny and merge the residual company with KOEL. Final
hearing in this regard concluded on April 30, 2015 and an order of the Hon’ble Bombay High
Court is awaited.

After the scheme is effective, the Company will commence its operations.

DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS
WITH REFERENCE TO THE FINANCIAL STATEMENTS

None.
COMPOSITION OF AUDIT COMNITE TR

The Company was not required to genstitute Audit Committee and formulate Vigil Mechanism
as the relevant provisions of the Act read with rules are not applicable to the Compuny,

INFORMATION FORMING PART OF THE DIRECTORS® REPORT PURSUANT TO
RULE 5 OF THE COMPANHES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

None.

CASH FLOW

A Cash Flow Statement for the year ended 31 March 2015 is attached to the Balance Sheet,

Rega. Cifies < Sunay No. 13, 156 Kothrud, Pune - 411 038. {India)
Fhigne v <01 1020 - 2545 3002 Telelax : +91- (0)20 - 2543 4262
LN : UBSFIIPN2014PLG152566
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PNEUMATIC HOLDINGS LIMITED

ANNEXURE |
EXTRACT OF ANNUAL RETURN

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

I. REGISTRATION AND OTHER DETAILS

i. | CIN U63993PN2014PLC152566
il | Registration Date - 16/09/2014
_____ iii. | Name of the Company | Pneurnatic Holdings Limited
iv. | Categary [ Sub-Catepory of the | Company limited by shares
Company

contact delails Tel; +91(20) 23453002
Fas +91(20) 25434262
Email: aniket.deshpandef@kirloskar.com
vi | Whether listed company No -
| wil. | MName, address and contact details of | NUAC

Address of the Iir-:gi-.;lm'm Office and | Survey No. 11, 156, Kothrud, Pune 411 029 |

Registrar and Transfer Agent, if any

1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total tumover of the

fTiritt

b

St | Name and descriptionof | NIC code  of  the [% (o ol tWrnover ol the
| No. | main products / services | product / service Company
t | Nil ) N.A, | N.A.
[1I. PARTICULARS ©OF HOLDING, SUBSIDIARY AND ASSOCIATE
COMPANIES —
Sr. | Name and address of | CIN/GLN Holding/ | % of | Applicable
No. | the Company Subsidiary | shares | Seclion

[ Associate | held

Tnvestments Limited
13/A, Karve Road,
Kothrud, Pune
411038

Haga NigE  Suivay Mo '3 ESERolhiod. Puig 41t O3 (indaj
Prgne 1 =01 G20- 3545 Y003 lewbae +0) (@120 - 2245 4002
CiN - LinsaadPrdn | aFLC Hekbe

I. | Kirloskar Brothers | L63999PN2009PLC133794 | Holding | 100 | 2(87)(ii)




1v.

PNEUMATIC HOLDINGS LIMITED

Total Equity)

i} Category-wise Share Holiling

557

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of

Category  of | No. of shares held at the beginning of the | No. of shares held at the end of the year
Sharcholders year W
Demat | Physical Total | %of | Demat | Physical Total | %of %
Total Total change
Shares Shares during,
3 - | | heyear
A. Promoters L N [ LkE L |
()Indian | | 1 [ | —
Individual / Nl Nil Nil Nil Nil | Il Nil | Nil | Wi
Hindu
 Undivided | |
Familv , | B . |
i Central Nil Nil Nil | Nil| Nil Nil Nil Nil | Nil |
Government ) | B B N | I
| State Nil | Nil Mil | - Nil Nil Nil Nil Nil | Nil |
| Government |
1.05) * I = | .
i Bodies Nilj 20,00,000* 20,00,000% 100* Nil| 20,00,000%20,00,000*% 100%  Nil
| Corporates " | l o
¢ Bank / Ml Nil Nil Nil Nl Ml Ml Nl Nl
| Financial | | ,
| inwtiutons
_Any other Nil Nl NIl Wil ST 1 O 1 A 1 [
| Sub-total Nill 20,00,000% 20,00,000%  100* Nill  2000000%20,00,000%  100%  Nil
1A -
' (2) Foreign _ _ |
Non Resident Nil Nil INil Nil Nil Nil Nil Nil | Nil
Indians — '
Individuals RE— . _— . ]
Other — Nil Nil Nil Nil Nil Nil Nil Nil | Nl
Individuals LA L | 4| == b
Bodies Nil Nil Nil Nil Nil Nil Nil Nil | Nil
. Corporates . ! L .
Banks / Nil Nil Nil Nil Nil | Nil Nil Nil | Nil |
Financial !
| Institutions | A | { | R
| Any other Ni| M| N[ NN Ni| | N[ N[ N
Sub-total Nil [20,00,000* 20,00,000* 100+ Nil | 20,00,000* | 20,00,0007 l[.l'ﬂ""I Nil
(A) 2):- i - |

Regd, Office ;*Swiey No. 13, 156 Kathrud, Pusne - 411 038, {india)
Phone : +91- {0}1‘3 - 2546 3002 Teledax : +91- [0)20 - 2543 4262
. M ; UBS993PN2014PLC152566



PNEUMATIC HOLDINGS LIMITED

'
£

Total

H
H
H

E Shareholding i
- of Promoter!

A =@ 0+

(A 2)

Nil

_ Shareholding

B. Public i

20,00,000* 120,00,000% |

160* |

558

i
i

“Nil 20,00,000% | 2;},36}5001“

i
¥

100% . Nil |

|
|
i
|
|
|

1.
Institutions

Mutual Funds

Banks /
Financial
Institutions
Central
Government

Nil Nil| Wil

Nil Nil|  Nil

State
Government

(s)

Venture
Capital Funds

Nil

Nil

Nil |

Nil |

Nil

Nii

Nil | Nil |

Nil | Nil |

Nil | Nil | Nt

| ==
| Nl

Nil Nil

Nii Nil Nil

Nil

Nil |

TNl |

Nil

| :
C Nl |

Mil

it

Nil

Nil

~Nil

Nil | Nil

Nil

Insurance
Companies

Nil Nil Nil

Foreign
[nstitutional
Invesiors
Foreigit

UWpmbyirs
e s
SETniure

Capital Funds

| il |

Dthers
(Specify)

Nil

Nil

Nil

Nil

Nil | Nil

Nil | Nil | Nil

Bl Nl

Nil |

Nil |

Nil| Nil| Wil

NI

Sub-total (B)

(1)

Nil

Nil Nil | Nil

Nil |

2. Non-
Institutions

Nil

Nil

Wil

Nil | Nil

1411 Wkl

Nil | Nil |

Nil Nl

a. Body
Corporates

1 Indian

Nil

Nil Nil Nil

ii. Overseas

Nil

Nil Nil | Nl

Nil

Nil

Nil

il

Mil

7|

Nil

b. Individuals

L Individual

shareholder
s holding
nominal
share capital
up to Rs. 1
Lakh

i

Ni

Nil Nil

Nil |

-

Nil

flegd. Office »:§unaay No. 13, 156 Kothrud, Pune - 411 038. (India)
Phone : +91-:{0120 - 2545 3002 Telelax : +31- {0}20 - 2543 4262

N : UG5RO3PN2014PLC152566
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PNEUMATIC HOLDINGS LIMITED

559

ii. Individual Nil Nil | Nil | NN Nit | N ONil | Nl
. shareholders . | | : %
f holding | , ‘
! nominal ‘
share capital |
| in excess of |
' Rs. 1Lakh
 e.0thers Wil Nil Nil | NIl Nil NILT NI NI N
{Specify)
Sub-total (B)| Wil Nil Nil Nil |~ Nil CNIL| NIl NI N
| (2) :- , ‘
| Total  Public | Nil | Nil NI NN NilT  Nil| NIl N
Shareholding |
(B) = (B) (1) + |
(B) (2) | = R N | I D
C. Sharesheld | Nil Nil Mil Nil il Nil N Nif | NJl
by eustodian , i
for { 3| j
GDRs and [ | |
_ADRs I L) B ' | '| |
Grand  Total | Nil [20,00.000% 20,00,000% | 100 | Nil | 20,00,000 2000000 100% | Nl |
{AHBAC) il . * | ] |
*Includes 6 shares held by individuals as nominee of Kirloskar Brothers Investments | mnited
(i) Shareholding of Promoters
| Sharcholder’s | Sharcholdiny at the beginnine of the Shacaholding ot the oo of the
+ Name N Sear ' vt
] o B SliEres NG, Ol AT el e LA e )
Shires | shares of pledged / Shares shires of | pledged . phureholding
the encumbered the | encumbered | during the |
Company | to total shares Company |  to total year
B - : shares )
Kirloskar 20,060,000 10D | 0.00 | 20,00,000 100 0.00 | 0.00
Brothers
| Investments

*includes 6 shares held by individuals as nominee of Kirloskar Brothers Investments Limited

(iii) Change in Promoters’ Sharehalding (please specify, if there is no change)

Sr,
Mo,

Sharﬁ}mldmg at
beginning of the yeur

the | Cumulative Shareholding |

| dhurinig the year

O,
shares

ol | %

of total | No.
shares of the | sharés
company |

of | % of total
shares of
the
COMmpany

Regd. Office : $uivery No. 33, 156 Kethrud, Pune. - 411 038, {India)
Phone @ +81-.{0}20 - 2545 3002 Telefax : +91- (0)20 - 2543 4262

(i : UB5993PN2014PLCT1 52566



PNEUMATIC HOLDINGS LIMITED

' At the begmmng of the year L [ 20,00,000 100}
' Date wise increase / decrease in |1| DMOErs
shareholding during the year specilying the
reasons for increase / decreawe (o

allotment / transfer / bonus / sweat cquity

etc.)

Date Name of romaoler

(Reason | | | —

Nl - R O T 1
| Atthe end of the year _ ~20.00,000 | 100,00 |

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

Not applicable.

{v) Shareholding of Directors and “ley Managerial Personnel

None of the Directors hold shaies in the Company. The Company does 1191 have Key Managerial
Personnel.

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding / acciued but not due for
payment - None.

VL. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

e L - o et Fabes vy n xpeanw THE e il ¥ Jiiwes Vs
Manz of the Directorz were gi iz the year,. Thi A 1 }
1

Managerial pf:rsennel. hence the afoieanid disclasure is not applicable,
VIL PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCE
By Company/Directors/other offteers in Default - None.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

% £ LAL
UL KIRLOSKAR
CHAIRMAN
lc DIN: 00007387
DATE: 19 MAY 2015
PLACE: PUNE

Reqy, Qfna +Suney No. 13, 156 Kothrud, Pune - 411 038, {India)
Prigekt « D1 |00 - 2545 3002 Telefax : +91- (0)20 - 2543 4262
1N » U65893PN2014PLC1 52566
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Tak{O) : 020 - 27290771, 27291772, 27291773
Fax : 020 - 27290774

Email : pgbhagwat@vsnl.com

Web : www.pgbhagwatca.com

INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF PNEUMATIC HOLDINGS LIMITED

Report on the Finaneial Statements

We have audited the accompanying financial statements of PNEUMATIC HOLDINGS LIMITED
(“the Company”), which comprise the Balance Sheet as at 315 March, 2015, the Statement of Profit
and Loss for the period from 16" September, 2014 to 31% March, 2015, the Cash Flow Statement for
the year then ended, and a summary of the significant accounting policies and other explanatory
information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these financial statements 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, including the
Accounting Standards specified under Section’ 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014, This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design.
}mplem?ntatlon and maintenance of adequate infernal financial conirols, that were opet'itmgz

..£L . H t A5 . ;
ot TIr: 4 e LT P }’};}*>__.1.\- R L O . ey P
effectively for cosuring the accuracy and sonmlbetunary oF the neceurting rocords, relevan

e
preparation and presentation of the financial stattmems that give a true and falr view dnd are free
from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We have
taken into account the provisions of the Act, the accounting and auditing standards and matters
which are required to be included in the audit report under the provisions of the Act and the Rules
made thereunder. We conducted our audit in accordance with the Standards on Auditing specified
under Section 143(10) of the Act. Those Standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal financial
control relevant to the Company’s preparation of the financial statements that give a true and fair
view in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on whether the Company has in place an adequate mterna]

BRANCHES : MUMBAI @ DHARWAD e HUBLI ¢ BELGALIM e KOLHAPUR r"!;.; :
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financial controls system over financial reporting and the operating effectiveness of such controls.
An audit also inchides evaluating the appropriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the Company’s Directors, as well as evaluating
the overall presentation of the financial statements.

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

Opinion

In our opinion and to the best of our information and according to 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, of
the state of affairs of the Company as at 31" March, 2015, and its loss for the period from 16
September, 2014 to 31* March, 2015 and its 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, 2015 (“the Order™), issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Companies Act,
2015, we give in the Annexure a statement on the matters specified in paragraphs 3 and 4 of the
Order, to the extent applicable.

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

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

(b} In our opinion, proper books of account as required by law have been kept by the Company so
far as it appears from our exatnination of those books. 3

{¢) The Balance Sheet, the Stateraent of Profit and Loss, and the Cash Flow Statement dealt with
by this Report are in agreement with the books of account.

(d)In our opinion, 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. '

(e) There are no observations and comments on financial transactions or other matters which have
an adverse effect on the functioning of the Company.

{f) On the basis of the written representations received from the directors as on 31% March, 2015
taken on record by the Board of Directors, none of the directors is disqualified as on 31%
March, 2015 from being appointed as a director in terms of Section 164 (2) of the Act.

{g)There are no qualifications, reservations or adverse remarks relating to maintenance of
accounts and other matters connected therewith.
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(h) With respect to the other matters to be included in the Auditor’s RFpOI't in accordance with Rule
11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the est of our
information and according to the explanations given to us: i

i. The Company did not have any pending litigations which would impact its ﬁnanciallposition.

ii. The Company did not have any long-term contracis including derivative contracts, having any
material foreseeable losses;

iii. There are no amounts required to be transferred to the Investor Education and Protection
Fund by the Company.

For M/s P G Bhagwat
Chartered Accountants r
Firm’s Registration No.: 101118W

N/

Abhijeet Bhagwat
Partner

Membership No.:136835
Pune

19™ May, 2015
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Annexure
Re: Pneumatic Holdings Limited

Referred to in paragraph 1 under the heading, “Report on Other legal and Regulatory Requirements”
of our report on even date: '

{i}  (a) The Company does not have any fixed assets in the current year. Accordingly, the
provisions of clause 3(i) (b) are not applicable to it,

(i) (a) The Company does not have any inventory. Accordingly, the provisions of clause 3 (ii) (a),
(b) and (c) are not applicable to it.

(iif) According to the information and explanation given to us, the Company has not granted any
loans, secured or unsecured to companies, firms or other parties covered in the register
maintained under section 189 of the Companies Act. Accordingly, the provisions of clause 3
(iii) (&) and (b} are not applicable to it.

(iv) The Company has not started its operations in the current year. Accordingly, the provisions
clause 3 (iv) regarding adequate internal control system commensurate with the size of the
company and the nature of its business, for the purchase of fixed assets and for the sale of
services are not applicable to it.

(v)  Inour opinion and according to information and explanation given to us, the Company has not
accepted deposits, hence the directives issued by the Reserve Bank of India and the provisions
of sections 73 to 76 or any other relevant provisions of the Companies Act and the rules framed
there under, are not applicable to it. According to information and explanation given o us no
order has been passed by Company Law Board or National Company Law Tribunal or Reserve
Banl ~f India or anv court or any other tiibupal,

(vi) According to the information and explanation given to us, maintenance of cost records under
sub-section (1) of section 148 of the Companies Act, 2013 is not prescribed for the Company.

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

According to the information and explanation given to us, no undisputed amounts payable in
respect of statutory dues were in arrears as at 31 March, 2015, for a period more than six
months from the date they became payable.

(b) According to the information and explanation given to us, there are no dues of income

tax, sales tax, wealth tax, service tax, duty of customs, duty of excise, value added tax or cess
which have not been deposited on account of any dispute.

= |
s __.-"a'
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(viii)

{c) According to the information and explanation given to us, there are no amounts required
to be transferred to investor education and protection fund in accordance with the relevant
provisions of the Companies Act, 1956 (1 of 1956) and rules made thereunder.

The Company was incorporated on 16% September, 2014. Accordingly, the provisions of
clause 3 (viii) regarding accumulated losses and cash losses incurred by the Company are not
applicable to it.

(ix}  According to the information and explanation given to us the Company does not have any
dues payable to a financial institution or bank. The Company does not have any debenture
holders.

(x} According to the information and explanation given fo us the Company has not given any
guarantee for loans taken by others from bank or financial institutions.

(xi)  The Company does not have any term loans. Accordingly, the provisions of clause (x1) are
not applicable to it.

(xii} Based upon the audit procedures performed by us and according to the infonmation and
explanations given to us, no fraud on or by the Company has been noticed or reported during
the year.

For M/s P G Bhagwat

Chartered Accountants

Firm’s

Registration N

o FOLTISW

o ()
Abhijeet Bhatwal b Pl

LFarbnes

Membershin bl - 124825

Pune:

19" May, 2015
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PNEUMATIC HOLDINGS LIMITED

BALANCE SHEET AS AT 31 MARCH 2015

obb

[in Rupees i
Particulars Note No. As at 31 March 2015
L EQUITY AND LIABILITIES
1 | Shargholders’ funds
{a) Share capitat A-1 20,000,000
(b} Reserves and surplus A-2 |5,629,563)
(<) Money receivad against share warrants Y -
14,370,418
2 | Share application money pending allotment -
3§ Non-current liabilitles
(a} Long-term borrowlings -
(b) Deferred tax liabilities [Net) -
(¢} Other Long term liabilities N
{d) Long term provisions
4 ¢ Current liabilitias
{a) Short-term borrowings -
{b) Trade payables -
_ {c) Other curreiit liabilities A3 8,777.393
(d} Shori-term pravisions A-4 50,361
e BE25T
TOTAL 2319857
fl. {ASSETS
1 | Non-current assets
{3} Fixed assets
(i} Tangible assets: -
{i#} Intangible assets S
(it} Capital work-in-progress o
{iv} Intangible assets under development N
- (b) Non-current investments B
{c} Deferred tax assets {Net) A3 2,611,194
(d) Long term loans and advances =
1 (e} Other non-current assets — Tl
L1t |
2 1 Current assety
: {3} Current investrenis
{b) Inventories
1 {¢) Trade raceivables '
{d) Cash and bank balances A-b 20,263,005
{e) Short-term loans 2nd advances .
(A Cther current assats AT Ero R YE]
20,587 478
|
TOTAL 23,198,672 |

The Notes referred in Part A - Notes to Accounts, Part'B - Significant Accounting Follcias and Part C - Other Hotes form

an integral part of the Financial Statements
As per our attached report of even date

For M/s P.G. Bhagwat
Chartered Accountants

£ . . A
Firmg Registration No, 103118W ( ( BUNE ‘].‘. fi e )
j PUME |
. 14 - ..ﬂ
= %L& \ad I'._l_-l'- r'..l' .r". L’d_-h‘_-. :::

.// ATUL C. KIRLOSKAR

ABHUEET BRAGWAT i
Pariner e—
Membership No. 136835

Pune : 19 May, 2015

For and on behalf of tha Board of Directors

A

= R

Pireckar

DANODNGT 38T

i

A .
AR CHULKARNI

4]

Director
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PNEUMATIC HOLDINGS LIMITED

PROFIT & LOSS STATEMENT FOR THE PERIOD FROM 16 SEPTEMBER 2014 T0 31 MARCH 2015

an intagral part of the Financial Statements
As:per-our attached report.of evan:date

For Mfs PiG, Bhagwat
Chartered Accountants

FirmsRegistration No. $01118% f-" ==|:;' \'f'.x"-.
\ﬁgL e QT ;,S,ﬂ i | PUME ))
ABHUEET BHAGWAT NEN
parties Seg el

Membership No. 136835

Pune : 19 May, 2015

[inRugees ]
Particulars tote No. 1018-15
I ; Revenue from operations A-B 751,325 |
B | Otherincoma .
1. | Total revenue {1+ 1) = ;Ship"_‘i
V' | Expenses:
Cost of materials consumad -
Purchase of Stock-in-Trade -
Changes in inventories of finished goods, work-in-progress -
1and Stock-in-Trade
Employee benefits expense «
Finance Costs .
i1 Depreciation and amortization expense .-
Other expenses A-D 8,796,608 |
Total expenses B,79%,608
V | Profit before exceptional and extraordinary Items and tax {Ill- W) i _ [#,045,283) |
VI 1 Exceptional Items ol o T
VB | Profit before extraordinary items and tax (v - i ) i ] (H0a5 2870
Vil { Extraordinary items e
X | Profit before tax { VIF- vl ) o (4, pa5. 285}
X | Tax expenses / {Income) :
- {1) Current tax 195,453
{2) Deferred tax | {2,611 194)
S (2,415, 701)
Xi | Profit / [Loss) for the period from continuing operations { IX-X) [ _|nera.5E2}
Xl  Profit / {Loss} from discontinuing oparations .
Xi | Tax expense of discontinuing operations -
| W | Profit / {Loss] from discontinuing operations { X1 - X1 ) -
NV | Profit / {Loss) for the period { X1 + XiV ] {5,629 58%)
1 XvE: -Earning per equity share having nominal vaiue of Rs, 10/- per share:
1) Basic -2 12.81)
1 {2} Diluted <3 iy
1he Metes rerered @ Pan A - Notes to Azcounis, Fart B - appriioang Socounting Folicies and St o - Uit Modes lorm

For ard on behalf of the Board of Ditectors

e
ANILCHULKRRRT

Directar
DI 00030395

ATULC, KIRLOSKAR
Directof
DIN DOBO7IET

ab 7



PNEUMATIC HOLDINGS LIWMHTED

CASH-FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH 2015

{in Rupeas |

Particulars 1 201415
A. | Cash Elow from Dpoiating Activitios
Net Profit before taxaion and cxir ardinary lems {B,045,283}
Operating profits before: working capital chariges Hﬁas.zaa}
Adfustiments fos
Inereata / (decrease)in other cuprent latdlitiey 8,177,893
tingreses) | e gase (v athar currans gas =y {324,473},
_{ Net Cash Flow from Operating Activitfes 08,137
| Income Tax (Paid } / Refunded (145,133}
Net Cash from Operating Activities (A) F 263,008
B. Cash Flow from Investing Activities
| Net Cash from Investment Activities (B) e ol
" €. } Cash Flow from Financing Activities 20,000,000
Issuance of Shares
| Net Cash Flow from Financing Activities {C} L 20,000,000 |
| Net Increase in Cash 8 Cash Equivalents {A}+({B) +{C) 20,263,005
Tcash and cash equivalents at the beginniag of the year
.{'a!.f'l and cash agubvalents ak the end of the year {Refer nota A - 6) 20,263,005

As per our attached report of even date

For M/fs P.G. Bhagwat
Chartered Accountants

Firms Registration No, 103118W s
L .,r"‘:"i_ I 7 / ’-ﬂ' ‘r
&9 s e
ABHIEEY BARGWAT f ¢ ATUL T RIRLOSES
Fontner LIEreCE;
Maernbership No. 136835 LM DOoO7 AT

Puna : 18 May, 2015 —
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Farand on biehalf of the Board-of Directors

Lhreclon

DN 20030095



PNEUMATIC HOLDINGS LIMITED

PART A : NOTES TO ACCOUNTS

Particiifars

Asat 31 March 2015
Note A-1 : SHARE CAPITAL
Authorised :
2,000,000 Equity Shares of &s, 10/- each 20,000,000
Tera == = 20,000,000
Issued, Subscribed And Paid-up :
2,000,600 Equity Shares of Rs. 10/- each 0,000,000
TOETAL 20,000,000

8} Reconciliation of Share Caplial

As at31 March 2015

“Particulars B
A No, of Shares Augees
*Shares outstanding at the beginning of = PRI
“the year

Add / ( Less) : Shares jssued 2,000,000 20,000, 0H
Shares outstanding at the:end of the period : 4,006,000 | 20,000,000 |

shares held by the equity shareholders,

{g) Proposed dividend for the current reporting period Rs. Nil,

{d} Details of shareholders helding more than 5% shares

iy The Company has only ane class of equity shares, having par value ¢f Rs. 10/- per share. Each holder of equity share is entitled for

one vote per share and has a right to receive dividend as recommended by the Board of Directors subject to the necessary approvat
from the shareholders. In the event of liquidation of tha Company, the holders of equity shares wilt be entitled o receive remaining
assets of the Company after distribution of afl preferential amounts. The distribution will be

in propostion to the numbtier of equity

Mamia of the shareheldar AYat 3l March:2015
No. of Shirs % ufrlardlﬂ:
| Kirioskar Brothers Investments Limited {Holding Cornpany} 22,000,000 10405
L i THTAL 2,000, bog | = 10006 |

{z}  Details of Alfotment ol Thares fof —nnrife | atian otherthan cash, allotmuiis af Bonus Shiees andt Shires tintaghy back |

Fii .'||||,|..|-|- Tizar l:';g}.e;:m It N-.r._u]
Shinres)

200143015

Equity Shares :

Fully paid up by way of bonus shares
Altoted pursuant to contract {5} without payment
being received in cash
Shares Bought Back




PNEUMATIC HOLDINGS LIMITED

PART A : NOTES TO ACCOUNTS {CONTD.)

[ In Rupees ]

Particulars

As at 31 March:2015

NOTE A-2: RESERVES AND SURPLUS

Surplus :
Opening Balance -
Add : Transfer from Profit and Loss Staternent {5,629,582)
Amount available for appropriation (5,629,582}
Less : Appropriations :
Balance in Profit and Loss Statement (5,629,582)
TOTAL (5,520,582}
NOTE A - 3 : OTHER CURRENT LIABILITIES
Other loans and advances
Advance from Kirloskar Brothers Investments Limited {Holding Company} 8,764,410
{ Other payables
1 Provision for expenses 13,483 |
TOTAL __ ByTigEel
NOTE A -4 :SHORT TERM PROVISIONS
| Others
{ Provision for Taxation {Net of Advance Income Tax) 50;361
— . TOTAL 50,351 |
NOTE A -5:DEFERRED TAX
Deferred tax asset
Amalgamation Expenses 4,507,128
Preliminary Expenses 104,066
= TOTAL 2611194 |
_ MOTE A -6 @ CASH AND BAIN BALANCES
Cash and cash equivalents
:€ash on Hand 2,515
- Balance with banks 20,260,490
TOTAL 20,263,005
NOTE A - 7 : OTHER:CURRENT ASSETS
4 Acerued interest.on fived daposits with banks I2NATI
1 Unsecured, considerad good
324,473

570



PNEUMATIC HOLDINGS LIMITED

PART A: NOTES YO ACCOUNTS {CONTD.)

Particulars

2014-15
NOTE A - 8 : REVENUE FROM OPERATIONS |
. Revenue from investinents :
Interest income
On fixed deposits with banks 751,325
ToTAL 151,325
NOTEA-9: OTHER EXPENSES
Preoperative expensis
Filing & Application 1' 348,033 .
Rates & Taxes 434
Legal & Professional Feas 6,652,911
Travelling & Conveyarn¢s 8,796
Meeting Expenses 205,455
Auditors remuneration (Refer note No. C - 3) 87,000
| Postage & Courier 10,180
Printing & Publication 1,016,697
Miscellaneous expenses 34,795 |
4 Preliminary Expenses
| Legal and professional fees 398,808
Filing and Application:fees 20,781
Printing and stationery expenses 12,724
I J
TOTAL 8,796,608
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Pneumatic Holdings Limited .. 572

PART B: SIGNIFICANT ACCOUNTING POLICIES

B - 1. BASIS OF PREPARATION OF FINANCIAL STATEMENTS

a} The financial statements of the company have been prepared in accordance with Indian GAAP and
comply in all material respects with the Accounting Standards specified under Section 133 of the
Companies Act 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant
provision of the Companies Act, 2013.

b} The financial statements have been prepared under the historical cost convention on an accrual
basis. .

B - 2. USE OF ESTIMATES

The preparation of financial statements in conformity with indian GAAP reguires the management to
make judgments, estimates and assumption that affect the reported amounts of revenue, expenses,
current assets, non-current assets, current liabilities, non-current liabilities and disclosure of the
contingent liabilities at the end of reporting period. Although these estimates are based on
management’s best knowledge of current events and actions, uncertainty about these assumptions-and
estimates eould result in the outcomes requiring a material adjustment to the carrying amount of assets
or liabilities in future periods.

B - 3. CASH AND CASH EQUIVALENTS:
Cash comprises cash on hand and demand deposits with banks. Cash equivatents are short term; highly
liquid investments that are readily convertible into known amounts of cash and which are subject to an
insignificant risk of changes in value.

Cash Flow Statement:

Cash flows are reported using the indirect method, whereby net profit before tax is adjusted for the
effects of transactions of a non cash nature and any deferral oraccruals of past or future cash receipts
or payments. The cash flows from regular operating, investing and financing s« livities of the Cominimny
are segregated.

B - 4. REVENUE RECOGNITION

Revenue Is recognized to the extent it is probable that the econemic benefits will flow to the Company
and the revenuecan be reliably measured. Where the ability to assess the ultimate collection with
reasonable certainty is lacking at the time of raising any claim, revenue recognition s postponed to the
extent of uncertainty involved. In such cases revenue is recognized only when it s reasonably certaln
thatthe ultimate collection will be made.

a) Interest accrues on the time basis determined by the amount outstanding and the rate applicable,

Ge
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Pneumatic Holdings Limited

B - 5. EARNINGS PER SHARF
Basic earnings per share

For the purpsse of calculating basic eamings per share, the net profit or loss for the period
attributable to equiry shareholders after deducting any attributable tax thereto for the period is
divided by weighted number of equity shares outstanding during the period.

Diluted earnings per share

For the purpose of calculating diluted earnings per share, the net profit or loss for the period
attributable to equity shareholders and the weighted average number of shares outstanding during
the period are adjusted for the effects of all dilutive potential equity shares,

B - 6. TAXES ON INCOME

a} Taxon income for the current peried is determined on the basis of taxahie income after considering
the various deductions availahia under The Income Tax Act, 1961.

b} Deferred tax is recognized on timing differences between the accounting income and the taxable
income for the year. The tax effect Is calculated on the accumulated timing differences at the-end of
the accounting period based on prevailing enacted or subsequently enacted regulations.

c) Deferred tax liabilities are recognized for all timing differences. Deferred tax assets are recognized
for deductible timing differences only to the extent there is reasopable certainty that sufficient
future taxable income will be available against which such deferred. tax a$5e15 can be realized. At
each reporting date the Company reassesses the unrecognized deferred tax assets.and reviews the
deferred tax assets recognized,

d) Minimum Alternate Tax {MAT) - MAT credit is recognized as an asset only when and to the extent
there is reasonabie certainty that the Company will pay normal income tax during the specified
period. The Company reviews the sairl MAT Credi titiement al edol) reportng dat

B - 7. PROVISIONS

A Provision is recegnized when an enterprise has:a present obligation as a result of a past event and it s
probable that an outflow of resources js expected to settle the obligation, in respect of which a reliable
estimate can be made. Provisions are reviewed at each balance sheet dats and adjusted to reflect the
current management estimates.

B - 8. CONTINGENT LIABILITY:

A contingent liability is a possible obligation thatarises from past events and the existance of which will
be confirmed by the occurrence or hon-occurrence of one or more uncertain future events beyond the
control of the Company or present.obligation that arises fram past events that is nat recognized because
it Is not probable that an outflow of resources will be required to settle the obligation. The contingent
lability also arises in extremely rare cases where there iz a liability that cannot be recognized because it
cannot be measured reliably. The Company does not recognize a contingent llability but discloses |ts
existence in the financial statements.




PNEUMATIC HOLDINGS LIMITED

PARY C: OTHER NOTES

C- 1. RELATED PARTY DISCLOSURES

Befated porties, a5 ifefllned undsr Sl 3 ul Az
(Accounte) Ryles. 2054, have Been [ieptiflad
Beaed, Sidcloswre ol trinsactiong with Rofated o

Qunting Standard (AS 18 “Tisiated
o phe Biie of ogesentaibn mads by

arties are al imdar

i

PR

Party Qisclesures’ prescribsed Iy Hufe 7 af the Campanies

the Rty Mansgemsnt Fersans anid takislh op rac 1wl by the

A, Names of the related parties whare control exists
Fr.No. | Nameaotthe relatad Party Natura of relationship -
i Kirlaskar Brothers Investments Limited {Refer note no C - 5} Holding Campany [from 16.04.2014)
2 _Nashik Sifk Industries Limited Fellow Subisidiary Company {Upto 31.03.2015}
3. Kirloskar Pneumatic Company Limited | Fellow Subwsidiary Company (From 16.09.2¢14}
EX Kirloskar Ol Engines Limited { Fellow Subsidiary Company {From 16.03.2012)
5. 1 Kirloskar Roadrailer Limited Fellow Subsidiary [Subsidiary Company of Kirloskar
L : Preumatic Company Limited) (From 16:09.2014)
B.  Names of the related parties with whom transactions have been entered intg
5t.8o. | Name.of the rolated Party Noture of relitisaship |
i  Kirlaskar Brothers investiments Limlted Holding Companmy {Fro 16,009,201 4]
C. Related Party Transactions during the perlod
& No. Particufars Rupaes
o —— g s SEI‘?I-i-:E_
e - Shares issued to :
Kirtoskar Brothers Investments Limited {Refer note C - 5) 20,000,000
2 _ " Advance taken ;
Kirloskar Brothers Investments Limited (Advance for expenses 8,764,410
in relation to the Scherme )
D.  Amounts outstanding:
snoMo | Particulars As 21 31 March 2015
3 Dure tor .
Rirloskar Brothers Investments Limitad [Advance far expenses
it relation to the Scheme ) TEdA
C-2. EARNING. PER SHARE[BASIC.AND DILUTED}:
ir. No, | Particular = Rupses
2014-15
Basic and Diluted
[a) Profit for the year bafore tax {8.045,231)
Less ; Attributable Tax thereta 195,491
Less ; Attributable Tax thereto (2,631,194}
Profit aftar Tax (5,629, 552)
{B): Welghted average number ofequity shares used as 2,000,000
denortinator
{c¥ Basic and Diluted earning pershare of nominal.valie of Rs 10H-each [Z,Eﬂl
C-3. REMUNERATION TO:AUDITORS
Sr.No. : Partlculars Rupess
2014-15
' Statutory Auditors :
(a) Audit Fees 12,000
[b) For Cerlification 75,000
roraL 7,000 |




PNEUMATIC HOLDINGS (tviTeD

PART C: OTHER NOTES CONTD.

C-4. The Board of Directors in its meetifig. izl pn Sopramiper 1

Amalgarnation between Kirloskar BrothéreInvastments Lin el G111
Company) and Kirloskar Oit Engines Luyilpag [KEEL -
391 te 394 and other relevant Segtions of the
applicable. The petition seeking sanction of (he

2015. The hearing on said petition oty pn A

2014, had pppros

Traneferne Company] and thels. s
Compunies Ant, [958, and felevan 5
Schema had been fled biefors tha He

& 5. In order to facilitate the Composite:-Sch
Company - Pneumatic Holdin

has subscribed to 100%

2abr ol Arcangsment & Al g
g5 Limited {1 & Kirfmskar O Englngs Limi
shares of Rs. 20,000,000,

ted [KOEL},

s makling KWL the Holding Compa

£:6,

As per our attached report of even date

For M/fs P.G. Bhagwat
Chartered Accountants

iII 1 8
Firms Registration No. 1(}1{-171&. | |. T II .I

ABHUEET BHAGWAT
Partner
Membership No. 136835

.

#

Pune : 19 May, 2015

For Ppeumatic Holdings Limited
N
CS - Aniltet Deshpande

Company Secretary & Compliance Officer
ACS - 23094

L - Tramdferor Campany), P

pril 33, 2005 and an ardar of the Hap'

ition between Kirloskar Brotheys Investm

7y

575

il e Comjisrita Scheme of Arrangement and
neumabic Holdings Limited (PHL - Resuiting
FHICe shudehiolders and creditors under Section
=ctian of the Companies Act, 2013, to the extent
Bornbay High Court bearing CSP No. 160 of
Bormbay High Court is awakted il date.

sfi'hle
Isbi

enti Limited {KBIL) , the

the Company was incorporated tn 16.09.2014, XBHL

ny.

There are no previous year's figures since t)1e company was incorporated on 16.09,2014.

For and on behalf of the Board of Directors

Fe

£ . +'|[_ s ) #
ATUL L. KIRLOSKAR ANILCKULKAR NI
Director Director

DIN CO007387 DIN (0030995




