Krystal Integrated Services Limited

[Farmary Known A Krystal integrated Services Private Limited)

DIRECTORS REPORT

Dear Members,

Your Company's Directors hereby present the 22 Antual Report of the Company together with Audited
Financial Statements for the Financial Year ended March 31, 2023,
Financial Performance

Summary of the Company’s financial performance for the Financial Year 2022-23 (“year under review™) as
compared to previous Financial Year 2021-22 (“previous vear™) 1s given below:

{Amount in Million)
Consalidated Standalone
As on As on As an As on
CAraylars March 31, | March31, | March31, | March 31,
2023 2022 2023 2022
“Total Income 7,109 65 554847 | 6,882 64 5.401.83
Profit / (Loss) before Interest, Tax and 578.37 476,37 570.63 47294
' Diepreciation
Finance Cost 94.02 §7.78 94,77 %7.75
Profit / ( Loss) belore Depreciation and Tas 483 45 388.59 47387 3E5.19
Deepreciation 46,57 4295 43,36 42.33
Profit / {Loss) before Tax 41688 145,65 432.50 342 85
| Tax Expense (including deferred tax credit) 5245 5291 50,40 K2.66
Net Profit / {Loss) 38443 262.74 8211 260,19
“Other Comprehensive Income 323 15.05 .51 14.80
Total Comprehensive Income 187,66 17750 I84.61 275.00
Eamings Per Equity Share (Basic) (Rs.) 33.33 12,69 33.15 2258
Famings Per Equity Share (Diluted) (Rs.) 33.33 22,69 13,15 2258

Revenue
Your Company reported a Standalone total income of INR 6,882.64 million in the vear under review versus INR
5,400 83 millicn in the previous year,

¥ our Company reported a consolidated total income of INR 7, 109.65 million in the vear under review versus INR
5.548.47 million in the previous year.

Operating Profit / {Loss)

Profit before Interest, Tax and Depreciation on standalone basis was at INK 570063 million in the year under
review versus a profit of INK 47294 million in the previous year.

Profit before Interest, Tax and Depreciation il consalidated basis was at INR 578,37 million in the vear under
review versus o profit of INR 47637 million in the previous vear.
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Krystal Integrated Services Limited

[Formerly Known As Krystal integrated Services Private Limited)

Nature of Business | Information on the State of Affairs of the Company

Your Company is engaged in services of Integrated facilities management with a focus on healthcare, education,
public administration (staie government entitics, municipal bodies and other government offices). airponts,
railways and metro infrastructure, and retail sectors.

Your Company provides a comprehensive mnge of integrated facility management service offerings across
multiphe sectors. Range of service offerings include soft services such as housekeeping, sanitation, landscaping

and gardening, and hard services soch as mechanical, electrical and plumbing services, solid, liquid and
biomedical waste management, pest control, fagade cleaning and effluent treatment. Your Company also
provides staffing solutions and payroll management 1o our customers, as well as private security and manned
guarding services and colering services

Change in the nature of business
During the vear under review, there was no change in the nature of business of the Company.

Trunsfer o Reserves
During FY 2022-23, the Company has not transferred any amount (o Statutory Reserves,

Dividend

In crder 1o conserve resources for funire requirements, your Directorsdid not recommend any dividend on Equity
Shares of the Company for the vear ended March 31, 2023,

Haolding company. Subsidiary companies, Joint Yenture or Associate companies:

The Company is a wholly owned subssdinry of M/s. Krystal Fomily Holdings Private Limited. As on March 31,
2023, the Company has 2 swholly owned subsidinnes viz. Kevstal Gourmet Private Limited and Flame Facilities
Private Limited and two Jomnt Ventures namely, Kryvstal Aquachem and Jowt Venture of Nangm & Co LLP &
Krystal Integrated Services Limited. However, Joimt Venture of Nangis & Co LLP & Krystal Infegrated Services
Limited is yet to commence any business.

Pursuant to the provisions of Section 129(3) of the Compamies Act, 2013 {“the Act”), statement contaning salient
feptures of the Onancisl stlements of subsidiaries, joint venture and assoctate companies in Form ACGC-] i
attached 1o the financial statements a8 Annexure 1 1o the Report,

The scparate financial stilements of the subsidianes are available on the website of the Company and can be
accessed at Krystal Integrated Serviees Limited (kevstal-group.com)

Material changes and commitments, afTecting linancial position of the Company

Material changes and commitments which have occurred during the year under review and between the financial
wvenr ended March 31, 2023 and the date of this repon affecting the financial position of the Company are given
herein below:
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Krystal Integrated Services Limited

(Farmerly Known As Krystal integrated Services Private Limited)

Order of Court

The National Company Law Tribunal Court, Mumbai Bench has passed an order dated June 20, 2022 in the maticr
of Scheme of Amungement in the nature of Demerger between Krysinl Integrated Services Private Limited
(Demerged Company ) and Volksara Techno Solutions Private Limited {Resulting Company ).

Effective August 04, 2023, your Company has convened from private limited to public himited and the Company
has receved a fresh certificale of incorporation consequent upon conversion from povale company o pablic
company dated August (8, 023 from the Registrar of Companies, Mahamshtra, Mumbai.

‘k’wﬂmplm proposes fo creale, mumﬂﬁ.ﬂﬁrmﬂumhmnhnnrm Shares such th the pmount
being raised pursuant to the fresh ssoe aggrepntes up to 2 1,750 mllion (the “Fresh Issue™) and‘or an offer for sale
of Equity Shares aggregating up o 17 50,000 by cerain existing sharcholders of the Company (the “Selling
Sharcholder”, and sech offer for sale, the “Offer for Salke™) (the Offer for Sale together with the Fresh lssue, the
“Offer™ or the “IPO"), al 0 prive 0s may be determimed by the book building process in accordance with applicable
laws, including without limitation the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2015, as amended (“SERI ICDR Regulations™). The Equity Shares allotted transfered
shall rank in all respects pari passu with the existing Equity Shares of the Company including any rights m respoct
of dividend payable for the entire year after the date of allotment.

In this regand, your Company is in the process of filing Draft Red Herring Prospectus with Securities and Exchange
Board of Indis and the Stock Exchanges.and subsequently will file s red herring prospectus (the “RHP™) with the
Registrar of Companies, Maharashira st Mumbai (“RoC™) and thereafter with SEBL, and the Stock Exclanges and
file n prospectus with the RoC and thereafier with SEBI and the Siock Exchanges in respect of the Offer (the
“Prospectus”, and tingether with the DRHP and the RHP, the “Offer Documents™), in accordance with the Securitics
and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended
("SEBI ICDR Regulstions™), the Companies Act, 2013, and the rules notified thereunder (including any statutory
modification(s) or re-enactment thereof, for the nme being i foroe) (collectively refermed 1o as the “Companies
Act™) and other applcable laws.

The Equity Shares are proposed 1o be listed on the Bombay Stock Exchange Limited, the National Stock Exchange
of India Limited and any other stock exchange as determincd by the Board ot its shsolute discretion (together, the
“Stock Exchanges™) and the Company will be required 1o enier into listing agreements with each of the Stock
Exchanges.

The Company has not made and will not make an offer of the Equity Shores in the Offer (0 its promaoters or members
of the promoter group of the Company in the Cffer. However, the Dinectors (except independent directors), the key

mﬂ.igl:rlnk Iw!mummgullmtpermu:lmvuppljfwﬂquumﬂhmmﬂnum:ﬂ:gmﬁ
under the [PO in sccondance with the SEBI ICDR Regulations, the Companies Act, and any other applicable laws.

No change in control of the Company or its management s infended or expected pursuant 1o the PO,
Adoption of new Accounting Folicics

The Company his adogied new Accounting Polices Le. Induii Accounting Standand (abbreviated as Ind-AS) Tor
maintaining uniformity i sccounting system,
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Krystal Integrated Services Limited

iFarmirly Known As Krysial integrated Senvioes Private Limited)

Krysial Integrated Services Limited Employee Stock Option Flan, 2023

O September 08, 2023 shareholders of your Company approved and adopled " Krystal Integrated Services
Limited Employee Stock Option Plan, 20237 or " Krystal ESOP Plan, 2023" or "ESOP Plan", pursuant o
the npplicable provisions of Securities and Exchange Board of Indin (Share Based Emplovee Benelits and
Sweal Equity ) Regulations, 2021, as amended from time to time, for the benelit of eligible employees of your
Company or its holding company or any of its subsidiary company, al such price and on such terms and
conditions a5 may be determined by the Board from time 1o time, SEBI Regulations and in accondance with the
provisions of the Krystal ESOP Plan, 2023 or other applicable provisions of any law as may be prevailing al
that time.

The Company has till date not granted sny stock options under the aforesaid scheme.
Share Capital

The Board of Dircctors of the Company at their meeting beld on September 06, 2023 and shurchiolders at their
meeting held on September 08, 2023, approved the increase in authorized share capital of the Company from
210,00,00,000 { Rupees Ten crore only) divided into 100,00,000 (One crore) equity shares of 210 {Ten) each 1o
¥ 15,00,00.000 (Rupees Fifteen crore only ) divided into 1.50,00,000 (One crore Fifty lakhs) equity shares of
210 {Ten) each. Hence, the present Authorised Share Capital of the Company stands ar 215,00,00,000 (Rupees
Fifieen crore only ).

The Board of Directors of the Company and the shareholders at their meeting held on Seplember 26, 2023
approved the issue of 57,62,200 bonus equity shares of Rs. 10/ (Rupees Ten) cach credited as fully paid-up to
eligible members of the Company in the proportion of | (One) new fully paid-up equity share of Rs. 1 0/- (Rupees
Ten) each for every | (One} existing fully paid-up equity shares of Rs. 10/ {Rupees Ten) cach held by them, by
capitalizing 0 sum not exceeding Rs. 57622000/~ {Rupees Five Crome Seventy-5ix Lokhs Twenty-Two
Thousand) from and out of the Tree reserves or such other accounts, as are permissible o be utilized for the
purpose, as per the audited accounts of the Company for the financial year ended March 31, 2023.

Post allotment of 57,62.200 Bonus Equity Shares, the lssued, Subscribed and Paid-up Share Capital of the
Company as on March 31, 2023 stood at Rs. 11,52, 44,000/~ (Rupees Eleven Crore Fifty-Two Lakhs Forty-Four
Thousand) comprising of 1,15.24 400 Equity Shares (One Crore Fifleen Lakhs Twenty-Four Thousand Four
Hundred) having face value of Rs. 10V each.

Non-Convertible Debentures

During the vear under review, the Company has nol isssed and aflotied any Non-Convertible Debentures.

Credit Rating
During the vear under review, Rating Agencies realTairmed / issued ratings 1o the Company, as under:

Rating Agency Rating | Nature of Securities
CRISIL Ratiiig Limited | BED+ Term Loan, Working Capital and Cash Credit Facilitics
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Krystal Integrated Services Limited

(Farmerly Known As Krystal integrated Services Private Limited)

Details relating to deposits

During the penod under review, the Company has not sccepted or renewed any amount falling within the
purview of the provisions of Section 73 of the Companies Act, 2013 read with the Companies { Acceptance of
Deposits) Rules, 2014, Thus, as on March 31, 2023, there were no deposits which were unpaid or unclaimed
and dise for repayment.

Dietails of Direciors and Key Managerial Personnel

There was no change in Directorship during the year under review. However, following changes ook place
froem the end of the Financial Year March 31, 2023 nll the date of this repont:

1. The Board ai its Meeting held on June 21, 2023 approved the appointment of Mr, Vijay Kumar Agarwal
as an Additional Director (Independent) on the Board of Directors of the Company w.e.f. 21* June,
2023, Shareholders of the Company at their Extrn Ondinary Geneml Mecting held on September 08,
2023 approved the sppointment of Mr. Vijay Kumar Agarwal as an Independent Director for a period
of 5 (five) consecutive vears and whose office shall not be lisble to retire by rotation.

2. The Board at its Meeting held on June 30, 2023 approved the appoiniment of Professor Sunder Ram
Govind Raghavan Korivi as an Additional Director (Independent) on the Board of Directors of the
Company w.e.f. 30™ June, 2023, Sharcholders of the Company at their Extra Ordinary General Meeting
held on Seprember 08, 2023 approved the appointment of Professor Sunder Ram Govind Raghavan
Korivi as on Independent Director for a penod of 5 (five) consecutive years and whose office shall not
be liable o retive by rotation.

3. The Board st its Meeting held on August 03, 2023 approved the appointment of Dr. Dhanya Pattathil
as an Additonal Independent Director on the Board of the Company w.ef August 03, 2023
Shnreholders of the Company ot their Extra Ordinary General Meeting held on September 08, 2023 the
appointment of Dr. Dhanya Partathil as en Independent Direcior for a pertod of 3 {five) consecutive vears
and whose office shall not be linble 1 retire by rotation,

4. The Board at its Meeting held on August 25, 2023 based on the recommendation of the Nomination,
Remuneration & Compensation Committee approved the appointment of Dr, Yajyoui Singh, L1, Coloned
Kaninika Thakur as Additional Divectors (Independent Director) on the Board of the Company w.e.f,
August 25, 2023, Sharcholders of the Company ot their Extra Ordinary Genernl Meeting held on
September 08, 2023 approved the appointment of the Dr. Yaivoti Singh, Lt. Colonel Kaninika Thakur
s Independent Directors for a period of § (five) consecutive vears and whose office shall not be liable
to retire by rotation

%, The Board ai its Meeting held on September 15, 2023 hased on the recommendation of the Nomination,
Remuneration & Compensation Committee approved the re-designation of Ms, Neeta Prasad Lad as the
Managing Director of the Company and Mr. Shubham Prasad Lad, Ms. Saily Prasad Lad, Mr. Pravin
Ramesh Lod and Mr, Sanjay Survakant Dighe, a5 Whole-time Directors on the Board of the Comipany
for a period of 3 years with effect from September |5, 2023 1o September 14, 2026. Sharcholders of the
Company at their Extra Ordinary General Meeting held on September |8, 2023 approved the re-

designation Ms. Necta Prasad Lad as the Managing Director and Mr. Shubham Prasad Lad, Ms. Saily
Prasad Lad, Mr. Pravin Remesh Lad and Mr, Sanjay Suryakant Dighe, as Whaole-time Directors on the
Roard of the Company, liable to retire by rotation
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Krystal Integrated Services Limited

{Formeriy Known As Krytal Integrated Services Private Limited)

As on the date of this report, the composition of the Board of Directors of the Company is as stated below:

Sr. No. | Name Designation
i Mr. Vijay Kumar Agarwal Mon-Executive, lndependent recior
2. _Fr_u!:_usur Sunder Ram Govind Raghavan Korivi | Non-Execitive, Independent Dimector
3, D, Dhanva Pattathil Non-Executive, Independent Director
i, Dir. Yapsoti Singh Moai-Execitive, |ndependent Dinsctor
5. Lt. Colonel Kaninika Thakur Non-Executive, Independent Director
6. Ms. Neeta Prasad Lad Executive, Managing Director & Chairperson
7. Mr. Shubham Prasad Lad Executive, Whole-time Dhrector
8 Ms. Saily Prasad Lad Executive, Whaole-time Dhrector
9. Mr. Pravin Ramesh Lad Executive, Whale-time Director
10. Mr. Sanjay Survakant Dighe Exccutive, Whale-time Director & Chief
Executive Officer

6, Ms. Shalini Agrawal tendered her resignation as the Company Secretary of the Company we.f 14%
August, 2023, The Board at its Meeting held on August 25, 2023 based on the recommendation of the
Momination, Remuneration & Compensation Commitiee approved the appointment of Ms. Stuti Maru,
an Associste Member of the Institute of Company Secretaries of Indin as the Company Secretary and
Compliance Officer of the Company w.e.f. August 25, 2023,

T. The Board ar its Mecting held on September 15, 2023 hased on the recommendation of the Nomination,
Remuneration and Compensation Committee approved the appointment of Mr. Sanjay Suryakant Dighe
as Chief Executive Officer of the Company w.el September |3, 2023,

B. The Board af its Meeting held on September |5, 2023 based on the recommendation of the Audit
Commiitee and Nomination, Remunerntion and Compensation Commitiee approved the appoimiment
of Mr. Barun Dey as the Chief Financinl Officer of the Company with effect from September 15, 2023

Pursuant to the provisions of sub-section (5 1) of Section 2 and Section 203 of the Act read with the Rules framed
ihereunder, the following persans are the Key Managerial Personnel of the Company as on March 31, 2023

Sr. No. | Name esignation
1, Mr. Sanjay Survakunt Dighe Whaole-time Director and Chiel Executive Oificer
2, Mr. Barun Dey Chief Financial Officer
3 Ms. Stuti Maru Coampany Secretary & Compliance Officer

Your Directors on the Board possess the requisite experience and competency.

All the Directors of the Company have confirmed that they satisfy the “fit and proper” criteria and are not
disqualificd from being appointed/continuing as Directors in lerms of Section 164(2) of the Act. The
declarations have been taken on record by the Nominatien, Remuneration and Compensation Commitiee,

All the Directors and Senior Management of the Company will affirme complinnce with the Code of Conduct
for Board Members and Senior Management Personnel of the Company annunlly. All Independent Directors
have submitted the declamation of independence, purssam to the provisions of Section 149(7) of the Act and
Regulntion 25(8) of the SEBI Listing Regulations, stating that they meet the criteria of independence as provided
in Section 1496) of the Act and Regulations 1641 )ik} of the SEBI Listing Regulations and they are nol aware
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Krystal Integrated Services Limited

(Farmary Enown A Kryital integrated Services Private Limited]

of any circumsiance or situation which exist or may be reasonably anticipated. that could impair or impact
hiw'her ability 1o discharge his' her duties with an objective independent judgment and without any external
influence. The terms and conditions of appoimiment of Independent Directors are available on the website of the
Company at Krvstal [ntegrated Services Limited (krystal-group com)

In terms of Section 150 of the Companies Act, 2003 read with Rule & of the Comparnies {Appointment and
Cualification of Dhirectors ) Rules, 2004, Independent Directors of the Company have confirmeed that they have
registered with the databank maintained by the Indian Institute of Corporate Affmirs (“HCA™) The Independent
Directors are also required to undertake online proficiency self-assessment test conducted by the 1IC A, within
a period of 2 (two) years from the date of imclusion of their names in the data bank, unless they meet the criteria
specified for exempiion. Mr. Vijay Kumar Agarwal and Dr. Dhanye Pattathil, Independent Directors of the
Company have confirmed that they  are exempt from the requirement to underiake the online proficiency self-
assesament test, Profiessor Sunder Ram Govind Raghavan Korivi, Lt Colonel Kaniniks Thakur, Dr. Yajyoti
Singh. Independent Directors of the Company are reguired fo undertake the online proficiency self-assessment
lest

Number of Mectings of the Board of Directors (“Board™)

During the period under review, the Board of your Company met 19 times, details of which are given herein
below:
. 07.042022 2. 11052022 1. 08.06.2022 4. 21.06.2022 5. 09072022

h, (] .08.2022 T, 2408207 1309022 9. 27.092022 . 4112022

11, 0B.12.2022 12, 03.01.2023 13, 12.01.20232 14, 28.01.2023 15 15.02.2023

16. 24.02.2023 17. 0603.2023 | 18 27.03.2023 19, 31.03.2023

The Company is in complinnce with the requirements of the Companies Act, 2013 and Secretarim] Siandards
tasued by The Institute of Company Secreturies of Indin.  The imtervening gap between the two meetings was
within the limits as prescribed under the applicable provisions of the Companies Act, 2013, The details of
attendance of each Director wt the Board Meeting are as follows:

i T m

Mame of the Director ] Category Mumber of Board AG M st

Werting Attended

. Held Attended
Nects Prasad Lad 01132234 Director 1% 9 29.09.2022
Saily Prasad Lad 05336504 | Director |G 19 29.09.2022
Shubham Prasad Lad 07557584 | Director 19 19 19.09.2022
Pravin Ramesh Lad 01710743 | Dhirector 19 19 29.09 2022
Sanjay Suryakant Dighe | 02042603 | Director 19 19 29.09.2022
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Krystal Integrated Services Limited

iFormerdy Known As Krysial integrated Services Private Limited)

Committees of the Board:

The Committees constituted by the Board focus on specific areas and take informed decisions within the
framewark of delegated authonty and ke specific recomimendations 1o the Board on matiers within their
nreas or purview. The decisions and recommendations of the Committees are placed before the Board for
information or for approval, as recpuired.

The constitution, mle, composition and functioning of the Audit Committee, Nomination, Remuneration and
Compensation Committee, CSR Committee, Risk Management Committee and Stakeholder Relationship
Commitiee are in complinnce with the applicable provisions of the Companies Act, 2013 and SEBI Listing
Regulations.

Further, the Comparny has also constituted Tetder Commitiee, Finance Committes and IPO Commitiee.

The Company Secretary is the Secrotury of all the Committees. The Board of Directors and Commitiees also
wke decisions by resolutions passed through circulation which are noted by the Board/respective Commitiees
of the Board a1 their next meetings. The Minutes of meetings of all Committees of the Board are circulated 1o
the Board of Directors for noting. During the year under review, all recommendations received from its
Commitiess were accepled by the Board.

Composition of Aadit Committee

The Company has constituled an Audit Committes on August 25, 2023 w emms of the reguirements of the At
and Regulation |B of the SEBI Listing Regulations. The Committes comprises of the following:

Sr.

Mo | Name of the Member Designation | Statps |
| | Mr, Vijay Kumar Agnrwal Chairman Mon- Exgcutive, Independent
2 | Professor Sunder Rum Govind Riaghavan Korivi | Member Mot Executive, Independent
3 | Mr. Sanjay Suryakant Dighe Member Exccutive, Whole-time Dircctor

The Commitiee is vested with necessary powers. as per its Terms of Reference duly approved by the Board.
Vigil mechanism / whistle hlower policy for directors and employees

The Company has esablished n Vigil Mechanism, which includes 1 Whistle Blower Policy, for its Directors
and Employees, to provide o framework 1o facilitate responsible and secure reporting of concerns ol unethical
behavior, actual or suspected fraud or violstion of the Company*s Code of Conduct. The detnils of establishment
of Vigil Mechanism/ Whistlke Blower Policy are posted on the website of the Company hitps://krvstal-
group.com/ and the weblink to the same af hitps: Investor - Krystal Group (krystal-group.com),

Corporate Social Responsibality (CSH)

During the vear under review, the Company has partnered with credible agencies like Mi Mumbai Abhiyan
Abliman  Pratishtha, Anthyodaya Protishthan ond Shree Mohalaxmi Tirupath Education  Society  for
implemeniing socially responsible projects in the areas of Education as part of its initiatives under CSR. The
Company has undertaken the CSR activities and complied with the provisions of Section 135 of the Companies
Act, 2013 {“Act™). The CSR activities/projects undertaken by your Company are in accordance with Schedule
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Krystal Integrated Services Limited

(Farmerly Known As Krystal Integrated Services Private Limited)

Vil of the Act and based on approved CSR policy and Anmual Action Plan, which are available on Company®s
website: Knvstal Integrated Services Limited (kovstal-group com)

The Company’s CSR activities are guided and monitored by its CSR Committee. The CSR Policy of the
Company provides a broad set of guidelines including mtervention areas and continuoas monitoring of the CSR
activities.

The Committee was re-conatituted an August 25, 2023 and the Composition of the Committee is as under:

Members Category Siutus

M, Neeta Prasad |.ad Chairperson Executive, Managing Director
Dr. Yajvoti Digvijay Singh Member Non- Executive, Indepencient
Mr. Sanjay Survakant Dighe Member Executive, Whale- time Director

The CSR Comminee has been entrusied with the prime responsibility of implementation of the activities under
ihe CSR policy. The Commites recammends the activities i be underiaken under the policy and amount to be
spent on such CSE sctivities 1o the Board,

Duiring the vear under review, as per Section 135 of the Act, your Company was required 1o spend an amouni
of INR 7.06 Million equivalent 1o 2% of the “average net profits” of the last three (3) financial yvears. During the
vear under review, yoor Company has spent the enlire amount on CSE activities. The CSR initintives undertaken
by vour Company along with other CSR related details form part of the Annual Report on CSR activities for
FY 2022-23, which is annexed gs Annexure -2,

Risk Management

The Company has constituted & Risk Management Committee (“EMC™) on August 25, 2023 in terms of the
requirements of Regulation 21 of the SEBI Listing Regulations and also adopted a nsk management policy.

The Composition of the Commitiee is as under:

Erl
No | Name of the Member Diesignation Status
I | Mr. Vijay Kumar Agarwal Charman | Non- Executive, Independent
2| Licutenant CE!-I,!IELE!IHH;LH Thakur SJember Mon- Executive, Independent
3 | Mr. Sanjay Suryakant Dighe Member Executive, Whale-time Director

The Committee is vested with necessary powers, as per its Terms of Reference duly approved by the Board,

The Risk Mamagement Committee of the Board of Directors of the Company reviews complinnce with risk
polickes, monitors risk tolerance limits, reviews ond analyses risk exposures relsted o specific issues and
provides oversight of risk across the Company, The Risk Management process of the Company is governed by
the Risk Management Policy which layvs down guidelines for Risk identification, assessment and monitoring as
an ongoing process that is supported by a robust risk reporting framework.

Momination and Remuneration Committee and Policy on Appointment and Remoneration of Direciors,
Keyv Managerial Personnel and Senior Management Personnel
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Krystal Integrated Services Limited

(Formerly Known As Krystal Intagrated Services Private Limited)

The Company has re-constituted o Nomination, Remuneration and Compensation Committes on August 25,
2023 with the following member:

Sr.

Mo | Name of the Member Designation | Status
1 | Lieutenant Colonel Kaninika Thakur Chairperson Won- Executive, Independent
2 | Dr. Yajyoti Digyijay Singh Member Non- Executive, Independent
3 | Dr. Dhanya Pattathil Member Non- Executive , Independent

The Commities s vested with necessany powers, as per ils Terms of Reference duly approved by the Boand.

The Board of Directors has sdopted a Nomination and Remuneration Policy on September 15, 2023 i terms of
the provisions of sub-section (3) of Section |78 of the Act and SEBI Listing Regulations dealing with
appointment and remuneration of Directors, Key Managerial Personnel and Senior Management Personnel.

The policy covers eriteria for determining qualifications, positive sttributes, independence and remuneration of
its Diirectors, Key Managerial Personnel and Senior Management Personmiel. The said Policy is annexed to this
Report ns Annexure 3 and i= also available on the Company”s website 1.2 Krvsts] Integrated Services Limited
{krystal-group.com)

Sinkeholders Relutionship Committee
As required under the provisions of Regulation 20 of SEBI Listing Regulations, the Board of Directors of the

Company on August 25, 2023 constituled the Stakebolder’s Relationship Commuittee and the detils of
composition of the Commitice are given herein below:

Sr.
No | Mame of ihe Member Designation Simtus
| | Professor Sunder Ram Govind Raghavan Korivi | Chairman Non- Executive, Independent
2 | Dr. Dhanya Pattathil Member Mon- Fxecutive, Independent
3 | Mr. Sanjay Suryakant Dighe Member Executive, Whole-time Director

The Committee is vested with necessary powers, as per its Terms of Reference duly approved by the Board,
Name and designation of the compliance afficer:

Ms. Stuti Maru, Company Secretary and Compliance Officer of the Company, is the Compliance Officer /
Investor Relations Officer, who deals with matiers perinining i Sharcholders” grievances.

Directors” Respoasibility Stabement

Pursuant 1o the provisions of Sections 134(3)c) and 134{5) of the Compunics Act, 2003 and based on the
information provided by the monagement, the Board of Directors of the Company., to the best of their knowledge
and belief, confirm that:

a) in the preparation of the annual accounts for the period commencing from April 01, 2022 to March 31,
2023, the applicable sccounting “andards had been followed along with proper explanation relating 1o
maierial depariures, if any;

b} the Directors have selected such accounting policies and appled them consiclently and made judgments
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and estimates that are reasonable and prudent so us 1o give a true and Iiirsl:uufﬂ:stmu&'nl‘llginur
the company at the end of the period under review and of the profit and loss of the Company for that
period;

¢}  the Directors have taken proper and sufficient care for the mainienance of sdequate accounting records in
accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the Company
and for preventing and detecting fravd and other imegulasities;

d)  the Directors have prepared the annual accounds on a going concem basis;

e} the Directors have lnid down internal financial controls o be followed by the Company and thut such
internal financial controls are adequate and were operating effectively: and

1) the Directors have devised proper systems 1o ensure compliance with the provisions of oll applicable Inws
and that such systéms were adequate and operating efMectively,

Familiarisation Programme

The Company has adopled a Policy on Familisrisation Programme on September 15, 2023, The Company has
familiarized the Independent Directors with the Company, their roles, responsibilities in the Company, nature
of industry in which the Company operates, business model of the Company, etc. The details relating to the
familinnization programme are available on the website of the Company st Korvstal Integraied Services Private
Limited {(krystal-group.som)

Baard Evuluntion

The Company has sdopied a Board Evaluation Policy on Sepiember 15, 2023, Evalustion of performance of
all Directors would be undermaken annually. The Company has implemented a svstem of evaluating
performance of the Boand of Dhreciors: and of s Comminees and the Non-Executive Dhirectors on the basis of
o structured guestionmaire which comprises evaluation criteria taking into consideration vanous performance
related aspects. The performance of the Executive Director would be evaluated on the basis of schievement of
their Key Result Arca. The Board of Directors has expressed their satisfaction with the evaluation procesa.

Statuiory Audit & Statwtory Auditors

Mis. T. R. Chadha & Co LLP, Chartered Accountants (Firm Registration No. 00671 IN/ NS0OO28) were
appointed as Statutory Auditors of the Company to hold office from the conclusion of 20™ Annual General
Meeting until the conclusion of the 24% Annual General Mecting to be held in the calendar vear 2024-25, 1
such remuneration, as recommended by the Audit Committee and as may be mutually agreed between the Board
of Dinectors of the Company and the Statutory Auditors from time to time.

The Auditors™ Report “with an unmodified opinion”™, given by the Statutory Awditors on the Financial
Ststements of the Company for FY 2022-13, is disclosed in the Financial Statements forming part of this Annual
Report. There has been no qualification. reservation, sdverse remark or disclaimer given by the Statutory
Auditors in their Report and the same does not call for any further comments. The Notes to the Financial
Statements are self-explonntony and do ot call for any further commiénis.

In addition 1o the above, there have not been any frauds reported by the Auditors of the Company under Section
143(12) of the Act.
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Particulars of loans given. investments made, Guaraatees given, or Security provided by the Company

The loans given, investments made and guarentees ghven and securities provided during the vear under review,
are in compliance with the provisions of the Section 186 of the Act and Rules made thereunder and details
thereof are given in the notes to the Standalone Financial Statements,

Related Party Transactions:

During the vear under review, all contracts/armangements transactions entered into by the Company during the
financial vear with relnted parties were in ordinary course of business and on mrm”s length basis. There were no
material related party transactions by the Company during the year.

Accordingly, the disclosure of Related Party Transactions as required under Section 13403 )(h) of the Act, in
Form AOC-2 is not applicable. Systems are in place for obtaining prior omnibus approval of the Audi
Committee on an annuel basis for tmnsactions with related parties which are of a foreseeable and repetitive
nature, The transactions entered into pursuant (o the omnibus approval so granted and a stalement giving details
of all transactions with related parties would be placed before the Audit Comminiee for thewr review on a periodic
hasis, Policy on Related Party Transactions is annexed os Annexure 4 to the Report.

Particulars of Employees

In terms of the requirements of sub-section {12) of Section 197 of the Act read with sub-rule (1) of Rule 5 of
the Companies { Appointment and Remumeration of Managerial Personnel) Rules, 2014 as amended from time
to time, the disclosures pertaining to the remuneration and other details, are annexed to this Report as Annexure
5.

The statement containing names and other details of the emplovees as required under sub-section 12 of Section
197 of the Act read with sub-rubes (2) & (1) of Rule 5 of the Companies ( Appomtment and Remuneration of
Managerial Personnel j Rules, 2014, forms part of the Annual Report. In 1erms of sub-section (1) of Section | 36
of the Act, the Annual Report is being sent 1o the Members and others entitled thereto, excluding the aforesaid
information. The said information is open for inspection and any Member interested in oblaining a copy of the
smme mmy write o the Compadiy.

Disclosure under the Sevual Harnssment of Women ot Workplace Prevention, Prohibition and Red ressal)
Act, 2013

The Company i commitied to providing and promoting a safe and healthy work eavironmem for all its
employees, A *Prevention of Sexual Harassment” Policy, which is in line with the statutory requirements, slong
with a structured reporting and redressal mechanism, including the constiution of Internal Complaints
Commines in asccordance with the provisions of the Sexual Hamssment of Women af Workplace (Prevention,

Prohibition and Redressal) Act, 2013 (“the POSH Act™), s in ploce. During FY 2022-23, there were no

complaints received under the provisions of the POSH Act.

Conservation of energy, lechnology absarption, foreign exchange earnings and oulgo

a) The provisions of Section 1343 )(m) of the Act and the rules made there under relating to conservation of
energy and technology absorption do not apply to your Company as it is not a manuficturing Company.,

b) Foreign Exchange Earmings during the year under review was INR Nil and previous year were INR Nil
and Foreign Exchange Outgo during the vear under review was Nil and previoas year was Nil.
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Details of grievances, significant and material orders passed by the regulators or courts or tribunals
impacting the going concern stutus and company’s operations in future

Dwiring the vear under review, there were no significant and material orders passed by the Regulators or Courts
or Tribunals impacting the going concern status and the Company’s operations in the future. Further, no
penafties have been levied by any regulator during the year under review.

Mames of companies which have become or ceased (o be its Subsidiaries, joint ventures or associate
companies during the year

During the year under review, no company became/ceased to be a Subsidiary, Joint Venture, Associate
Company of the Company,

Dietails in respect of adegquacy of internal financial controls with reference fo the Financial Statements

The Company has established o sy=tem of internal controls and business processes, comprising of policies and
procedures, with regards to efficiency of operations, financial reporting and complinnce with spplicable lnws
and regulations etc. commensurale with its size and nature of the business. Regular checks are undertaken o
ensure that systems and processes are followed effectively, and systems & procedures are periodically
reviewed 1o keep pace with the growing size and complexity of your Company’s operations. Company also
has o well-defined process for an on-going management reporting and periodic review of operations o ensure
effective decision-making. During the vear under review, proper internal financial controls were in place and
the financial controls were adequate ond were operating effectively

Annual Heturn

As required under the provisions of Sections 134(3) (a) and Section 92(3) of the Act and the Companics
iManagemeni and Administration ) Rules, 2014, the Annuil Return of the Company in prescribed form MOGT 7
has been placed on the website of the Company at Krystal Integrated Services Limited (krvstal-group.com)

Managing Director and Chicl Financial OfMicer Certificate

In terms of the SEBI Listing Regulations the certificaie, as preseribed in Part B of Schedube 11 of the Listing
Regulations, has heen obtained from Managing Director & CEO and Group Chief Financial Officer, for the
Financial ¥ear 2022-23 with regard 10 the Financial Stalements and other matters.

Secretarial Standacds aml Com pliance

During the vear under review, the Company has complied with the applicable provisions of Secretarsal
Standards issued by The Institute of Company Secretaries of India on Board Meetings and General Meetings.
diher Disclosures

The Direciors state that no disclosuresor reporting is requimed i respect of the followang items, as the sume s
gither not appheable to the Company or relevant transactions’events have nol taken place during the year under
review:

Wil sl 15 TT Wreeas Tor O Dhrcams Chosewery Rkl Wurae - 05010 Yatumbtie irolalh W =% J 0 S0 148 » LT PR TR s =NORD BRI

Wyl wvive By grERIp s O USRI DO 1S T



Krystal Integrated Services Limited

(Formaerdy Enown A Kryital integrated Services Private Limited|

a) The Company has not issued any equity shares with differential rights a3 10 dividend, voling or
otherwise.

b} The Company has not issued shares {(including sweat equity shares) to emplovees under any scheme.

¢} There was no revision in the financial stafements.

d) There has been no change in the nature of business of the Company as on the date of this report.,

€} The Managing Director of the Company did not receive any remuneration or commission from any of
s subsidiaries,

) The Company has not obtained any regisimtion / license / suthonsation, by whatever name called from
any other financial sector regulators

gl There have been no materinl changes or commitments affecting the financil position of the Company
which have occurned between the end of the financial year and the date of this report.

h} There are no proceedings, pending under the Insolvency and Bankruptey Code, 2016 corporate
insolvency resolution for the end of financial year March 31, 2021,

i} There wis no insfance of ong-time settlement with any Bank or Financial Institution

Acknowledgements / Appreciations

The Direciors express their sinoere grafitude o Mimstry of Finance, Ministry nfE‘m‘pﬂlﬂn Affairs, Registrar
of Companies, other government and regulatory suthoritics, lenders, financial institutions, and the Company s
bankers for the angoing support extended by them. The Direciors also place on record their sincere appreciation
for the continued support extended by the Company's stakeholders and trust reposed by them in the Company.
The Directors sincerely appreciate the commitment displayed by the employees of the Company across all
levels,

Mectan Prasad Lad

Chairporson & Managing Direciies? 2
DIN: (1122234 DIN: 02042603

Date: September 17, 2023
PFlace: Muombai
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l. i outline on the 1

The CSR Policy of the Company includes the sctivities that can be undertaken by the Company for it
CSR activities, composition of CSR Committee, areas of CSR projects, criteria for selection of CSR
projects, modalities of executiontmplementation of CSKE activities and the monitoring mechanism of
CSR activities / project

2. Composition of CSR Committes:

Sr, | Name of Direcior Designation | Natere of | Mamber of | Number of
Mo, Directorship mectings meetings of CSR
of CSR | Commitiee
Commitiee | attended during
el the yvear
during the
]:'Ilr
I | Ms Neets Prasad Lad Member & Chairperson 2 r i
2 | Dr. Yajyveti Digvijay Singh BMember 2 ]
3 | Mr. Sanjay Suryakant Dighe | Member F | 2

Mote: CSH committes has been re-constituted on 25% August, 2023

3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by
the soanrd ore disclosed on the website of the company:

4. Provide the executive summary along with web-link{s) of Impact Assessmient of CSR Projects carried out
in pursuance ol sub-rule {3) of rule &, if applicable — Not applicable

hatps:krystal-group.com/investor!

o Average net profit of the company & per sub-section |5} of Section 135 - INR 35 28,05,997
b. Two percent of average net profit of the company as per subsection (5) of Section 135 INR 70,56,120
. Surplus arising out of the CSR projects or programmes or activities of the previous financial yesrs: Nil
d. Amount reguired 1o be set off for the linancial year, if any: Nil
e. Total CSR obligation for the financial year (bec-d): INR T0,56,120

.
g Amound spert on CSR Projects (both Ongoing Project and other than Ongoing Projeet) : INR
92,30, (KM
. Amount spent in Administrative Overheads : Nil
Aot spent on Impact Assessment, if applicable: Net Applicable
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d. Total amount spent for the Finoncial Yeor [{ai{biFic)]: INR 92,330,000
& C5R nmownst spent or unspent for the Financial Year:

Tatal Amount Amount Unspent (im Rs.)
i
Fi HF:;:IT mﬂ Total Amount transferred (o | Amount transferred to any fund specified
- Rs.) v Unspent CSH Acoount a5 per |ander Schedule VI as per second proviso (o
sub section (6) of section 135 sub section (5) of section 115
Amount Date of Name of the Amount Date of
transfer Fumnd transfer
92,30, 000 Nil Wil il Mil il
{. Excess amount for set-off, if any:

Sr. ;

N Particular Amount (In Rs)
3 @ |
giy | Twe percent af average net profit of the company as per sub-section (3) of | =g z¢ 135

sction 135
(i) | Todal smount spent for the Fimancial Year 02 30,000
(iii) | Excess amount spent for the Financial Year [{1i}{i}] 21,73,880
(iv) Surplus arising out of the fﬁ-“_[;'ﬂjﬂ:ﬂ-;ﬁ.l' programmes or activities of the NIL
previous Financial Years, if any -
iw) | Amount available for set off in succeeding Financial Years [{ini-{iv]] 21 71,880

7. Details of Unspent Corporate Sociel Responsibility Committee amount for the preceding three financial

years —
El-JhwtdilJ Amount

Wml svebes ApILE L O

o

QAL L RI=UT T e TR T

Balnmce Amount | Amouni transferred to a | Amoani | Delciency
Mo Financial fransferred Amount in Un | speni in Tunad specified under romuining |, il smy
Year [to Unspent| spent CSR the  |Schedule VI as per secomd (1o be speni
CSR  |Account under| Financial |[provise to sub-section (5) in
Aceoanl | =ah section (6) | Year (in Spction 135, il any (1]
under sub | of section 135 K=} financisl
saction {i} {im Rs.) Amaoni (in Bs) | Date af years {in
of section nsferl © gy
135 {im Hs.j
1.1 FY 20 A il WA MA Mil il
2| FY'21 A Bl A MNA Wil Pl
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| A NA Nil NA NA Nil Wil

E. Whether any capital axsets have been crealed or scquired through Corporate Social Responsibility amount
spent in the Financial Year: No

If Yes, enter the number of Capital assets created / acqguired - Not Applicable

Furnish ihe details relmting 10 such assetis) so created or acquired through Corporate Social Responsibility
amount spent in the Financial Year:

S¢. | Shon Pincode of | Date  of | Amoant  of | Details  of entity'  Awthority/
No | paniculars of the craation CSR smount | beneficiary of the registered owner
the properiv or | PrOperly o e
asset(s) apenE)
fineludi
complete
address and
location of the
property]
A 4 (4] L]} 5 117
CSR Name | Repistered
Fegistration wddress
Number, if
applicable
Not Applicable

9. Specify the reasonis), if the company has failed 10 spend two per cent of the average nel profit as per
subsection (5) of section 135 ) - Not Applicable

Meetn Prasad Sanjay El'l'}'IhT-"l,‘

5 . fﬂH '
Chairperson & Managing Director of C5 ; CED & Whele-time Director
DIN: 01122234 DIN: 02042603
PFlace: Mumbai

Date: September 27, 2023
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Annesure 3
Krysial Imtegrated Services Limited
Nomination and Remuneration Palicy
Introduction

This policy on Nomination and Remuneration of Directors, Key Managenial Personnel ("KMPT), Senior
Management Personnel (“SMP™) and other emplovees has been formulated in tenms of the provisaons
of the Companies Act, 2013 and SEBI (Listing Cbligation and Disclosure Requirements ) Regulations,
2005 (“Listing Regulations™), as amended from time (o time, in order to appoint and pay equitable
remuneration to Directors, KMPs, SMPs and other emplovees of the Company.

Legal framewark and C¥hjectives

Section 178 of the Compantes Act, 2013 {(“Act™) read with the applicable Rules thereto, provishons of
Regulation 19 of the SEBI ( Listing Obligations and Disclosure Requirement) Regulations, 2015 (*SERI
Listing Regulations' ) read with Part D of Schedule | of SEB] Listing Regulations (together referred 1o
ns “Applicable Laws™) require the Nominstion and Kemuneration Commifiee ("NRCT or the
“Commitiee”) of the Board of Directors of every listed company, among other classes of companigs,

I, ldentify persons who are qualified 1o become direciors and who may be appointed in a KM or
SMP role in accordance with the criteria lnd down, and recommend (o the Board their
appointment and remaoval,

2. Formulate the criterin for determining qualifications. positive attributes and independence of a
direcior;

3. Devising o policy on diversity of board of directors;

4. Specify the manner and criteria for effective evaluation of the performance of the Board, its
commitiees and individual directors. Basis the performance evaluation resulis of mdependent
directors, decide whether to extend or continue their term of appointment or pet;

5. Recommend o the Board of Directors a policy relaing to the remuneration of the Directors,
KMPs and other emplovees mcluding SMPs;

6, Recommend 1o the Board, all remuneration, in whatever form, payvable 1o senior management.

Constitution of the Namination, Remuneration and Compensation Committes:

The Board has constituted the Nomination, Remunemiion and Compensation Committee (NRC) on
August 19, 2023 as per Companies Acl. 2013 and SEBI Listing Regulations.

Dhefinitions
*Baoard” means Board of Directors of the Company,

‘Brirectors” means Directors of the Company
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‘Committee” means Nomination, Remuneration and Compensation Committee of the Company ns
constituted or reconstituted by the Board, in accordance with the Act and applicable SER] Listing
Regulations,

*Company” means Krystal Integrated Services Limited

“Independent Director® means a Director referred to in Section [49(6) Act and rules and SEBI Listing
Regulations

“Key Managerial Personnel™ or “KMP™ means
| the chief executive officer or the managing director or the manager;
2. the company secretary;
3. the whole-time director;
4. the chief financial officer
5. such other ofTicer, not more than one level below the directors whio is in whole- ttime emplovment,
designated as key manngerinl personnel by the Board; and
6. such other officer as may be prescribed

“Policy™ means the Nomination and Remuneration Policy

“Remuneration” means any money or its equivalent given or passed to any person for services rendered
by them and includes perquisites as defined under the Income- Tax Act. 1961

~SEBI Regulations™ means the SEBI (Listmg Obligations & Disclosure Requirementis) Hegulntions,
2015, as amended from time 1o time

“Semor Management”™ or “Senior Management Personnel”™ or “SMP” means olficers/personne] of the
Company that includes;

i. Key Managerial Personnel

i One level below the Chief Executive Officer and Managing Director who are members of the core
management and functional heads

. Any other officer ax determined by the NRC and the Board from time to time.

Unless the comext otherwise requires, words and expressions used in this Policy and not defined herein
but defined m the Act and Listing Regulations as may be amended from time to time shall have the
meaning respectively assigned 1o them therein

General

This Policy s divided 1n three pans: -

Part — A covers the matiers 1o be dealt with and recommended by the Commitiee 1o the Board;

Part — B covers the appaintment and remdval of Directors, KM and Senior Management;, and
Pan - C covers remunemtion for Directors, KMP and Seaior Management
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Pari- A

Matters (o be dealt with, perused amd recommended o the Board by the Nomination,
Remuneration and Compensation Committee (“NRC™)

The following matiers shall be dealt with by the Commitiee: -
{a) Size and composition of the Board:

Pertodically reviewing the size and composition of the Board 1o have an appropriate mix of executive,
non-cxecutive and independent Directors to maintain its independence and separate its functions of
poverinee and management and to ensung that it 15 structured (o make appropnste decisions, with a
varety of perspectives and =kills, in the best interesix of the Company,

(b)) DMrectors:

Formulate the criteria determining qualifications, positive aftributes of a Director amnd recommend
candidates 1o the Board when circumstances warmnt the appointment of a new Director, having regard
1o qualifications, integrity, expertise and experience for the position.

i) Board Diversity

NRU shall ensure a transparent nosmination process 1o the Boasd of Directors with the diversity of
gender, thought., experience, qualification, knowledge, core skills, competencies, and perspective o the
Baonrd.

Diversity at the HBoard level shall be used as a tool for supporting the attninment of the strategic
objectives of the Company and also 1o drive business results. Accordingly, while designing the
composition of the Board, diversity shall be considered on all aspects amd all appointments shall be
based on the above parnmeters.

{d)}Succession plans:

Establishing and reviewing Board, KMP and Senior Management succession plans in order to ensure
and maintain an appropriate balance of =kills, experience and expertise on the Board and Senior
Managemeni.

(e} Evaluation of performamoe:

i Make recommendations 1o the Board on appropriate performance criteria for the Dhrectors.

il Formulate the criteria and framework for evaluation of performance of every Director on the
Board of the Company or engage with a third-party facilitator in doing so.

i ldentify ongoing training and education programs for the Hoard to ensure that Non-Executive
Directors are provided with adequate information reganding the business, the industry and their
legal responsibilitics and duties.
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(N Famiiliarication

Idemifving famihanzation and tramming programs for the Board to ensure that Non-Executive Directors
are provided sdoguate information regarding the operations of the business, the industry and their duties
and legal responsibilities

(g} Remuneration framework and policies
The Committee is responsible for reviewing and making recommendations to the Board on:

I Remuneration of whole-time Directors 1o be presented for shareholders™ approval inclhsdmg
severniice, if any,

r Individual and 1ol remuneration of non-executive Directors including any addinonal fees
payable for membership of Board committees,

3. The remuneration and remuneration policies for KMP and Senior Management including base
pay, incentive payments, cquity awards, retirement rights, severance pay il any and service
contracts having regard to the need to;

@ attract and mstivale talent to pursue the Company s long-tenn growth;

b. demonstrate a clear relationship between executive compensation and performance;

. be reasonable and fair, having regard 1o best governance practices and legil reguirements
and

d. balance between fixed and incenbive pay reflectng short and loog-term performance

ohjectives as appropriate for the Company and s goals

4. the Company's incentive compensation and equity-based plans including a considerntion of
performance thresholds and regulatony and market requirements.

PART - B
Policy for appointment and removal of Diveciors, KMP and Senjor Management
{a) Appointment criteria and qualifications

13 The Commitiee shall ascertuin the integrity, qualification, expertise and experience of the
person identified for appointment as Director, KMP or Senior Management and recommend
o the Board hisher appointment. The Commitiee has discretion 1o decide whether
qualification, expertise and experience possessed by a person is sufficient/satisfactory for
the position.

2} A person to be appointed as Director, KMP or Senlor Monagement should possess adeguate
qualification, expertise and experience for the position he/'she is considered for.

1) A person, o be appointed & Director, should possess impeccable reputation for integrity,
deep cxpertise and insights in sectors/arcas relevant to the Company, ability to contribute to
the Company”s growth and complementary skills in relation 1o the other Board members.
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4}  For cvery appointment of an [ndependent Director, the NRC shall evaluate the balance of
skills, knowledge and experience on the Board and on the basis of such evaluation, prepare
a description of the role and capabilities required of an independent director. The person
recommended for such role shall meet the description.

5)  For the purpose of identifying suitable candidates, the Committee may,
L use the services of an external agencies, if required
ii. consider candidates from a wide range of backgrounds, having due regard to diversity
i
1. consader the lime commutments of the candidates

6) The Company shall appoimt or contmue the employment of a person as Monaging
Dhrector™Whole - time Director and Non-Executive Director who has not attmined the
miaximum age of retirement as prescribed ander relevant laws

7 A whole-time KMP of the Company shall not hold office in more than one compaiy exceplt
in ils subsidiary company at the same time. However, 8 whole-tme KMP can be appoimted
a3 a Director in any company, with the permission of the Board of Directors of the Company.

81  The Company shall nod appoint any resignimg mdependent director, is whole-time director,
unless @ perind of one vear has clapsed from the date of resignation os an imdependent
director.

(6} Term ! Tenure
1) Managing Director /| Whaole-time Director

Term of appointment or re-appointment of Managing Director of CEO not to exceed live vears
ol & time. Mo re-appointment shall be made earlier than one vear befone the expiry of term.

1) Non-Executive Director

MNon-executive director’s office is subject to retirement by rowmtion ol the Annuzl general
meeting in the manner as specified under relevan laws,

3) Independent Director

An Independent Director shall hold office on the Board of the Company for o lerm as may be
determined by the Board baif in ooy case, not exceeding five years and shall not hald office for
mwe than two consecutive terms, Such Independent Direcior shall be cligible for appointment
after the expiry of such period as prescribed under the applicable low.

(e} Removal

Due to reasons for any disqualification mentioned in the Act and roles made thereunder or under
any other applicable Act, miles and regulations, the Commitiee may recommend, o the Board
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with reasons recorded i writing, removal of & Director, KMP or Sentor Management subject 1o
the provisions and compliapnce of the smd Act, rules and regulations.

(d) Hetirement

The Directors, KMP and Scnior Management shall retire as per the applicable provisions of the
refevant laws. The Board will have the discretion o retam the Directors, KMP and Senior
Management in the same position'remuneration of otherwise, even after attaiming the retmement
age, for the benefit of the Company, subject 1o approvals as required under the relevamt laws,

PART-C

Policy relating to the remuneration for Managing Direcior / CEQ, Noa-Executive [Nrectors,
KMPs and Senior Management

Manapging Dircctor / CED
i The remuieration to be paid to the MDACED at the thime of hizher appomtment shall be
recommended by the NRC and approved by the Board of Directors and the sharcholders of the

Company.

i Annual increment/subsequent variation in remuneration o the MD/CED shall be approved by
the WRC Board of Directors, within the overall limits approved by the sharcholders of the

Company

NEDs:
i NEDs shall be entitled 1o sitting fees as may be decided by the Board of Directors from time Lo
fime for pitendhng the Meeting of the Board apd sub-Committees of the Board

il Remuneration (including Commission) as may be recommended by NRC and subsequently
approved by the Board of Directors and shareholders of the Company, wherever required, and
the same shall be puid in sccordance with the npplicable lows.

il The NEDs shall be cligible for remuneration of professional services rendered if in the opinion
of the NRC, the NED possesses the requisite qualification for rendering such professional
services in accordance with applicable laws.

KMP & SMP:

i The remuneration to be paid 1o the KMP and SMP, st the time of hisher appoimtment shall be
recommended by the NRC and approved by the Board considering relevant gualification,
experience and performance of the individual ks well as the prevailing market conditions, The
remunerntion muy be combinntion of fixed and variable pay,

il Anmual increment Ssubsequent variation in rermunertion 1o the KMPSME shall be approved
by the NRCHoard of Directors.
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Director and OfTicer Liability Insurance:

Where Insurance Policy is taken by the Company for its Directors, KMP, SMP and emplovees
indemnifying them against any linbility, the premium paid by the Company for such insurance cover
shall not be treated as pant of the remuneration payable 1o such personnel. However, if such person is
proved o be guilty, the premium paid on such insurance shall be recovered from such persons.

Policy review:

{a) This policy s framed based on the provisions of the Companies Act, 2013 and Rules framed
thereunder and the requirements of SEBI Listing Regulations, as amended from time 1o time

(b} In case of any subsegquent changes in the provisions of the Act or any other regulations which makes
any of the provisions in the policy inconsistent with the Act or regulations, ithen the provisions of the
Act or regulations would prevail over the policy and the provisions in the policy would be modified in
due course 10 make it consistent with law.

(e} This policy shall be reviewed by the Nomination, Remuneration and Compensation Commitiee,

perindically. Any changes or modification 1o the policy as recommended by the Committee would be
placed before the Board of Directors for their approval,
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Annexure 4
Krvstal Integrated Services Limited
Policy on Related Puarty Transactions
|. Introduction

The Board of Directors (the “Board™) of Krystal Integrated Services Limited (the “Company™}, has
adopted the following policy and procedures with regard to Related Party Transactions as defined
below. The Audit Commimes will review this policy (rom time to time and sugpest amendments to the
Board for its approval. This policy will be applicable 1o the Company, This policy s 10 regulale
transactions between the Company and its Related Parties hased on the laws and regulations applicable
o the Company.

1. Purpose

This policy is framed in compliance with the provisions of Regulation 23 and other applicable
provisions, if any, of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (*the
Regulations') and Section |88 and other applicable provisions, if any, of the Companies Act, 2013 and
the Companies (Meetings of Board and its Powers} Rules 2014, as amended or re-promulgated and in
foree from time 1o time (collectively referred 1o as * Applicable regulatory provisions'). The Policy is
intendied 1o ensure the proper approval and reporting of all Related Party Transacticns &s required by
the applicable regulatory provisions.

1. Definitions
“Act” means the Companies Act, 2013,

= Audit Commitiee” means the Audit Committee of the Company constituted under provisions of the
Regulations and Companies Act, 2013 and known as the Aodit Commitiee.

“Board™ means Board of Directors of the Company.

“Kev Managerinl Personnel™ shall have the meaning as defined in section 2(5 1} of the Companies Act,
2013, as per which, the term. al present, means:

1] the Chiell Executive OiTicer or the Managing Director or the Monager;

(i) the Company Secretary,

{ii)  the Whaole-time Director,

(v} the Chiel Financial Officer;

(v}  such other officer, not more than onc level below the dircctors who is in whole-time
employment, designated as key managerial personnel by the Board: and (vi) such other
officer as may be prescribed.
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“Materal Kelated Party Transaction™ shall have the meaning as defined in the applicable regulmory
provisions, Without prejudice to the foregoing, st present, as per the explanation 1o Regulation 23( 1) of
the Regulntions, this term means o transaction with a relsted party i the transaction/transactions 1o be
entered into individually or taken together with previous transactions during a financial vear, exceeds
rupees one thousand crore or ten percent of the annual consolidated tumover of the Company as per the
last andited financial statements of the Company, whichever s lower,

A transaction mvolving payments made to a related party with respect to brand usage or royalty shall
be considered materind if the transactionis) to be entered into individunlly or aken wogether with
previous tansactions during a financial year, exceed five percent of the annual consolidated turnover
of the Company as per the last audited financial statements of the Company.

“Policy” means this Policy on Related Pany Transactions,

“Relative™ means a relutive as defined under Section 2{77) the Companies Act, 2013 and Companics
i Specificabon of deélimtions details) Rules, 20014 and includes anvone who is related (o another, of -

i They are members of a Hmdu ondivided family;

i, They are hushand and wife; or

il Father {including step-father )

v, Maother (including step-maother)

Y. Son { including step-son)
Wi, Son's wife
vil. Dinughter

vill,  Duughter’s hushand
IX. Brother (including step-brother)
i Saster (ineluding step-sister)

“Relnted Party™ means a related party as defined in section 20 765 of the Act and Regulation 2{ | Kzb)of
the Regulations. Without prejudice 1o the foregomg, ol present, as per the Act and the Regulations,
‘related party” has the following meaning:

A. Section 2{76) of the Act read with Rule 3 of the Companies {Specification of Definition Details)
Rigles, 2014, defines the term Related Party as follows:

(i) a director or his relative;

(i1} key managerial personned or his relative;

(ki) & firm, in which a director, manager or his relative is a partner;

(v} a privade company in which a director or manager or his refative is 8 member or director;

(v} n public company in which a director or manager is o director and holds along with his
relatives. more than two per cent of its paid-up share capital;
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ivi) any body corporate wiwose Boord of Directors. managing director, or manager is
accustomed 1o act in accordance with the sdvice, directions or instructions of & director or

manager,
{vil)  any person on whose advice, directions or instructions a director or manager is sccustomed
o met:
Provided that nothing i sub-¢lauses (vi) and (vii) shall apply 10 the advice, directions or
instructions given in b professional capacity;
{viii) any body corporate which is -
{A) n holding, subsidiary or an associate company of the Company. or
(B) u subsidiary of 8 holding company, to which it is also a subsidiary; or
{C) an investing company or the venturer of the Company

Explaniation — For the purpose of this clause “the investing company or the venturer of a
company”™ means a body corporate whose investment in the company would resull in the
company becoming an associate company of the body corporate.

{ix)  Director (other than an Independem Director) or key mansgerial personnel of the
Company s holding company (if any) or his relative;

B. Regulation 2(1){zh) of the Regulations defines the term Related Party as follows:

“Related Party™ means n related party as defined under sub-section {76) of section 2 of the
Companies Act, 2013 or under the applicable accounting standards;

Provided that:
a) any person or entity forming a part of the promoter or promoter group of the listed entity; or
b} any person or any entity, holding equity shares:
(i) of twenly per cemt or mone; or
i} of ten per cent or more, with effect from April |, 2023; in the listed entity either directly
or on a beneficial interest basis as provided under section 89 of the Act, at any time, during
the immediate preceding financial year;

shall be deemed to be a related party;

Provided further that this definition shall not be applicable for the units issued by mutnl funds
which are listed on a recognised stock exchange(s),

C. For the purpose of Regulation 2( | Wzb) of the Regulstions, Indian Accounting Standard 24 defines
the term Reloted Party as follows:

A related party is a person o enlity that s related o the eniity that is preparing s Dinancial
sinfements in this Standind referred 1o as the “reporiing entity’ ns ollows:

a. A person or a close member of that person’s family is related 1o a reporting entity if that
(i) has control or joint control over the reporting entity;
i) has significant influence over the reporting entity; or
{iii}is & member of the key management personnel of the reporting entity or of a parent
of the reporting entity
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b.  Anentity is related 1o 8 reporting entity if any of the followmng conditions applies:

(1) The entity and the reporting entity are members of the same group (which means
that cach parent, subsidinry and fellow subsidinry is related to the others),

(i)  One entity is an associate or joint venture of the other entity (or an associste or
Joint venture of 8 member of & group of which the other entity is a member).

{iii}  Baoth entities are joint ventures of the same third party.

{iv)  Omne entity is a joint venture of a third entity and the other entity 5 an associste of
the third entity,

(v} The entity is a post-emplovment beneln plan for the benefit of employvees of either
the reporting entity or an entity related 1o the reporting entity. If the reporting
entity s itself such a plan. the sponsoring employers are slso related 1o the
reporting entity.

ivi}  The entity is controlled or pomily controlled by & person identified in (a).

ivii} A person identified in (a)(i) has significant influence over the entity or is o member
of the key management personnel of the entity (or of & parent of the entity).

For the purpase of this Policy, the term “reporting entity” shall cover the Compiny and its subsidianes
which prepares its financiml stalerments as per the Indizn Accounting Standards

The term Related Party for the purpose of this Policy shall be interpreted accordingly.

“Related Party Transaction” refiers to those transactions that are covered under the scope of Section | 88
of the Act and Regulation 2(])zc) of the Regulations, except those Kelated Party Transactions
{deseribed below) which are:

# Excluded under the Regulations

# |Exemipt under the Act

7  Exempt under the Regulations

#  Other Exclusions under the Policy

A, Related Party Transactions that are covered under Section | B8 of the Act are as follows:

(i} sale, purchase or supply of any goods or materinls;

(i} selling or otherwise disposing off or buying property of any Kind:

(i)  leasing of property of any kind;

{iv)  wvailing or rendering of any services;

v} appointment of any agent for purchase or sale of goods, materinls, services or property;

{vi) relnted party's appointment to any office or place of profit in the company, its subsidiary
OF BSSOCiAle company;

{vii)  underwriting the subscription of any sccurities or derivatives thereol of the Company

B, Interms of Regolation 2( 1)) of the Regulations, a Relsted Party Transaction means o transaction
invalving a transler of resotrces, services or obligations betweern:
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(i) A listed entity {Le. the Company ) or any of 1ts subsidiaries on one hand and a relsted panty
of the Company or any of s subspdinries on the other hand; or

ity  The Company or any of its subsidiaries on one hand, and any other person or entity on the
other hand, the purpose and effect of which is 1o benefit a related party of the Company or
any of its subsidiaries, with effiect from April 1, 2023,
regardless of whether a price is charged.

The term “transaction” with a related party includes o smgle transaction or a group of transactxons
in & contract.

“Related Party Transactions which are Excluded/Exempi™

A. Exclusions under the Regulations (ie. transactions that shall not be treated as Related Pamy
Transactions):
m.  the isee of specified securities on a preferential hagis under the Securities and Exchange Board of
India {Issue of Capital and Disclosure Requiremenis) Regulotions, 2018,
b, Following corporate actions by the Company which are uniformly applicable/offered 10 all
shareholders in proportion to their sharcholding:
» payinent of dividend;
o subdivision or consolidation of securities;
» fssyance of securitics by way of o rghts sssue or g bonos issue; and
# huy-back of securities
e. ncceptance of fixed deposits by banks/™on-Banking Finance Companies ot the terms uniformly
applicablefoffered to all shareholders/public, subject 1o disclosure of the same as per the Regulations,

B, Exempt under the Act (i.e. those Related Party Transactions which fulfil the following two criteria
and which are exempt from the requirements of Board and Sharcholder approvals):
o, Such transaction is undertaken in the ordinary course of business; and
b. Such transsction is undertnken on an arm's length basis (e the transiction s conducted
hetween the related parties as if they were unrelated, so that there is no conflict of intenest);

C. Exempt under the Regulations (i.e. those Relmed Party Transactions which are exempt from the
requirements of prior Audit Committee and Shareholder approvals):

a.  Transacteons between the Comprny and its wholly-owned subsidiary, whose accounis are
consolidated with that of the Company and placed before the sharcholders at the gencral
meseting for approval;

b. Transactions entered into between two whollv-owned subsidiaries of the Company, whose
accounts are consolidated with the Company and placed before the shareholders a1 the
genernl meeting for approval;

¢. Tmnsactions between two Government Comparnies {nol apphcable o the Company ).
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“Ordinary course of business"™ includes those activities carried out i the normal course of business
practice, or which have been imdertaken historically or frequently as commercial practice or activities
related to the business or come within the ambit of business as envisaged in the Memorandum of
Association, as amended from time to time, of the Company and its subsidiarics.

“Material Modification™ means modification to o Related Porty Transaction which would change the
nature of the trensaction and in case monetary thresholds are applicable, which has the effiect of change
in the value involved, by 23% of the originally approved Related Party Transaction,

Words i this pohcy which are not included m the Defmition Clause shall have the same meaning ns
defined in the applicable regulatory provisions, Also, in case of o conflict between the terms defined
hereinabove and the definition thereof in the applicable regulatory provisions, the definitions in the

applicable regulatory provisions shall prevail.
4. Policy

4.1 Dsclosure by Directors and Key Managerial Persoanel of interests or poténtial interests in
any Related Party Transaction

Esch Director and Kev Managerial Personne] shall disclose 1o the Audit Commintee, any interest thai
helshe ar his'her Relative or any entity 0 which he'she may be concemed or mterested, may have in a
trnnsaction o proposed transaction by the Company and s subsidipries, wherever appheable, that i or
is likely to be & Related Party Transaction.

4.2 Review and Approval of Related Party Transactions

This Policy sets out the requisite suthorizations for Related Party Transactions in line with applicable
regulatory provisions and the provisions for review thereof.

In line with applicable regulatory provisions, the approvals from the below goveming bodies are
required prior o undertaking the Related Party Transaction:

Audit Commitice Baard Sharcholders
#» All RPT undertaken by the | » Specificd RPT w's 188 | = Al material RFTs
Company, of the Act which are not
in ordinary course of | EFT nol in ordinary course of
¥ RPT undertaken by a subsidinry, business or not at arm's business or not af arm's length
where the Company is not a length; basis and crossing threshold
party if the value of RPT is limits as preseribed u's 18R of
> 1% of consolidated tumover | » RPT PeCUITing the Act nnd ihe Rules
as per last audited finamcial Sharchalders’ thereunder;
statements of the Compamy; approval
= | (1% of standalone tumover as = RIFT for bnd usage or
per  last  audited  financial rovalty if value exceeds 5% of
stotements of the subsidiary annual consolidated tumover
[w.e.l April 1, 2023 as per last nodited financial
stntements of the Company;
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»  Subsequent Muterial #  Subsequemt Materinl
Maodifications to the above RPT; Modificstions 1w Material
RP1

Only members of the Audit Committee who are Independent [irectors shall approve RPT;

No related party shall vote 1o approve relevant sharcholders” resolutions irrespective of whether the
entity is a related party 1o the particular transaction or mod;

3. Audit Commuittee shall annually review/spprove all the BPTs including Related Party Transactions
exempl under the Act and Related Party Transachons exempt under the Regulations.

L - e

4.3 Criteria for approving Related Party Transactions

{1} The Audit Committee {and where applicable, the Board) shall consider, inter alia, the following
eriierin, while approving Related Party Transactions:

a.  Whether the Transaction covered by the Related Party Transaction is in the ordinary course
of business of the Company/ subsidiary and/or is required for the business of the Company/
subsidiary or 18 otherwise beneficial 1o the Company/ subsidiary:

b. Whether the Related Party Transaction is on an arm's length basis. For determining arm’s
length basis, criteria that the Audit Committee / Board may deem fit shall be considered.

¢. Whether the Related Party Tmnsaction is reasonable and in the interest of the Company/
iuhl.i:lhr}-

(i) Only those members of the Audit Committee who are independent directors shall approve all
Helated Party Transactions,

4.4 Omnibus Approval of Related Party Transactions by Awdit Committes

In accordance with the enabling provisions of Regulation 23(3) of the Regulations, the Auwdit
Committee may grant ommibus approval 1o Related Party Transactions, which are proposed to be
entered into by the Company or any of its subsidinries (in cases where applicable), subject to
compliance with the conditions specified therein, which are as follows:

a) The Audit Committee shall lay down the criteria for granting such omnibus approval in
lime with this Policy and such approval shall be applicable in respect of transactions which
are repetitive i nadune,

b} The Audit Commirtee shall smisfy itself regarding the need for such omnibus approval and
that such approval is in the interest of the Company/subsidiary;

¢)  Such omnibus approval shall specify the following:

i. the names of the Related Parmy,
i, the natune of the transaction, period of transaction and the maximum amount for
which the transaction can be entered into;
ii.  the indicative buise price/current contracted price and the Formuls for varanion in the
price if any; and

iv, such other conditions as the Audit Comminee may deem fin;
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Provided however that where the need lor the Related Party Transaction cannot be foreseen and
aforessid details are not available, the Audit Committee may grant omnibus approval for susch
transachions subject to their value not exceeding Rs. | crore per transaction and subject 1o such
overall limit as may be approved by the Aodit Committee from time to time;

d} The Auvdit Commitiee shall review, at least on a quarterly basis, the details of the Related
Party Trunsaction entered mito pursuant to each of the omnibus spproval so given:

e} Suchomnibus approvals shall be valid for a period not exceeding one year and shall require
fresh approvals after the expiry of one year. For the purpose of this conditon, reference to
‘year” shall be to the financial year of the Company and the validity of such omnibus
approval granted during any financial year shall be up to the end of that financial year or
up 1o the date of the fresh approval, if any, granted by the Audit Committee in the
immedintely following financial vear, which shall not be Iater than May 31, whichever s
later;

Proviso 1o Section 177(4) of the Companies Act, 2013 also provides for omnibus approval for
proposed related party transactions.

5. Helated Party Transactions aotl approved under this Policy

In the event the Company becomes aware of a Relmed Party Transaction with a Relmed Party that has
not been approved under this Palicy prior 10 its consummation, the matter shall be reviewed by the
Audit Committee. The Audit Committee shall consider all of the relevant facts and circumstances
regarding the Helated Party Transaction, and shall evaluate all options available 1o the Company,
revision or termination of the Related Party Transaction.

The Audit Committee shall also examing the facts and circumstances pertaiming 1o the failure of
reporting such Reluted Party Transaction to the Audit Committee under this Policy, and shall take any
such action it deems appropriaste. In connection with any review of a Related Party Transaction, the
Audit Committee has authority to modify or waive any procedural requirements of this Policy.

B, Disclosures
The Company shall comply with such disclosure requinements relating to this Policy as may be
stipulated under Applicable regulatory provisions, This Policy shall be uploaded on the website of the

Company at htips:/krystul-group.com and 0 web link thereto shall be provided in the section on
corporste governance in the Annual Report

7. Review of the Policy
The Board shall review this policy at keast once in every three vears on the basis of recommendations
made by the Audit Committee,

ERL LR R L AL R AL ALl
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Anneviare 5

Krystal lniegrated Services Limited

Sr. | Particulars Deinils
M,
I. | The ratio of the remuneration of each Director to | Ms. Necta Prasad Lad 62.38
the median employee's remuneration for the | Mr. Sanjay Sunyakant Dighe 30.27
fimancinl year 2022-23 Mr. Pravin Ramesh Lad 23,49
Mr. Shubham Prasad Lad 12.28
Ms. Saily Prasad Lad 4.14
Ms. Shalimi Agarwal (.88
2. | The percentage increase in remuneration of each | Ms. Neeta Prasad Lad 25. (W%
Director, Chief Financial Officer. Chiel | Mr. Sanjay Suryakant Dighe 22.44%
Executive Ckficer, Company Secreiary or | Mr. Pravin Bamesh Lacd ab, 56%
Manager, if any, in the financial vear 2022-23 | Mr. Shubham Prasad Lad 161 00
| Ms. Saily Prasad Lad 25, 10%
Ms. Shalini Agarwal 9.27T%
3. | The percentage increase in the median | 13%
remuneration of employees in the financial year
2022-23
4. | The number of permanent employecs on the roll | 299
of compuny as on March 31, 2023
5. | Avemge percentage increase already made inthe | Average increase in the salary of the employoes during the
salaries of employees other than the managerial | Financial Year 2022-23 was 12% 1o 13% as against 22% in the
personnel in the last financinl year and s | salary of Managerial Personnel as defined under the Act. The
comparison with the percentile increase in the | increment given to each emplovee 5 based on employecs
managerial  remuneration  and  justification | experience, performance, polential and contribution towards
thereaf and point out if there are any exceptional | company’s growth over a period of time and also benchmarked
circumstances for increase in the managerial | against industry standards,
pemunerniion
6. | Affirmation that the remuneration is as per the | We bereby confirm that the remuneration is as per the
remuneration policy of the company remuneration pohicy adopted by the Company.
N, ey
For and an behall of the Board of Sna®sge:, |
'
KK 4 W
Neeta Prasad Lad w/Sanjay Suryakant Dighe
Chairperson & Managing 1) CED & Whaole-time Director
DIN: 01122234 DIN: 02042603
Place: Mumbai
Date: Sepiember 27, 2003
Ertsl doape 18k 1T Semang ot CHE Dureess Cioueeay e, urraas - 00 027 Wansianus (ngkal e <0137 8750 1258 « 830 288 NIMNGTY Fae =@11T T8 TS

Wl e LAl g S DO - LR 0 L G T




