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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT CHENNAI
CA (CAA) NO. 66/CHE/2022

In the matter of the Companies Act, 2013;
And
In the matter of Sections 230 to 232 read with other relevant provisions of the Companies Act, 2013;
And
In the matter of J.K. Fenner (India) Limited;
And
In the matter of Scheme of Amalgamation amongst Acorn Engineering Limited and

J.K. Fenner (India) Limited and their respective Shareholders and Creditors.

J.K. Fenner (India) Limited

(CIN: U24231TN1992PLC062306, PAN: AAACJ7230N), )
a company incorporated under the provisions of the )
Companies Act, 1956 and having its registered office )
at 3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu. )

...... Applicant/Transferee Company
NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT/TRANSFEREE COMPANY
To,
The Unsecured Creditors of J.K. Fenner (India) Limited (“Applicant Company”):

NOTICE is hereby given that by an Order dated 4th November 2022 read with Order dated 7th December, 2022 (“Orders”), the
Hon’ble National Company Law Tribunal, Bench at Chennai (“NCLT”) has directed a meeting of the Unsecured Creditors of the
Applicant Company to be held on Wednesday, 18th January 2023 at 2.30 P.M. at Registered Office of the applicant Company at
3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu for the purpose of considering, and if thought fit, approving, with or
without modification(s), the arrangement embodied in the Scheme of Amalgamation amongst Acorn Engineering Limited and

J.K. Fenner (India) Limited and their respective Shareholders and Creditors (“Scheme”).

In pursuance of the Orders and as directed therein, further notice is hereby given that a meeting of the Unsecured Creditors of the
Applicant Company will be held at the registered office of the Applicant Company at 3, Madurai-Melakkal Road, Madurai 625016,
Tamil Nadu, on Wednesday, 18th January 2023 at 02.30 pm, at which time and place you are requested to attend. At the meeting,
the following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act 2013,
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other rules, circulars and notifications
made thereunder (including any statutory modification or re-enactment thereof, for the time being in force) as may be applicable,
relevant provisions of the Income Tax Act, 1961, and subject to the relevant provisions of the memorandum of association and
articles of association of J.K. Fenner (India) Limited and subject to the approval of the Hon’ble National Company Law Tribunal,
Chennai Bench (“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other authorities or
tribunals, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the NCLT
or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may be agreed to by the
Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or
more Committee(s) constituted /to be constituted by the Board or any other person authorised by it to exercise its powers including

the powers conferred by this Resolution), the arrangement embodied in the Scheme of Arrangement between Acorn Engineering
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Limited (“Transferor Company”) and J.K. Fenner (India) Limited (“Transferee Company/ the Company”) and their respective

Shareholders and Creditors (“Scheme”) the draft of which was circulated along with this Notice, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of any difficulties or doubts, the Board,
be and is hereby authorised to do all such acts, deeds, matters and things, as it may, in its absolute discretion, deem desirable,
necessary, expedient, usual or proper, and to settle any questions or difficulties or doubts that may arise, including passing of such
accounting entries and /or making such adjustments in the books of accounts, transfer/vesting of such assets and liabilities as
considered necessary to give effect to the above resolution, including issuance and listing of new equity shares under the scheme,
settling of any questions or difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the Scheme
or implementation thereof or in any matter whatsoever connected therewith, or to review the position relating to the satisfaction of
various conditions of the Scheme and if necessary, to waive any of those, and to make modifications, amendments, revisions, edits
and all other actions as may be required to finalise the Scheme and do all acts, deeds and things as may be necessary, desirable or
expedient for carrying the Scheme into effect or to carry out such modifications/directions as may be required and/or imposed and/
or permitted by the NCLT while sanctioning the Scheme, or by any governmental authorities, to do and perform and to authorise
the performance of all such acts and deeds which are necessary or advisable for the implementation of the Scheme and upon the
sanction of the Scheme by, amongst others, the NCLT and/or any other regulatory/Government authorities, to implement and to
make the Scheme effective, without any further approval of the Board or to approve withdrawal (and where applicable, re-filing) of
the Scheme at any stage for any reason including in case any changes and/or modifications are suggested/ required to be made
in the Scheme or any condition suggested, required or imposed, whether by any shareholder and/or creditor of the Company, the
NCLT, and/or any other authority, are in its view not acceptable to the Company, and/or if the Scheme cannot be implemented
otherwise, and to do all such acts, deeds and things as it may deem necessary and desirable in connection therewith and incidental
thereto, to approve and authorise execution of any agreements, deeds, documents, declarations, affidavits, writings, etc. (including
any alterations or modifications in the documents executed or to be executed), whether or not under the Common Seal of the
Company, as may be required from time to time in connection with the Scheme.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the
prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant Company
at 3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu, India, not later than 48 (forty-eight) hours before the time fixed for the
aforesaid meeting. The form of proxy can be obtained free of charge from the registered office of the Applicant Company.

Copies of the Scheme and Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013
(“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”), along with
the enclosures as indicated in the Index, can be obtained free of charge at the registered office of the Applicant Company at 3,
Madurai-Melakkal Road, Madurai 625016, Tamil Nadu, India or at the office of its advocates at No. 5, 1st and 2nd Floor, 8th street,
Dr. Radhakrishnan Salai, Mylapore, Chennai - 600004.

NCLT has appointed Ms. M. S. Elamathi to be the Chairperson of the said meeting including for any adjournment or adjournments
thereof.

There shall be NCLT appointed Scrutinizer for the conduct of voting process at the aforesaid meeting.
The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of the NCLT.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Act read with Rule 6 of the Rules, the
Scheme and the other enclosures as indicated in the Index are enclosed.

For J.K. Fenner (India) Limited

Dated : 17th December 2022 Sd/-
Registered Office R.Vijayaraghavan
J.K. Fenner (India) Limited Company Secretary

3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu



Notes:

1.

10.

1.

An Unsecured Creditor entitled to attend and vote at the meeting of the Unsecured Creditor is entitled to appoint a proxy
to attend and vote on a poll instead of himself/herself and the proxy need not be an Unsecured Creditor of the Applicant
Company. A proxy shall not have the right to speak at the Unsecured Creditor Meeting. A person can act as a proxy on
behalf of Unsecured Creditors not exceeding fifty (50) and holding in aggregate not more than 10% of the total unsecured
debt of the Applicant Company. However, an Unsecured Creditor holding more than 10% of the total unsecured debt of the
Applicant Company carrying may appoint a single person as proxy provided that such person shall not act as proxy for any
other person or creditor. The instrument appointing proxy in order to be valid and effective should be lodged/deposited at the
registered office of the Applicant Company not later than forty-eight (48) hours before the commencement of the meeting of
the Unsecured Creditors of the Applicant Company.

In case of an Unsecured Creditor of the Applicant Company being a body corporate, the Unsecured Creditor may attend
and vote at the meeting by a representative authorised under Section 113 of the Companies Act, 2013 at the meeting of the
Unsecured Creditors of the Applicant Company. The authorised representative of a body corporate which is an Unsecured
Creditor of the Applicant Company may attend and vote at the meeting of the Unsecured Creditors of the Applicant Company
provided a copy of the resolution of the Board of Directors or other governing body of the body corporate authorising such
representative to attend and vote at the meeting of the Unsecured Creditors of the Applicant Company, duly certified to
be a true copy by a Director, the Manager, the Secretary or other authorised officer of such body corporate, is deposited
at the registered office of the Applicant Company not later than forty eight (48) hours before the scheduled time of the
commencement of the meeting of the Unsecured Creditors of the Applicant Company.

The form of proxy can be obtained free of charge from the registered office of the Applicant Company.
All alterations made in the form of proxy should be initialed.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and ending
with the conclusion of the meeting, an Unsecured Creditor would be entitled to inspect the proxies lodged at any time during
the business hours of the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to the
Applicant Company.

The quorum of the meeting of the Unsecured Creditors of the Applicant Company shall be 90 Unsecured Creditors of the
Applicant Company.

An Unsecured Creditor or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and

signed.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the Unsecured
Creditor at the registered office of the Applicant Company between 10.00 am and 04.00 pm on all days (except Saturdays,
Sundays and public holidays) up to the date of the meeting.

Unsecured Creditor holding unsecured debt as on 31st March 2022, being the cut-off date, will be entitled to exercise their

right to vote on the above resolution.

The Notice, together with the documents accompanying the same, is being sent to all the Unsecured Creditors either by
registered post or speed post or by courier service or electronically by e-mail to those Unsecured Creditors who have
registered their e-mail ids with the Applicant Company as on 31st March 2022. The Notice will be displayed on the website of

the Applicant Company www.jkfenner.com.

Voting rights shall be reckoned on the amount due to the Unsecured Creditor as on 31st March 2022. Persons who are
not Unsecured Creditor of the Applicant Company as on the cut-off date i.e. 31st March 2022 should treat this notice for

information purposes only.
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12.

13.

14.

The notice convening the meeting will be published through advertisement in (i) Financial Express (All India Edition) in

English language; and (ii) translation thereof in Malai Malar (Tamil Nadu Edition) in Tamil language.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall be acted upon only if
a majority of persons representing three fourth in value of the unsecured creditors of the Applicant Company, voting in person
or by proxy agree to the Scheme.

The scrutinizer will submit his/her report to the Chairman of the meeting after completion of the scrutiny of the votes cast by
the Unsecured Creditors of the Applicant Company. The scrutinizer’s decision on the validity of the vote shall be final. The
results of votes will be announced on or before 21st January 2023 at the registered office of the Applicant Company. The
results, together with the scrutinizer’s reports, will be displayed at the registered office of the Applicant Company and on the
website of the Applicant Company www.jkfenner.com.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT CHENNAI
CA (CAA) NO.66 (CHE)/2022

In the matter of Companies Act, 2013;
AND

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and Rules framed thereunder;

AND
In the matter of Scheme of Amalgamation amongst Acorn Engineering Limited (“Transferor Company”) and

J.K. Fenner (India) Limited (“Transferee Company”) and their respectiveShareholdersand Creditors (“Scheme”).

AND

In the matter of:

ACORN ENGINEERING LIMITED (CIN: U74210TN1978PLC150933, PAN: AABCA2194F), A COMPANY INCORPORATED
UNDER THE COMPANIES ACT, 1956, HAVING ITS REGISTERED OFFICE AT 3, MADURAI-MELAKKAL ROAD, KOCHADAI,
MADURAI, TAMIL NADU — 625 016.
... TRANSFEROR COMPANY
AND

J.K. FENNER (INDIA) LIMITED (CIN: U24231TN1992PLC062306, PAN: AAACJ7230N), ACOMPANY INCORPORATED UNDER
THE COMPANIES ACT, 1956, HAVING ITS REGISTERED OFFICE AT 3, MADURAI-MELAKKAL ROAD, MADURAI, TAMIL NADU
— 625 016.

... TRANSFEREE COMPANY

EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“EXPLANATORY
STATEMENT”)

1. PARTIES INVOLVED IN THIS SCHEME
a. Acorn Engineering Limited referred to as “Transferor Company”.
b. J.K. Fenner (India) Limited, referred to as “Transferee Company”.

The above companies together are referred to as “Parties” or “the Companies involved in the Scheme”. A copy of the Scheme
setting out in detail the terms and conditions of the arrangement is attached to this Explanatory Statement and forms part of

this Explanatory Statement as Annexure-1.
2. MEETING OF EQUITY SHARE HOLDERS AND UNSECURED CREDITORS OF THE TRANSFEREE COMPANY

a. Thisis an Explanatory Statement accompanying the Notice (“Notice”) convening the meeting of the Equity Shareholders
and Unsecured Creditors of the Transferee Company for the purpose of their consideration and if thought fit, approving,
the proposed Scheme of Amalgamation amongst the Transferor Company and the Transferee Company and their
respective Share holders and Creditors (“Scheme”) under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act”) read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(“CAARules”), whereby and where under the Transferor Company shall stand merged with and into the Transferee

Company.

b. Pursuantto Orders dated 4th November 2022 and 7th December 2022, passed by the Chennai Bench of the National
Company Law Tribunal (“NCLT” / “Hon’ble Tribunal”) in the Company Application No. C.A.(CAA) NO.66 (CHE) / 2022
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referred to herein above (“Orders”), the meeting of the Equity Shareholders and Unsecured Creditors of the Transferee
Company are being convened and held on Wednesday, 18th January, 2023 at 11.30 AM and 2.30 PM respectively, for
the purpose of considering and if thought fit, approving the arrangement embodied in the above Scheme. The venue of
the aforestated meetings is the Registered Office of the Transferee Company at 3, Madurai-Melakkal Road, Madurai,
Tamil Nadu — 625016. The copy of the Orders are enclosed as Annexure-2 (Colly). The Hon’ble Tribunal has dispensed
with the convening of the meeting of the Equity Shareholders of the Transferor Company and Preference Shareholders
and Secured Creditors of the Transferee Company.

3. PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE SCHEME
i. Acorn Engineering Limited (“Transferor Company”)

a. The Transferor Company is an unlisted public limited company incorporated under the Companies Act, 1956 (“1956
Act’), having its Registered Office at 3, Madurai-Melakkal Road, Kochadai, Madurai 625 016, Tamil Nadu. The
Transferor Company was originally incorporated as a private limited company in the NCT of Delhi on 11 August 1978
under the name of ‘Acorn Engineering Private Limited’. The Transferor Company was subsequently converted into a
public limited company with the name of ‘Acorn Engineering Limited’ in terms of the fresh Certificate of Incorporation
consequent upon change of name dated 21 July 1984. Thereafter, on 29 March 2022, the registered office of the
Transfer or Company was shifted from the NCT of Delhi to the State of Tamil Nadu, in accordance with the Companies
Act, 2013.

b.  The Transferor Company is inter alia, authorised to, and is engaged in, the business of manufacturing, production,
dealing in systems, components, parts, services and all engineering materials for the mechanical transmission of

power for various industries.

c. The main objects for which the Transferor Company has been incorporated are set out in its Memorandum of

Association. The main objects of the Transferor Company are as follows:

1. To design, develop, assemble, manufacture, test, qualify, buy, sell, deal in, overhaul, repair, alter, maintain and
improve all types of Mechanical, chemical, electronic, optical, acoustic, products and systems and components,
parts and raw materials comprising natural and synthetic materials, composites, carbonfibre, ferrous, non-
ferrous, thereof, technology products, information technology hardwares and softwares, application softwares
and engineering applications, softwares, models and prototypes, such as, but not limited to Ammunition,
fuzes, guns, security films and laminates, runflat tyre inserts, track wheels, links and pins, track pads, avionics,
sensors, electronic warfare and integrated defensive suites, jammers, simulators, electro-optics, accouterment
and accessories, training equipment, testing equipment, installation equipment, for use in Surface vehicles
whether Land and Naval, including Army and Navy, paramilitary forces and police, railways, automobiles,
military and civilian; Airborne vehicles -Fixed and Rotary wing aircraft, both manned and unmanned; Underwater
vehicles -submarines; Immobile locations -Buildings, bunkers, airports, railway stations, etc., for the Indian and
International markets as a Centre of Excellence.

2. Todesign and develop, buy, sell, deal in all types of services such as, but not limited to Design and development
services, testing services, validation and verification services, qualification and certification services, contract
manufacturing services, obsolescence management services, installation services, personalization services,
training services, Management services, legal services, sales, marketing and distribution services, information
technology services, human resources services, security services, consulting services, advisory services.
Maintenance, Repair & Overhaul (MRO) offixed and rotary wing aircraft, manned and unmanned airborne

vehicles, ground handling services for aircrafts.



3. To manufacture, produce, buy, sell, import, export, trade, deal in, support and service all types of products

whether mechanical, chemical, electronic including, but not limited to, its systems, components and parts and

services, maintenance, repair, overhaul, engineering and information technology applications, software, design

and development, drawings in the domain of Defence, Aerospace, Homeland Security, Safety, Engineering,

Technology, products and systems and raw materials thereof for surface, airborne, naval, submarine, automotive

and ground applications, for the military and civilian in India and International markets.

4.  To manufacture pulleys, reduction gears, couplings, bushing, bearings, plumber blocks, and all engineering

materials for the mechanical transmission of power; belt fasteners, and belt fastening machines; all engineering

equipment for collieries; conveyors and elevators for all purposes and material handling appliances generally;

all engineering materials treated with or made of plastics; and generally to carry on allor any of the business of

engineers; mill furnishers, metal workers and machinists.

b.  The share capital structure of the Transferor Company as on 31 March 2022 is as follows:

Share Capital Amount in Rs.
Authorised
1,00,000 equity shares of Rs. 10 each 10,00,000
50,000 10% cumulative redeemable preference shares of Rs. 10 each 5,00,000
Total 15,00,000
Issued, Subscribed and Paid-up
50,500 fully paid up equity shares of Rs. 10 each 5,05,000
Total 5,05,000

There has been no change in the aforesaid share capital structure of the Transferor Company subsequent to
31 March 2022.

e. The details of Promoters of the Transferor Company as on the date of the Notice along with their addresses are

mentioned herein below:

SI.No.

Name

Address

1.

J.K. Fenner (India) Limited

3, Madurai-Melakkal Road, Madurai 625 016.

mentioned here in below:

The details of Directors of the Transferor Companyas on the date of the Notice along with their addresses are

Sl.No. Name DIN Address

Flat No.C-1, ‘Vridhi’ Il Floor, Old No.22, New No.45,

1. Shri Nagaraju Srirama 02473218
1st Main Road, R.A. Puram, Chennai 600 028.

2. Shri AK Kinra 00066421 | E-9/16, Vasant Vihar, New Delhi 110057

o B5, Block-3, Mangolia Park, Five Furlong Road, Guindy,

3. Shri Vidya Charan Shukla | 06925365 )

Chennai 600 032

g. Copy of audited accounts of the Transferor Company as on 31 March 2022 is attached hereto as Annexure-5.

h.  Copy of unaudited financial statements of the Transferor Company as on 30 September 2022 is attached hereto as

Annexure-6.

i The Permanent Account Number of the Transferor Company is AABCA2194F.




J.K. Fenner (India) Limited (“Transferee Company”)

a.

The Transferee Company is an unlisted public limited company incorporated under the 1956 Act having its
Registered Office at 3, Madurai-Melakkal Road, Madurai 625 016, Tamil Nadu. The Transferee Company was
originally incorporated as a private limited company in the State of West Bengal on 9 April 1992 under the
name of ‘Sonex Pharma Private Limited’. The Transferee Company was subsequently converted into a public
limited company with the name of ‘Sonex Pharma Limited’ in terms of the fresh Certificate of Incorporation
consequent upon change of name dated 22 April 1997. The name of the Transferee Company was changed to
‘J.K. Drugs & Pharmaceuticals Limited’ in terms of fresh Certificate of Incorporation consequent upon change
of name dated 23 April 1997. The name of the Transferee was changed to ‘Radical Research Limited’ in terms
of fresh Certificate of Incorporation consequent upon change of name dated 14 August 2006. The name of the
Transferee was changed to ‘RR Belts & Seats Limited’ in terms of fresh Certificate of Incorporation consequent
upon change of name dated 18 January 2007. The Registered Office of the Transferee Company was shifted
from the State of West Bengal to the State of Tamil Nadu in terms of Certificate of Registration dated 8 February
2007 issued by the Registrar of Companies, Tamil Nadu. The name of the Transferee was changed to ‘Fenner
(India) Limited’ in terms of fresh Certificate of Incorporation consequent upon change of name dated 25 October
2007. The name of the Transferee was changed to its present name ‘J.K. Fenner (India) Limited’ in terms of

fresh Certificate of Incorporation consequent upon change of name dated 27 June 2013.

The Transferee Company is inter alia, authorised to, and is engaged in, the business of manufacturing

mechanical power transmission products.

The main objects for which the Transferee Company has been incorporated are set out in its Memorandum of

Association. The main objects of the Transferee Company are as follows:

1) To carry on the business of manufacturers, fabricators, processors, producers, makers, importers,
exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributors, and concessionaires of

and dealers in all or any of the following goods, products, services or activities:

i. Mechanical power transmission and pulleys, reduction gears, bushings, bearings, plummer blocks
and all engineering materials and other accessories therefor; conveyors and elevators for all purposes;
conveyor, elevator and transmission beltings; V-belts of all kinds; mechanical rubber products, anti-
vibration mountings, molded or otherwise; rubber accessories for textile industries and all general
rubber goods; belt fasteners, and belt fastening machines; all engineering equipments, appliances
and products of all kinds and descriptions; all engineering equipments for collieries; material handling
appliances and material handling systems and equipments; oil seals, oil sealing materials, packings
of all descriptions in synthetic rubbers, natural rubbers and leather plastics; all engineering materials
treated with or made of plastics; and generally to carry on all or any of the businesses of engineers,
rubber and plastic manufacturers, mill furnishers, metal workers, machinists, weavers, hoses of
every description, card clothing, ropes and every description of rubberised and leather goods; and all
materials used by rubber manufacturers, tanners and engineers; and all kinds of articles and things
which may be required for the purposes of any of the said businesses or which may seem capable
of being profitably dealt with in connection with any of the said businesses.

i. Engineering, contracting and erection, construction and development of industrial complexes,
industrial estates, structures, factories, plant and machinery, dams, canals, tunnels, bridges,
overbridges, express roadways, sub- ways and roads of all kinds, hotels, restaurants, hospitals, inns,

markets, shops, warehouses, cold storages, godowns, swimming pools, playgrounds, amusement
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parks, residential colonies, buildings, apartments and flats; and purchase, sale, leasing and hiring

thereof.

iii.  Electric power— hydro, thermal or atomic or from non-conventional sourcessuch as tides, wind, solar,
geothermal, etc. and equipment therefor; Power stations, transmission and distribution lines, power
accumulators, generators, transformers and distribution and supply thereof to any person and for
any purpose in accordance with the law in force for the time being.

iv.  Electrical equipments for transmission and distribution of electricity, such as power relays, HT
switchgears, power & distribution transformers, synchronous condensers, electrical motors, pumping
sets, internal combustion engines, electrical furnaces, industrial furnaces and induction heating
equipment, industrial refrigeration and air-conditioning systems.

v.  Components, spare parts and ancillaries of all kinds for automotive vehicles and equipments, trucks,
buses, tractors, cars, vans, motorcycles, three and two wheelers, mopeds, power tillers, harvest
combines, earthmoving equipments, fork-lifts, trailors and all other heavy or light vehicles drawn
by power; industrial locomotives; body building and construction of motor vehicles of all kinds and
descriptions, automotive tyres, tubes, flaps and valves, tyre beadwire, tyre inflators and mechanical
jacks.

vi.  Textiles of all kinds, yarn, cloth, fabrics, garments, hosiery, straps, nets, meshes and other products
from natural fibres including cotton, silk, art silk,wool, juteor any other natural fibres and man made
fibres including spinning, weaving, bleaching, dyeing, printing, texturising thereof.

Research and Development of Ayurvedic medicines by extraction of plant products, produce, process,
purchase, sell, dealin, import, export and act as agents, distributors and suppliers of Ayurvedic medicines,
standardized herbal extracts, herbal food supplements, natural products, herbal formulations, various
varieties of medicinaland aromatic plants, essential oils, vitamins, minerals, spice extracts, oleoresins,
natural cosmetic ingredients and formulations of all kinds.

Research and Development of hybrid and open pollinated varieties of seeds and planting material of
agricultural, horticulture, medicinal, fruit or any other crop species.

To manufacture, process, formulate, buy, sell, import, export and generally to dealin all types of drugs and
pharmaceuticals including allied and by-products, basic drugs, analytical chemists, druggists, drysalters
and manufacturers, importers, repackers of and dealers in pharmaceuticals, medicinal, chemical, biological,
electrolytic drugs, fine chemicals, ingredients, products and compounds.

To manufacture, refine, process, formulate, buy, sell, import, export and generally to deal in all sorts of
chemicals, nepthols, dyes and intermediates, soaps, detergents, cosmetics and toiletries, agarbattis,
essence, oil and dehydrated chemicals and carry on the business in all kinds and varieties of patented and
non-patented medicines, drug mixtures, formulations, capsules, tablets, pills, powders, pharmaceuticals,
chemicals, medical and medicinal products, preparations and materials, sterilized injections, vaccines,
immunogens, phylocogens, chemicals and surgical dressings.

To carry on all or any of the businesses whether as manufacturers, producers, processors, extractors,
refiners, designers, contractors, merchants, stockists, distributors, retailers, exporters, importers, suppliers,
franchisers, agents, repairers, makers, e-tailers, buyers, sellers, engineers, owners, operators, franchisees,
job workers, assembler or sub-assembler or in any other commercial form of all kinds and descriptions
for industries such as Automotive, Infrastructure, Power, Cement, Paper, Hydraulic, Pneumatics, Pharma,
Chemical, Medical, Railways, Aviation, Defence, tele-communication, Agriculture, Sericulture, Fisheries,
Aquaculture, Hatcheries, food and beverage processing and Dairy comprising of products, parts, sub-
assemblies and assemblies made of materials like rubber, plastic, metaland any other substances for
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Mechanical Transmission Systems, Sealing Systems, Fluid transfer systems, Vibration reducing systems,
Engineering solution services including hi-tech engineering components, Industrial automation including
Industry 4.0, Auto and auto component segment, Industrial component segment, electric, hybrid and fuel
cell vehicles, advanced driver system, water, waste water and effluent water treatment, water technologies,
textiles, electrical and electronic systems, artificial intelligence, data storage devices, hydrocarbon and
mineral substances; financiers, investors, merchant banking, deal in shares, stocks & securities of all kinds,
insurance activities, educational activities & other programmes, electronic commerce, mobile commerce,
data processing, knowledge processing centers (KPO), digital marketing & fintech services, information/
internet technology related products & services, research and development activities, technological
collaboration & technical transfer for attainment of said object including objects contained in Clause 1 to
5 herein above and any other business capable of being carried on in the interest of the Company with or
without collaboration in India and/or abroad.

d. The share capital structure of the Transferee Company as on 31 March 2022 is as follows:

Share Capital Amount in Rs.
Authorised
1,00,00,000 equity shares of Rs 10 each 10,00,00,000
80,00,000 preference shares of Rs.100 each 80,00,00,000
Total 90,00,00,000
Issued, Subscribed and Paid-up
24,83,066 fully paid up equity shares of Rs.10 each 2,48,30,660
45,00,000 fully paid up preference shares of Rs.100 each 45,00,00,000
Total 47,48,30,660

There has been no change in the aforesaid share capital structure of the Transferee Company subsequent to
31 March 2022.

e. The details of Promoters of the Transferee Company as on the date of the Notice along with their addresses are

mentioned here in below:

SI.No.

Name Address

1.

Bengal & Assam Company Limited | Patriot House, 4th Floor, 3, Bahadur Shah Zafar Marg, New Delhi-110002

f. The details of Directors of the Transferee Company as on the date of the Notice along with their addresses are
mentioned here in below:
Sl.No. Name DIN Address
1. Dr.Raghupati Singhania |00036129| 40, Friends Colony (East), New Delhi 110065
2. Shri H V Lodha 00394094 | 10 Judges Court Road, Flat No.9, Alipore, Kolkata 700027
3. Shri Harsh Pati Singhania|00086742| 19, Prithviraj Road, New Delhi 110011
4. Shri Rahul C Kirloskar 00007319| Lakaki Compound, Shivajinagar, Model Colony, Pune 411016
5. Shri Bakul Jain 00380256 Shikar Kunj, 29-A, Carmaicheal Road, Mumbai 400026
6. Smt. Mamta Singhania 01667668 | 19, Prithviraj Road, New Delhi 110011
7. Shri Surendra Malhotra  [00271508 | A-1 Girdhar Apartments, 28 Feroze Shah Road, New Delhi 110001
8. Shri Vikrampati Singhania|00040659| 1/8 Shanti Niketan Chanakya Puri, New Delhi 110021
9. | ShriNagaraju Srirama 02473218 glit-Npoljg;” X:::;!Egg%g: No.22, New No.45, 1st Main Road,
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Copy of the audited accounts of the Transferee Company for the year ended 31 March 2022 is attached hereto as

Annexure-7.

Copy of the unaudited financial statements of the Transferee Company for the period ended 30 September 2022 is
attached hereto as Annexure-8.

The Permanent Account Number of the Transferee Company is AAACJ7230N.

4. RELATIONSHIP SUBSISTING BETWEEN COMPANIES WHO ARE PARTIES TO THE SCHEME

The Transferor Company is a wholly owned subsidiary of the Transferee Company.

5. APPROVAL TO THE SCHEME BY BOARD OF DIRECTORS

a.

The Board of Directors of the Transferor Company approved the Scheme at its meeting held on 25th January 2022.
The details of the Directors who voted in favour of the Resolution, who voted against the Resolution and who did not

vote or participate on such Resolution is as under:-

SI.No. Name of the Director Voted in favour / Against / Did not vote or participate
1. Shri Nagaraju Srirama Voted in favour.
2. Shri A K Kinra Voted in favour
3. Shri Vidya Charan Shukla Voted in favour

The Board of Directors of the Transferee Company approved the Scheme at its meeting held on 31st January 2022.
The details of the Directors who voted in favour of the Resolution, who voted against the Resolution and who did not

vote or participate on such Resolution is as under :-

SI.No. Name of the Director Voted in favour / Against / Did not vote or participate
1. Dr.Raghupati Singhania Voted in favour
2. Shri HV Lodha Voted in favour
3. Shri Harsh Pati Singhania Voted in favour
4. Shri Rahul C Kirloskar Voted in favour
5. Shri Bakul Jain Voted in favour
6. Smt.Mamta Singhania Voted in favour
7. Shri Surendra Malhotra Voted in favour
8. Shri Vikrampati Singhania Voted in favour
9. Shri Nagaraju Srirama Voted in favour

6. SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme are as follows:

A

B.

The Appointed Date under the Scheme means 01 April 2022 or such other date as may be approved by the Tribunal.

The Scheme provides that the same shall become effective on the last date on which certified copies of the order(s)
of the Tribunal approving this Scheme are filed by the Transferor Company and the Transferee Company with the

Registrar of Companies.

The Scheme further provides for the amalgamation of the Transferor Company with and into the Transferee Company
such that upon the Scheme becoming effective and with effect from the Appointed Date, all the assets and liabilities
and entire business of the Transferor Company shall stand transferred to and vested in the Transferee Company. It

is further provided in the Scheme that upon the same becoming effective and with effect from the Appointed Date:
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all assets of the Transferor Company, that are movable in nature or incorporeal property or are otherwise
capable of transfer by physical or constructive delivery and, or, by endorsement and delivery or by vesting and
recordal pursuant to this Scheme, stand vested in the Transferee Company and shall become the property
and an integral part of the Transferee Company. The vesting pursuant to this sub-clause shall be deemed to
have occurred by physical or constructive delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheme, as appropriate to the property being vested and title to the property shall be deemed

to have been transferred accordingly;

all other movable properties of the Transferor Company, other than those described in sub-clause (i) above,
including investments in shares and any other securities, sundry debtors, outstanding loans and advances,
if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with
government, semi-government, local and other authorities and bodies, customers and other persons, shall
without any further act, instrument or deed, become the property of the Transferee Company, and the same
shall also be deemed to have been transferred by way of delivery of possession of the respective documents
in this regard. The Transferee Company may, if it so deems appropriate, give notice in such form as it deems fit
and proper, to each such debtor or obligor, that pursuant to the sanction of this Scheme by the Tribunal, such
debt, loan, advance, claim, bank balance, deposit or other asset be paid or made good or held on account of
the Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor
Company to recover or realise all such debts (including the debts payable by such debtor or obligor to the
Transferor Company) stands transferred and assigned to the Transferee Company and that appropriate entries
should be passed in the books of accounts of the relevant debtors or obligors to record such change. For the
avoidance of doubt, it is hereby clarified that investments, if any, made by the Transferor Company and all the
rights, title and interest of the Transferor Company in any licensed or leased movable properties shall, pursuant
to Section 232(4) of the Companies Act, other applicable provisions of the Companies Act, and the provisions
of this Scheme, without any further act or deed, be transferred to and vested in or be deemed to have been
transferred to and vested in the Transferee Company, unless the licensor or lessor of such licensed / leased
movable properties is the Transferee Company, in which case, the relevant leases shall become redundant and

shall cease to have any effect.

all immovable properties of the Transferor Company, if any, including the rights and interests in the immovable
properties of the Transferor Company, and all documents of title, rights and easements in relation thereto stand
transferred to and vested in and, or, be deemed to have been transferred to and vested in the Transferee
Company, without any further act or deed done or being required to be done by the Transferor Company
and, or, the Transferee Company. The Transferee Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovable properties. The relevant governmental authorities shall grant
all clearances / permissions, if any, required for enabling the Transferee Company to absolutely own and enjoy
the immovable properties in accordance with applicable laws. The mutation or substitution of the title to the
immovable properties shall, upon this Scheme becoming effective, be made and duly recorded in the name
of the Transferee Company by the governmental authorities pursuant to the sanction of this Scheme by the
Tribunal in accordance with the terms hereof;

all debts, liabilities, contingent liabilities, duties and obligations, whether secured or unsecured (including rupee,
foreign currency loans, time and demand liabilities, undertakings and obligations of the Transferor Company),
of every kind, nature and description whatsoever and howsoever arising, whether provided for or not in the
books of account or disclosed in the balance sheets of the Transferor Company, shall be deemed to be the
debts, liabilities, contingent liabilities, duties and obligations of the Transferee Company without any further
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vi.

Vii.

act, instrument or deed, and the Transferee Company shall meet, discharge and satisfy the same in terms
of their respective terms and conditions, if any. For the avoidance of doubt, it is hereby clarified that it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect
to the provisions of this Clause 3.2, and the approval of this Scheme by the shareholders and creditors of the
Transferor Company and Transferee Company shall be deemed sufficient for the purposes of giving effect to
the provisions of this Clause 3.2. All loans, advances and other obligations due from the Transferor Company
to the Transferee Company or vice versa shall stand cancelled and have no effect;

all contracts, deeds, leases, memoranda of undertakings, memoranda of agreements, memoranda of agreed
points, letters of agreed points, letters of intent, bids, undertakings, whether written or otherwise, bonds,
agreements, schemes, title, arrangements and other instruments, permits, rights, entitlements, licenses,
including the licenses granted by any Governmental, statutory or regulatory bodies but excluding contracts
between the Transferor Company and the Transferee Company, the relevant contracts shall become redundant
and shall cease to have any effect, and other contract relating to tenancies, privileges, powers, facilities of every
kind and description of whatsoever nature in relation to the Transferor Company, or to the benefit of which, the
Transferor Company may be eligible, shall be in full force and effect on, against or in favour of the Transferee
Company and may be enforced as fully and effectually as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary or obligor thereto. Without prejudice to the generality of the foregoing,
all bank guarantees, performance guarantees and letters of credit, agreements with any government entity,
department, commission, board, agency, bureau or official, hire purchase agreements, lending agreements
and such other agreements, deeds, documents and arrangements pertaining to the business of the Transferor
Company or to the benefit of which the Transferor Company may be eligible, including all rights and benefits
(including benefits of any deposit, advances, receivables or claims) arising or accruing therefrom, shall, by
operation of law pursuant to the vesting orders of the Tribunal, be deemed to be contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments, permits, rights, entitlements, licenses of the
Transferee Company. In relation to the same, any procedural requirements required to be fulfilled solely by
the Transferor Company (and not by any of its successors) shall be fulfilled by the Transferee Company as
if it is the duly constituted attorney of the Transferor Company. All agreements entered into by the Transferor
Company stand transferred and vested in favour of the Transferee Company on the same terms and conditions.
The Transferee Company and the other parties to such agreements shall continue to comply with the terms,
conditions and covenants thereunder. For the avoidance of doubt, it is hereby clarified that, in case of a contract
exclusively between the Transferor Company and the Transferee Company, the said contract shall, unless
otherwise deemed by the Board of Directors of the Transferee Company, become redundant and shall cease to

have any effect upon the effectiveness of the Scheme;

any notices, disputes, pending suits, appeals, taxation proceedings or other proceedings of whatsoever nature,
including before any statutory or quasi-judicial authority or tribunal, if any, relating to the Transferor Company,
whether by or against the Transferor Company, shall not abate, be discontinued or in any way prejudicially
affected by reason of the amalgamation of the Transferor Company or of anything contained in this Scheme, but
the proceedings shall continue and any prosecution shall be enforced by or against the Transferee Company in
the same manner and to the same extent as would or might have been continued, prosecuted and, or, enforced
by or against the Transferor Company, as if this Scheme had not been implemented;

all employees of the Transferor Company shall become employees of the Transferee Company, on such terms
and conditions as are overall / in aggregate no less favourable, than those on which they are engaged by the
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viii.

Xi.

Xii.

Xiii.

Transferor Company on the relevant date, without any interruption of service as a result of this amalgamation
and transfer;

the intellectual property rights of any nature whatsoever of the Transferor Company and all registrations,
goodwill, licenses, trademarks, service marks, copyrights, domain names, applications for copyrights, trade
names and trademarks, appertaining to the Transferor Company stand transferred to and vested in the

Transferee Company;

all taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits, fringe
benefit tax, securities transaction tax, taxes withheld/paid in a foreign country, goods and service tax, value
added tax, banking cash transaction tax, sales tax, service tax, etc.), including any interest, penalty, surcharge
and cess, if any, payable by or refundable to or being the entitlement of the Transferor Company, including all
or any refunds or claims shall be treated as the tax liability or refunds/credits/claims, as the case may be, of
the Transferee Company, and any tax incentives, advantages, privileges, exemptions, credits (including input
tax credit under Central Goods and Services Tax Act, 2017 and Integrated Goods and Services Tax Act, 2017),
holidays, remissions, reductions, tax losses including brought forward business loss, unabsorbed depreciation
etc., as would have been available to the Transferor Company, shall be available to the Transferee Company;

the accounts of the Transferee Company as on the Appointed Date shall be reconstructed in accordance with
the applicable provisions and terms of this Scheme. The Transferee Company shall be entitled to revise its
income tax returns, wealth tax returns, tax deducted at source (“TDS”) returns, and other statutory returns as
may be required under respective statutes pertaining to indirect taxes, such as goods and service tax, sales-tax,

value added tax, excise duties, service tax, etc.;

all approvals, allotments, consents, concessions, clearances, credits, awards, sanctions, exemptions,
registrations, subsidies, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connection therewith), authorization, pre-qualifications, bid acceptances, tenders and certificates of every
kind and description whatsoever in relation to the Transferor Company, or to the benefit of which the Transferor
Company may be eligible/entitled shall be in full force and effect in favour of the Transferee Company and may
be enforced as fully and effectually as if, instead of the Transferor Company, the Transferee Company had been
a party or beneficiary or obligee thereto. For the avoidance of doubt, it is hereby clarified that if the consent of
any third party or authority is required to give effect to the provisions of this Clause 3.2, the said third party or
authority shall be obligated to, and shall make and duly record the necessary substitution/endorsement in the
name of the Transferee Company. For this purpose, the Transferee Company shall file appropriate applications/

documents with relevant authorities concerned for information and record purposes;

benefits of any and all corporate approvals as may have already been taken by the Transferor Company,
whether being in the nature of compliances or otherwise, including without limitation, approvals under Sections
42, 62, 180, 185, 186 and 188 of the Companies Act, and any other approvals under the Companies Act or
Companies Act, 1956, stand transferred to the Transferee Company and the said corporate approvals and

compliances shall be deemed to have been taken/complied with by the Transferee Company;

all bank accounts operated or entitled to be operated by the Transferor Company shall be deemed to have
transferred and shall stand transferred to the Transferee Company and names of the Transferor Company shall
be substituted by the name of the Transferee Company in the bank’s records. The Transferee Company shall
be entitled to operate all bank accounts, realise all monies and complete and enforce all pending contracts and

transactions in the name of the Transferor Company to the extent necessary until the transfer of the rights and

15



obligations of the Transferor Company to the Transferee Company under the Scheme is formally accepted and
completed by the parties concerned. For avoidance of doubt, it is hereby clarified that all cheques and other
negotiable instruments, payment orders received and presented for encashment which are in the name of the
Transferor Company after the Effective Date, shall be accepted by the bankers of the Transferee Company and
credited to the accounts of the Transferee Company, if presented by the Transferee Company. Similarly, the
banker of the Transferee Company shall honour all cheques issued by the Transferor Company for payment

after the Effective Date;

xiv. all estates, assets, rights, title, interests and authorities accrued to and, or, acquired by the Transferor Company
shall be deemed to have been accrued to and, or, acquired for and on behalf of the Transferee Company and
shall pursuant to the provisions of Section 232(4) of the Companies Act, other applicable provisions of the
Companies Act, and the provisions of this Scheme, without any further act, instrument or deed be and stand
transferred to or vested in or be deemed to have been transferred to or vested in the Transferee Company
to that extent and shall become the estates, assets, right, title, interests and authorities of the Transferee

Company;

xv. all lease, license or rent agreements entered into by the Transferor Company with various landlords, owners
and lessors (unless: (i) such a lease or license, as the case may be, has been terminated before the Effective
Date and such termination has taken effect before the Effective Date, in which case, the relevant leases or
licenses shall become redundant and shall cease to have any effect upon the effectiveness of the Scheme; or
(i) such lease, license or rent agreements have been entered into between the Transferor Company and the
Transferee Company, in which case, the relevant agreements shall become redundant and shall cease to have
any effect), together with all rights and interests in lease / licensed properties, security deposits and advance/
prepaid lease/license fee, etc., stand automatically transferred and vested in favour of the Transferee Company
on the same terms and conditions without any further act, instrument, deed, matter or thing being made, done
or executed. The Transferee Company shall continue to pay rent, or lease or license fee as provided for in such
agreements, and the Transferee Company and the relevant landlords, owners and lessors shall continue to
comply with the terms, conditions and covenants thereunder. Without limiting the generality of the foregoing, the
Transferee Company shall also be entitled to refund of security deposits paid under any lease, license or rent

agreement by the Transferor Company; and

xvi. all electricity connections and tariff rates in respect thereof sanctioned by various public sector and private
companies, boards, agencies and authorities to the Transferor Company, together with security deposits and
all other advances paid, stand automatically transferred and vested in favour of the Transferee Company on
the same terms and conditions without any further act, instrument, deed, matter or thing being made, done
or executed. The relevant electricity companies, boards, agencies and authorities shall issue invoices in the
name of the Transferee Company with effect from the billing cycle commencing from the month immediately
succeeding the month in which an intimation of the approval of this Scheme by the Court is filed by the Transferee
Company with them. The Transferee Company and the relevant electricity companies, boards, agencies and
authorities shall continue to comply with the terms, conditions and covenants associated with the grant of such
connection. Without limiting the generality of the foregoing, the Transferee Company shall also be entitled
to refund of security deposits paid to or placed with such electricity companies, boards, agencies, municipal
corporation, statutory and other authorities by the Transferor Company.

D. The Scheme provides that upon the same coming into effect on the Effective Date, the authorised share capital of
the Transferee Company shall stand increased such that the increased Authorized share capital shall be a sum of
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Rs.90,15,00,000 (Indian Rupees Ninety Crores and Fifteen Lakhs), divided into 1,01,00,000 (One Crore and One
Lakh) equity shares of Rs. 10 (Indian Rupees Ten) each and 80,05,000 (Eighty Lakh Five Thousand) preference
shares of Rs.100 (Indian Rupees Hundred) each, on payment of appropriate fee payable for such increase in the
Authorised capital after adjusting the fee paid by the Transferor Company in respect of its authorised capital, as
envisaged under Section 232(3)(i) of the Companies Act, 2013. The Transferee Company shall file all requisite forms

with the Registrar of Companies for such increase in the Authorised capital.

Itis provided for in the Scheme that upon the same becoming effective, the Transferor Company shall stand dissolved
without winding up.

No shares will be issued to the shareholders of the Transferor Company pursuant to the Scheme, as the said
company is a wholly-owned subsidiary of the Transferee Company. All equity shares and other securities of the
Transferor Company held by the Transferee Company (either directly or through nominees) shall stand cancelled
without any further application, act or deed.

The Scheme provides that the Transferee Company shall account for the amalgamation in accordance with the
accounting standards prescribed under Section 133 of the 2013 Act.

Upon the sanction of this Scheme and upon this Scheme coming into effect on the Effective Date, the following shall
be deemed to have occurred / shall occur and become effective and operative, only in the sequence and in the order
mentioned hereunder:

i. amalgamation of the Transferor Company into and with the Transferee Company in accordance with Part - IlI
of the Scheme, the consummation of all actions necessary to appropriately record such an amalgamation in
records of the Transferee Company;

ii. transfer of the authorised share capital of the Transferor Company to the Transferee Company as provided
in Clause 2.2 of the Scheme, and consequential increase in the authorised share capital of the Transferee
Company as provided thereunder;

ii. cancellation of the shares of the Transferor Company held by the Transferee Company in terms of Clause 4.2.2
of the Scheme; and

iv.  dissolution of Transferor Company without winding-up.

The above are only the salient features of the Scheme. The Equity Shareholders and Unsecured Creditors of the Transferee
Company are requested to read the entire text of the Scheme to get themselves fully acquainted with the provisions thereof.

7.Upon the Scheme becoming effective and in consideration of the transfer and vesting of all assets and liabilities of the Transferor

Company into and with the Transferee Company, no shares shall be allotted by the Transferee Company to itself or to any of the

nominee shareholders in the Transferor Company.

8. The Scheme does not provide for any reduction in share capital of either the Transferor Company or the Transferee Company

and there is no debt restructuring being undertaken pursuant to the Scheme.

9. RATIONALE FOR THE SCHEME

The Scheme would be in the best interest of the Transferor Company and Transferee Company and their respective shareholders

and creditors as the Scheme will inter alia result in:

a.

b.

simplifying the holding structure of the group;

consolidation of the businesses presently being carried on by the Transferor Company and the Transferee Company,
which shall create greater synergies between such business operations and within the group, and consolidation of different
market segments and market geographies;
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c. formation of a stronger company with a larger capital and asset base to enable the combined business to be pursued in a
manner that is more convenient and advantageous to all the stakeholders;

d. enhancement of competitive strength, productivity gains and logistic advantages, cash flows and operational efficiencies
through optimal utilisation of resources, as a consequence of pooling of management, administrative and technical skills
of various resources, better administration, and cost reduction, including economisation and reduction of managerial,
administrative and other common costs;

e. better alignment, coordination and streamlining of day to day operations and management structure and seamless
implementation of policy changes leading to improvement in overall working culture and environment;

f. significant reduction in the multiplicity of legal and regulatory compliances required; and

g. creation of value for various stakeholders and shareholders of the Transferee Company and the Transferor Company, as
a result of all of the foregoing.

10. AMOUNT DUE TO UNSECURED CREDITORS
a. The Transferor Company has no Secured or Unsecured Creditors.

b. The aggregate amount owed by the Transferee Company to its Unsecured Creditors is Rs.148,81,90,243/- as on 31
March, 2022.

11. DISCLOSURE ABOUT THE EFFECT OF THE SCHEME

a. The Report adopted by the respective Board of Directors of each of the Transferor Company and the Transferee
Company under the provisions of Section 232(2)(c) of the Act is attached hereto as Annexure-3 and Annexure-4.

12. None of the Directors and Key Managerial Personnel of the Transferor Company and the Transferee Company have any
interest in the Scheme.

13. Details of shareholding of the Directors and Key Managerial Personnel of the Transferor Company as on the date of the
Notice is as under :-

Shares in | Shares in
Sr. Name of .
5 Address Position Transferor | Transferee
No. Director /| KMP
Company | Company
Flat No. C-1, ‘Vridhi’ Il Floor, Old No.22,
1. | Shri Nagaraju Srirama New No.45, 1st Main Road, Director 1* 1
R.A. Puram, Chennai 600 028.
E-9/16, Vasant Vihar, .
2. | Shri AK Ki Direct -- --
AR RN New Delhi 110057 rector
B5, Block-3, Mangolia Park,
3. | Shri Vidya Charan Shukla | Five Furlong Road, Guindy, Director -- --
Chennai 600 032

* Shares held jointly with J.K. Fenner (India) Limited

18




14. Details of shareholding of the Directors and Key Managerial Personnel of the Transferee Company as on the date of the

Notice is as under :-

Shares in | Shares in

Sr. Name of i
No. Director / KMP Address Position Transferor | Transferee
Company | Company
o . 40, Friends Colony (East), Chairman,
1.| DrRaghupati Singhania | \ .\ pelhi 110065 Non-Executive Director| 21446

Plot No.9, 10 Judges Court Road,
Alipore, Kolkata 700027

19, Prithviraj Road,
New Delhi 110011

Shri Rahul Chandrakant Lakaki Compound, Model Colony,
Kirloskar Shivaji Nagar, Pune 411016

Shikar Kunj, 29-A, Carmaicheal Road,
Mumbai 400026

6. | Smt.Mamta Singhania 19, Prithviraj Road, New Delhi 110011 | Non-Executive Director -- --

1-A1 Girdhar Apartments, 28 Feroze
Shah Road, New Delhi 110001

2. | ShriH V Lodha Non-Executive Director - --

3. | Shri Harsh Pati Singhania Non-Executive Director -- 6715

Independent Director -~ --

5. | Shri Bakul Jain Independent Director -- --

7. | Shri Surendra Malhotra Independent Director -- --

1/8 Shanti Niketan Chanakya Puri, Managing Director

8. | Shri Vikrampati Singhania New Delhi 110021 and Key Managerial -- 6715
Personnel
Flat No.C-1, ‘Vridhi’ Il Floor, Old No.22,| Whole-time Director
9. | Shri Nagaraju Srirama New No.45, 1st Main Road, and Key Managerial 1* 1
R.A. Puram, Chennai 600028. Personnel

61, Parivar Apartments, Plot No.30,
Near Fire Station, | P Extension,
10. | Shri Amit Agarwal Patparganj, Shakar Pur Baramad, Chief Financial Officer - -
Baramad, Shakarpur Gandhi Nagar,
East Delhi, Delhi 110 092.

Flat No.4, 1st Street, Plot No.9,
Srinivasa Nagar, 5th Cross Street, Company Secretary 1* -
Chittlapakkam, Chennai 600064

Shri Vijayaraghavan

. Raghupathy

* Shares held jointly with J.K. Fenner (India) Limited

15. No investigation or proceedings have been instituted or are pending in relation to the Transferor Company or the Transferee
Company under the Act. No winding up proceedings have been filed or are pending against the Transferor Company or
the Transferee Company and no proceedings under the Insolvency and Bankruptcy Code, 2016 are pending against the
Transferor Company or the Transferee Company.

16. It is submitted that in view of the fact that the merger is between a wholly-owned subsidiary and its parent company, no
approval is required for the present Scheme from the Competition Commission of India in terms of Entry 9 to Schedule
1 of the Competition Commission of India (Procedure in regard to the Transaction of Business relating to Combination)
Regulations, 2011.

17. ACCOUNTING TREATMENT

a. The Transferor Company shall stand dissolved without winding up upon the Scheme becoming effective. Hence there
is no accounting treatment prescribed under the Scheme in the books of accounts of the Transferor Company.

b.  The statutory auditor of the Transferee Company has confirmed that the accounting treatment in the proposed
Scheme is in conformity with the accounting standards prescribed under Section 133 of the Act, a copy of which is
attached hereto as Annexure-10.

19



18.

19.

20.

A copy of the Scheme and the Orders have been filed by the Transferor Company and the Transferee Company with the
concerned Registrar of Companies pursuant to Section 232(2)(b) of the Act.

INSPECTION OF DOCUMENTS

Copies of the following documents will be available electronically for inspection without any fee to the Equity Shareholders
and Unsecured Creditors of the Transferee Company from the date of circulation of this Notice up to the date of the Meetings.
Equity Shareholders and Unsecured Creditors seeking to inspect such documents can visit the website of the Transferee
Company at www.jkfenner.com. Equity Shareholders and Unsecured Creditors of the Transferee Company seeking any
information with regard to the Scheme or the matter proposed to be considered at the Meeting, are requested to write to the
Transferee Company atleast 7 days before the date of the Meeting through email on vijayaraghavan@jkfenner.com.

a. Copy of the Company Application being CA(CAA) NO.66 (CHE)/2022 along with annexures filed with the Hon’ble
Tribunal;

b.  Copy of the Orders dated 4th November 2022 and 7th December 2022 passed by the Hon’ble Tribunal in the above
Company Application;

c. Copy of the Scheme of Amalgamation amongst the Transferor Company and Transferee Company and their
respective Shareholders and Creditors;

d. Copy of the audited accounts of the Transferor Company as on 31 March 2022 and unaudited financial statement as
on 30 September 2022;

e. Copy of the audited accounts of the Transferee Company as on 31 March 2022 and unaudited financial statement as
on 30 September 2022;

f. Copy of the Board Report adopted by the Transferor Company and the Transferee Company in accordance with
Section 232(2)(c) of the Act.

g. Copy of the certificate issued by M/s.Lodha & Co., statutory auditor of the Transferee Company certifying the
accounting treatment under the Scheme;

h.  Copy of the Board Resolutions passed by the Companies involved in the Scheme;

i Copy of the Memorandum and Articles of Association of the Companies involved in the Scheme.

j Register of Directors of the Companies involved in the Scheme;

This Statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2)and 102 of the Act
read with Rule 6 of the CAA Rules. A copy of the Scheme and Explanatory Statement shall be furnished by the Transferee
Company to its Equity Shareholders and Unsecured Creditors, free of charge, within one (1) day (except Saturdays, Sundays
and public holidays) on a requisition being so made for the same by the Equity Shareholders and Unsecured Creditors ofthe
Transferee Company.

21. On the Scheme being approved by the requisite majority of the Equity Shareholders and Unsecured Creditors of the
Transferee Company, the Companies involved in this Scheme shall file a joint petition with the Hon’ble Tribunal for sanction
of the Scheme under Sections 230 to 232 of the Act read with CAA Rules.

For J.K. FENNER (INDIA) LIMITED

Sd/-

Dated: 17th December 2022 R. Vijayaraghavan
Place: Chennai Company Secretary

Registered Office:
J.K. Fenner (India) Limited
3, Madurai-Melakkal Road, Madurai 625 016, Tamil Nadu
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1.1
111

1.2

1.2.1

1.2.2

ANNEXURE -1
SCHEME OF AMALGAMATION
(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)
AMONGST
ACORN ENGINEERNG LIMTED
(Amalgamating Company)
AND
J.K. FENNER (INDIA) LIMITED
(Amalgamated Company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PART - |

OVERVIEW, OBJECTIVES AND BENEFITS OF THIS SCHEME

Brief overview of the companies

Acorn Engineering Limited (“Amalgamating Company”):

(i)

(ii)

Acorn Engineering Limited is an unlisted public limited company incorporated under the laws of India, having its
registered office at 3, Madurai-Melakkal Road, Kochadai, Madurai, Tamil Nadu — 625 016. The Amalgamating
Company was originally incorporated as a private limited company on 11 August 1978 and was converted into a
public company on 21st July, 1984. The CIN of the Amalgamating Company is U74210TN1978PLC150933. The PAN
of Amalgamating Company is AABCA2194F.

The Amalgamating Company is a wholly owned subsidiary of the Amalgamated Company.

The Amalgamating Company is authorised to, and engaged in, the business of manufacturing, production, dealing
in systems, components, parts, services and all engineering materials for the mechanical transmission of power for

various industries.

. Fenner (India) Limited (“Amalgamated Company”)

The Amalgamated Company is an unlisted public limited company incorporated under the laws of India, having its
registered office at 3, Madurai-Melakkal Road, Madurai, Tamil Nadu — 625 016. The Amalgamated Company was
originally incorporated as a private limited company on 09 August 1992 and was converted into a public company on
27th June, 2013. The CIN of the Amalgamated Company is U24231TN1992PLC062306. The PAN of the Amalgamated
Company isAAACJ7230N.

The Amalgamated Company is authorised to, and is engaged in, the business of manufacturing, distribution,
marketing, design, sale and export of power transmission belts, tensioners and oil seals, hoses among various other
automotive parts, assembly or sub-assembly units including Mechanical Transmission Systems, Sealing Systems,

Fluid transfer systems, Vibration reducing systems, Engineering solution services for various industries.

Overview, Objectives and Benefits of this Scheme

Pursuant to and under the provisions of Sections 230 to 232 of the Companies Act, and other relevant provisions of

Companies Act, the Amalgamating Company and Amalgamated Company propose, through this Scheme, to amalgamate

the Amalgamating Company into and with the Amalgamated Company.

This Scheme is segregated into the following 5 (Five) parts:

(i)

Part - | sets forth the overview, objectives and benefits of this Scheme;
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1.2.3

1.3

1.3.1

1.3.2

(ii)

(iif)

Part - Il sets forth the capital structure of the Amalgamating Company and the Amalgamated Company, the change

in authorised share capital of the Amalgamated Company;

Part - Il deals with the amalgamation of the Amalgamating Company into and with the Amalgamated Company, in
accordance with Section 2(1B) of the Income-tax Act, 1961 and Sections 230 to 232 of the Companies Act;

Part - IV deals with the cancellation of shareholding of the Amalgamated Company in the Amalgamating Company
and certain specified accounting treatments in the books of the Amalgamated Company pursuant to and in terms of

this Scheme; and

Part - V deals with the general terms and conditions applicable to this Scheme.

This Scheme of Amalgamation is expected to result inter alia in:

(i)
(ii)

(v)

(vi)
(vii)

simplifying the holding structure of the group;

consolidation of the businesses presently being carried on by the Amalgamating Company and the Amalgamated
Company, which shall create greater synergies between such business operations and within the group, and
consolidation of different market segments and market geographies;

formation of a stronger company with a larger capital and asset base to enable the combined business to be pursued
in @ manner that is more convenient and advantageous to all the stakeholders;

enhancement of competitive strength, productivity gains and logistic advantages, cash flows and operational
efficiencies through optimal utilisation of resources, as a consequence of pooling of management, administrative and
technical skills of various resources, better administration, and cost reduction, including economisation and reduction

of managerial, administrative and other common costs;

better alignment, coordination and streamlining of day to day operations and management structure and seamless
implementation of policy changes leading to improvement in overall working culture and environment;

significant reduction in the multiplicity of legal and regulatory compliances required; and

creation of value for various stakeholders and shareholders of the Amalgamated Company and the Amalgamating
Company, as a result of all of the foregoing.

Definitions

In this Scheme, unless repugnant to the subject, context or meaning thereof, the following capitalised words and expressions

shall have the meanings set forth below:

“Amalgamated Company” has the meaning assigned to such a term in Clause 1.1.2;

“Amalgamating Company” has the meaning assigned to such a term in Clause 1.1.1, and notwithstanding anything to the

contrary in this Scheme, such term means and includes:

(i)

assets, wherever located (including in the possession of vendors, third parties or elsewhere), whether real, personal
or mixed, tangible, present, future or contingent, including but not limited to immovable properties, land and buildings,
movable assets and other plant, machinery and equipment, whether licensed, leased or otherwise held, title, interests,
financial assets, investments, loans, application monies, advance monies, earnest monies and, or, security deposits
or advances, including accrued interest, and other payments (in any such case whether paid by or deemed to
have been paid by Amalgamating Company), covenants, undertakings and rights and benefits, including rights and
benefits pertaining to any insurance policies, security arrangements, receivables, claims against any third parties,
guarantees (including bank and performance guarantees), letters of credit, reversions, tenancies and other such

arrangements or facilities;
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1.3.3

134

(ii)

(iii)

debts, borrowings, duties, guarantees, assurances, commitments, obligations and liabilities (including deferred
tax liabilities and contingent liabilities), both present and future of every kind, nature or description, whether fixed,
contingent or absolute, secured or unsecured, asserted or unasserted, matured or un-matured, liquidated or un-
liquidated, accrued or not accrued, known or unknown, due or to become due, whenever or however arising, whether
provided for or not in the books of accounts or disclosed in the balance sheet including, without limitation, whether

arising out of any contract or tort based on negligence or strict liability or under any licences, permits or schemes;

contracts, agreements, engagements, licenses, leases, memoranda of undertakings, memoranda of agreements,
memoranda of agreed points, letters of agreed points, arrangements, undertakings, whether written or otherwise,
deeds, bonds, schemes, sales tax credits, income tax credits, privileges and benefits of all contracts, agreements and
all other rights, including license rights, lease rights, powers and facilities of every kind and description whatsoever
or other understandings, deeds and instruments of whatsoever nature to which Amalgamating Company is a party,
including agreements with any government entity, department, commission, board, agency, bureau, official, etc.,
sale agreements, agreements to sell, equipment purchase agreements, operation and maintenance contracts, hire
purchase agreements, lending agreements and other agreements with the customers, sales orders, purchase orders
and other agreements and contracts with the supplier of goods or service providers, insurance policies and all rights,
title, interests, claims, privileges and benefits there under of whatsoever nature to which Amalgamating Company is

a party and all other related rights of every kind and description whatsoever;

intellectual property rights, registrations, trademarks, trade names, service marks, copyrights, patents, designs,
technical know-how, domain names, including applications for trademarks, trade names, service marks, copyrights,
designs, domain names and such other intellectual property rights, used by or held for use by Amalgamating Company,
if any, whether or not recorded in the books of accounts of Amalgamating Company, and other intellectual rights of any
nature whatsoever, books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), drawings, computer programs, websites, manuals, data, catalogues, quotations, list of
present and former customers and suppliers, other customer information, customer credit information, customer
pricing information and all other records and documents, whether in physical or electronic form, whether directly or
indirectly relating to the business activities and operations ofAmalgamating Company, whether used or held for use
by it; and

permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements, allotments, concessions,
exemptions, liberties, advantages, subsidies, tax deferrals, liberties, special status and benefits (including sales tax
and service tax), sales tax credits, advance income tax, credit for tax deducted at source under the provisions of the
Income-tax Act, 1961, income tax benefits and exemptions (including the right to claim tax holiday under the Income-
tax Act, 1961), input tax credit under the provisions of the Central Goods and Services Tax Act, 2017 and Integrated
Goods and Services Tax Act, 2017, no-objection certificates, certifications, easements, tenancies, privileges and
similar rights, whether statutory or otherwise, and any waiver of the foregoing, issued by any legislative, executive or
judicial unit of any governmental or semi-governmental entity or any department, commission, board, agency, bureau,

official or other regulatory, administrative or judicial authority used or held for use by Amalgamating Company;

“Appointed Date” means 01 April 2022 or such other date as may be approved by the Tribunal, being the date with effect

from which this Scheme shall, post effectiveness of this Scheme, be operative, and the date with effect from which the
Amalgamating Company shall, as a consequence of effectiveness of this Scheme, stand amalgamated into and with the
Amalgamated Company;

“Board of Directors”in relation to the Amalgamating Company and, or, the Amalgamated Company, as the case may

be,means their respective board of directors, and unless repugnant to the subject, context or meaning thereof, shall be
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1.35

1.3.6

137

1.3.8
14

141

1.4.2

deemed to include every committee (including committee of directors) or any person authorised by the board of directors

or by any such committee;

“Companies Act” means the Companies Act, 2013, rules and regulations made, and notifications issued, thereunder, and

includes any alterations, modifications and amendments made thereto and, or, any re-enactment thereof;

“Effective Date” has the meaning assigned to such term in Clause 5.2. Any references in this Scheme to “upon this Scheme

» o«

becoming effective”, “effectiveness of this Scheme” or “coming into effect of the Scheme” means and refers to the Effective
Date;

“Scheme” means this Scheme of Amalgamation, along with all annexures, schedules, etc., as modified / amended from

time to time in accordance with the provisions of applicable laws; and
“Tribunal” means the National Company Law Tribunal, Chennai Bench.
Interpretation

Terms and expressions which are used in this Scheme but not defined herein shall, unless repugnant or contrary to the
context or meaning thereof, have the meaning assigned to such terms and expressions under the Companies Act, and if
not defined therein, then under other relevant statutes, such as the Income-tax Act, 1961 and other applicable laws, rules,

regulations, bye-laws, as the case may be, including any statutory modification or re-enactment thereof.
In this Scheme, unless the context otherwise requires:

(iy references to “persons” includes individuals, bodies corporate (wherever incorporated), unincorporated associations
and partnerships;

(i) the headings, sub-headings and bold typeface are inserted only for ease of reference and shall not affect the
construction or interpretation of this Scheme;

(iii) the term “Clause” refers to the specified clause of this Scheme;

(iv) reference to any legislation, statute, regulation, rule, notification or any other provision of law means and includes
references to such legal provisions as amended, supplemented or re-enacted from time to time, and any reference to
a legal provision includes any subordinate legislation made and regulations, rules and notifications issued from time

to time under such a statutory provision or applicable to such a statutory provision;
(v) references to one gender includes all genders; and

(vi) words in the singular includes plural and vice versa.
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221
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2.31

232

PART -1
CAPITAL STRUCTURE

Amalgamating Company.

The capital structure of the Amalgamating Company, as of 31 January 2022 is as under:

Share Capital Amount in Rs.
Authorised
1,00,000 equity shares of Rs. 10 each 10,00,000
50,000 10% cumulative redeemable preference shares of Rs. 10 each 5,00,000
Total 15,00,000
Issued, Subscribed and Paid-up
50,500 fully paid up equity shares of Rs. 10 each 5,05,000
Total 5,05,000

Amalgamated Company.

The capital structure of the Amalgamated Company, as of 31 January 2022 is as under:

Share Capital Amount in Rs.
Authorised
1,00,00,000 equity shares of Rs 10 each 10,00,00,000
80,00,000 preference shares of Rs. 100 each 80,00,00,000
Total 90,00,00,000
Issued, Subscribed and Paid-up
24,83,066 fully paid up equity shares of Rs. 10 each 2,48,30,660
45,00,000 fully paid up preference shares of Rs. 100 each 45,00,00,000
Total 47,48,30,660

The shares of the Amalgamated Company are, at present, not listed on any stock exchange, whether in India or in any

other jurisdiction.

Transfer of authorised share capital of the Amalgamating Company to Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, the authorised share capital of the
Amalgamating Company, aggregating to Rs.15,00,000 (Indian Rupees Fifteen Lakhs), shall stand transferred to and be

merged with the authorised share capital of the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, and consequent to the transfer of the
existing authorised share capital of the Amalgamating Company in accordance with Clause 2.3.1, the authorised share
capital of the Amalgamated Company, i.e., Rs. 90,00,00,000 (Indian Rupees Ninety Crore) divided into 1,00,00,000 (One
Crore) equity shares of Rs. 10 (Indian Rupees Ten) each and 80,00,000 (Eighty Lakh) Preference Shares of Rs. 100 (Indian
Rupees Hundred) each shall stand enhanced by an aggregate amount of Rs. 15,00,000 (Indian Rupees Fifteen Lakhs),
and the resultant authorised share capital of the Amalgamated Company shall be Rs. 90,15,00,000 (Indian Rupees Ninety
Crores and Fifteen Lakhs), divided into 1,01,00,000 (One Crore and One Lakh) equity shares of Rs. 10 (Indian Rupees
Ten) each and 80,05,000 (Eighty Lakh Five Thousand) preference shares of Rs.100 (Indian Rupees Hundred) each.
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Accordingly, clause V of the memoradum of association of the Amalgamated Company shall stand modified and be
substituted by the following:

“The Authorised Share Capital of the Company is Rs. 90,15,00,000 (Indian Rupees Ninety Crore and Fifteen Lakhs),
divided into 1,01,00,000 (One Crore One Lakh) Equity Shares of Rs.10/- each and 80,05,000 (Eighty Lakh Five
Thousand) Preference Shares of Rs.100/- each with power to increase, reduce, vary, alter or modify and divide, sub-divide
or consolidate the shares in the capital for the time being into several classes and to attach thereto respectively such
preferential, qualified or special rights, privileges or conditions as may be determined by or in accordance with the Articles
of Association of the Company for the time being and to vary, modify or abrogate any such rights, privileges or conditions in
such manner as may be permitted by the Companies Act, 2013 or provided by the Articles of Association of the Company,
for the time being. The rights attached to the Preference Shares should be such as may be determined by the Directors at

the time of issue thereof.”

For the avoidance of doubt, it is hereby clarified that, in case, the authorised share capital of the Amalgamated Company
or the Amalgamating Company undergoes any change then Clause 2.3.2 shall stand modified/adjusted automatically, and

without any further actions, to take into account the effect of such change.
Miscellaneous

The consent of the shareholders of the Amalgamating Company and the Amalgamated Company to this Scheme shall be
sufficient for the purposes of effecting the amendments contemplated in Clauses 2.3 of this Scheme to the Memorandum of
Association of the Amalgamated Company, and no additional resolution, whether under Sections 13 of the Companies Act,
any other applicable provisions of the Companies Act or under the Articles of Association of the Amalgamated Company,
shall be required to be separately passed, nor shall the Amalgamated Company be required to pay any additional
registration fees, stamp duty, etc., in relation to such actions, including the increase in its authorised share capital of the

Amalgamated Company, as all fees and stamp duty have already been paid by the Amalgamating Company.
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3.1

3.2

PART -1l

AMALGAMATION OF THE AMALGAMATING COMPANIES INTO AND WITH THE AMALGAMATED COMPANY

Transfer and vesting of assets and liabilities and entire business of the Amalgamating Company:

Upon this Scheme becoming effective and with effect from the Appointed Date, all the assets and liabilities, whether or not

recorded in the books of accounts of the Amalgamating Company and including all future assets and liabilities, and the

entire business of the Amalgamating Company, shall stand transferred to and vested in the Amalgamated Company, as a

going concern, without any further act or deed, as per the provisions of this Scheme.

Without prejudice to the generality of the provisions of Clause 3.1, upon this Scheme becoming effective and with effect

from the Appointed Date:

(ii)

(iif)

all assets of the Amalgamating Company, that are movable in nature or incorporeal property or are otherwise capable
of transfer by physical or constructive delivery and, or, by endorsement and delivery or by vesting and recordal
pursuant to this Scheme, stand vested in the Amalgamated Company and shall become the property and an integral
part of the Amalgamated Company. The vesting pursuant to this sub-clause shall be deemed to have occurred by
physical or constructive delivery or by endorsement and delivery or by vesting and recordal pursuant to this Scheme,
as appropriate to the property being vested and title to the property shall be deemed to have been transferred

accordingly;

all other movable properties of the Amalgamating Company, other than those described in sub-clause (i) above,
including investments in shares and any other securities, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with government,
semi-government, local and other authorities and bodies, customers and other persons, shall without any further act,
instrument or deed, become the property of the Amalgamated Company, and the same shall also be deemed to have
been transferred by way of delivery of possession of the respective documents in this regard. The Amalgamated
Company may, if it so deems appropriate, give notice in such form as it deems fit and proper, to each such debtor
or obligor, that pursuant to the sanction of this Scheme by the Tribunal, such debt, loan, advance, claim, bank
balance, deposit or other asset be paid or made good or held on account of the Amalgamated Company as the
person entitled thereto, to the end and intent that the right of the Amalgamating Company to recover or realise all
such debts (including the debts payable by such debtor or obligor to the Amalgamating Company) stands transferred
and assigned to the Amalgamated Company and that appropriate entries should be passed in the books of accounts
of the relevant debtors or obligors to record such change. For the avoidance of doubt, it is hereby clarified that
investments, if any, made by the Amalgamating Company and all the rights, title and interest of the Amalgamating
Company in any licensed or leased movable properties shall, pursuant to Section 232(4) of the Companies Act, other
applicable provisions of the Companies Act, and the provisions of this Scheme, without any further act or deed, be
transferred to and vested in or be deemed to have been transferred to and vested in the Amalgamated Company,
unless the licensor or lessor of such licensed / leased movable properties is the Amalgamated Company, in which

case, the relevant leases shall become redundant and shall cease to have any effect.

all immovable properties of the Amalgamating Company, if any, including the rights and interests in the immovable
properties of the Amalgamating Company, and all documents of title, rights and easements in relation thereto
stand transferred to and vested in and, or, be deemed to have been transferred to and vested in the Amalgamated
Company, without any further act or deed done or being required to be done by the Amalgamating Company and,
or, the Amalgamated Company. The Amalgamated Company shall be entitled to exercise all rights and privileges

attached to the aforesaid immovable properties. The relevant governmental authorities shall grant all clearances /
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permissions, if any, required for enabling the Amalgamated Company to absolutely own and enjoy the immovable
properties in accordance with applicable laws. The mutation or substitution of the title to the immovable properties
shall, upon this Scheme becoming effective, be made and duly recorded in the name of the Amalgamated Company
by the governmental authorities pursuant to the sanction of this Scheme by the Tribunal in accordance with the terms
hereof;

all debts, liabilities, contingent liabilities, duties and obligations, whether secured or unsecured (including rupee,
foreign currency loans, time and demand liabilities, undertakings and obligations of the Amalgamating Company),
of every kind, nature and description whatsoever and howsoever arising, whether provided for or not in the books of
account or disclosed in the balance sheets of the Amalgamating Company, shall be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company without any further act, instrument or
deed, and the Amalgamated Company shall meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any. For the avoidance of doubt, it is hereby clarified that it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this Clause 3.2, and
the approval of this Scheme by the shareholders and creditors of the Amalgamating Company and Amalgamated
Company shall be deemed sufficient for the purposes of giving effect to the provisions of this Clause 3.2. All loans,
advances and other obligations due from the Amalgamating Company to the Amalgamated Company or vice versa

shall stand cancelled and have no effect;

all contracts, deeds, leases, memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, letters of intent, bids, undertakings, whether written or otherwise, bonds, agreements,
schemes, title, arrangements and other instruments, permits, rights, entitlements, licenses, including the licenses
granted by any Governmental, statutory or regulatory bodies but excluding contracts between the Amalgamating
Company and the Amalgamated Company, the relevant contracts shall become redundant and shall cease to have
any effect, and other contract relating to tenancies, privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Amalgamating Company, or to the benefit of which, the Amalgamating Company
may be eligible, shall be in full force and effect on, against or in favour of the Amalgamated Company and may be
enforced as fully and effectually as if, instead of the Amalgamating Company, the Amalgamated Company had been
a party or beneficiary or obligor thereto. Without prejudice to the generality of the foregoing, all bank guarantees,
performance guarantees and letters of credit, agreements with any government entity, department, commission,
board, agency, bureau or official, hire purchase agreements, lending agreements and such other agreements, deeds,
documents and arrangements pertaining to the business of the Amalgamating Company or to the benefit of which the
Amalgamating Company may be eligible, including all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shall, by operation of law pursuant to the vesting orders of the
Tribunal, be deemed to be contracts, deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, licenses of the Amalgamated Company. In relation to the same, any procedural
requirements required to be fulfilled solely by the Amalgamating Company (and not by any of its successors) shall
be fulfilled by the Amalgamated Company as if it is the duly constituted attorney of the Amalgamating Company. All
agreements entered into by the Amalgamating Company stand transferred and vested in favour of the Amalgamated
Company on the same terms and conditions. The Amalgamated Company and the other parties to such agreements
shall continue to comply with the terms, conditions and covenants thereunder. For the avoidance of doubt, it is hereby
clarified that, in case of a contract exclusively between the Amalgamating Company and the Amalgamated Company,
the said contract shall, unless otherwise deemed by the Board of Directors of the Amalgamated Company, become

redundant and shall cease to have any effect upon the effectiveness of the Scheme;
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(vii)

(viii)

(ix)

(xii)

any notices, disputes, pending suits, appeals, taxation proceedings or other proceedings of whatsoever nature,
including before any statutory or quasi-judicial authority or tribunal, if any, relating to the Amalgamating Company,
whether by or against the Amalgamating Company, shall not abate, be discontinued or in any way prejudicially
affected by reason of the amalgamation of the Amalgamating Company or of anything contained in this Scheme, but
the proceedings shall continue and any prosecution shall be enforced by or against the Amalgamated Company in
the same manner and to the same extent as would or might have been continued, prosecuted and, or, enforced by

or against the Amalgamating Company, as if this Scheme had not been implemented;

all employees of the Amalgamating Company shall become employees of the Amalgamated Company, on such
terms and conditions as are overall / in aggregate no less favourable, than those on which they are engaged by the
Amalgamating Company on the relevant date, without any interruption of service as a result of this amalgamation and

transfer;

the intellectual property rights of any nature whatsoever of the Amalgamating Company and all registrations,
goodwill, licenses, trademarks, service marks, copyrights, domain names, applications for copyrights, trade names
and trademarks, appertaining to the Amalgamating Company stand transferred to and vested in the Amalgamated
Company;

all taxes (including but not limited to advance tax, tax deducted at source, minimum alternate tax credits, fringe
benefit tax, securities transaction tax, taxes withheld/paid in a foreign country, goods and service tax, value added
tax, banking cash transaction tax, sales tax, service tax, etc.), including any interest, penalty, surcharge and cess, if
any, payable by or refundable to or being the entitlement of the Amalgamating Company, including all or any refunds
or claims shall be treated as the tax liability or refunds/credits/claims, as the case may be, of the Amalgamated
Company, and any tax incentives, advantages, privileges, exemptions, credits (including input tax credit under
Central Goods and Services Tax Act, 2017 and Integrated Goods and Services Tax Act, 2017), holidays, remissions,
reductions, tax losses including brought forward business loss, unabsorbed depreciation etc., as would have been

available to the Amalgamating Company, shall be available to the Amalgamated Company;

the accounts of the Amalgamated Company as on the Appointed Date shall be reconstructed in accordance with the
applicable provisions and terms of this Scheme. The Amalgamated Company shall be entitled to revise its income tax
returns, wealth tax returns, tax deducted at source (“TDS”) returns, and other statutory returns as may be required
under respective statutes pertaining to indirect taxes, such as goods and service tax, sales-tax, value added tax,

excise duties, service tax, etc;

all approvals, allotments, consents, concessions, clearances, credits, awards, sanctions, exemptions, registrations,
subsidies, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses granted
by any governmental, statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith), authorization, pre-qualifications, bid acceptances, tenders and certificates of every kind and description
whatsoever in relation to the Amalgamating Company, or to the benefit of which the Amalgamating Company may
be eligible/entitled shall be in full force and effect in favour of the Amalgamated Company and may be enforced
as fully and effectually as if, instead of the Amalgamating Company, the Amalgamated Company had been a party
or beneficiary or obligee thereto. For the avoidance of doubt, it is hereby clarified that if the consent of any third
party or authority is required to give effect to the provisions of this Clause 3.2, the said third party or authority
shall be obligated to, and shall make and duly record the necessary substitution/endorsement in the name of the
Amalgamated Company. For this purpose, the Amalgamated Company shall file appropriate applications/documents

with relevant authorities concerned for information and record purposes;
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(xiii)

(xiv)

(xvi)

benefits of any and all corporate approvals as may have already been taken by the Amalgamating Company, whether
being in the nature of compliances or otherwise, including without limitation, approvals under Sections 42, 62, 180,
185, 186 and 188 of the Companies Act, and any other approvals under the Companies Act or Companies Act, 1956,
stand transferred to the Amalgamated Company and the said corporate approvals and compliances shall be deemed
to have been taken/complied with by the Amalgamated Company;

all bank accounts operated or entitled to be operated by the Amalgamating Company shall be deemed to have
transferred and shall stand transferred to the Amalgamated Company and names of the Amalgamating Company
shall be substituted by the name of the Amalgamated Company in the bank’s records. The Amalgamated Company
shall be entitled to operate all bank accounts, realise all monies and complete and enforce all pending contracts and
transactions in the name of the Amalgamating Company to the extent necessary until the transfer of the rights and
obligations of the Amalgamating Company to the Amalgamated Company under the Scheme is formally accepted and
completed by the parties concerned. For avoidance of doubt, it is hereby clarified that all cheques and other negotiable
instruments, payment orders received and presented for encashment which are in the name of the Amalgamating
Company after the Effective Date, shall be accepted by the bankers of the Amalgamated Company and credited to
the accounts of the Amalgamated Company, if presented by the Amalgamated Company. Similarly, the banker of
the Amalgamated Company shall honour all cheques issued by the Amalgamating Company for payment after the

Effective Date;

all estates, assets, rights, title, interests and authorities accrued to and, or, acquired by the Amalgamating Company
shall be deemed to have been accrued to and, or, acquired for and on behalf of the Amalgamated Company and shall
pursuant to the provisions of Section 232(4) of the Companies Act, other applicable provisions of the Companies Act,
and the provisions of this Scheme, without any further act, instrument or deed be and stand transferred to or vested
in or be deemed to have been transferred to or vested in the Amalgamated Company to that extent and shall become

the estates, assets, right, title, interests and authorities of the Amalgamated Company;

all lease, license or rent agreements entered into by the Amalgamating Company with various landlords, owners
and lessors (unless: (i) such a lease or license, as the case may be, has been terminated before the Effective Date
and such termination has taken effect before the Effective Date, in which case, the relevant leases or licenses shall
become redundant and shall cease to have any effect upon the effectiveness of the Scheme; or (ii) such lease,
license or rent agreements have been entered into between the Amalgamating Company and the Amalgamated
Company, in which case, the relevant agreements shall become redundant and shall cease to have any effect),
together with all rights and interests in lease / licensed properties, security deposits and advance/prepaid lease/
license fee, etc., stand automatically transferred and vested in favour of the Amalgamated Company on the same
terms and conditions without any further act, instrument, deed, matter or thing being made, done or executed. The
Amalgamated Company shall continue to pay rent, or lease or license fee as provided for in such agreements,
and the Amalgamated Company and the relevant landlords, owners and lessors shall continue to comply with the
terms, conditions and covenants thereunder. Without limiting the generality of the foregoing, the Amalgamated
Company shall also be entitled to refund of security deposits paid under any lease, license or rent agreement by the
Amalgamating Company; and

(xvii) all electricity connections and tariff rates in respect thereof sanctioned by various public sector and private companies,

boards, agencies and authorities to the Amalgamating Company, together with security deposits and all other
advances paid, stand automatically transferred and vested in favour of the Amalgamated Company on the same
terms and conditions without any further act, instrument, deed, matter or thing being made, done or executed. The
relevant electricity companies, boards, agencies and authorities shall issue invoices in the name of the Amalgamated
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Company with effect from the billing cycle commencing from the month immediately succeeding the month in which
an intimation of the approval of this Scheme by the Court is filed by the Amalgamated Company with them. The
Amalgamated Company and the relevant electricity companies, boards, agencies and authorities shall continue to
comply with the terms, conditions and covenants associated with the grant of such connection. Without limiting the
generality of the foregoing, the Amalgamated Company shall also be entitled to refund of security deposits paid to or
placed with such electricity companies, boards, agencies, municipal corporation, statutory and other authorities by
the Amalgamating Company.

Upon this Scheme becoming effective and the consequent amalgamation of the Amalgamating Company into and with
the Amalgamated Company, the secured creditors of the Amalgamated Company shall only continue to be entitled to
security over such properties and assets forming part of the Amalgamated Company, as existing immediately prior to the
amalgamation of the Amalgamating Company into and with the Amalgamated Company and the secured creditors of the
Amalgamating Company, if any, shall continue to be entitled to security over such properties, assets, rights, benefits and
interest of and in the Amalgamating Company, as existing immediately prior to the amalgamation of such Amalgamating
Company into and with the Amalgamated Company. For the avoidance of doubt, it is hereby clarified that all the assets of
the Amalgamated Company and the Amalgamating Company which are not currently encumbered shall remain free and
available for creation of any security thereon in future in relation to any new indebtedness that may be incurred by the
Amalgamated Company. For this purpose, no further consent from the existing secured creditors shall be required and

sanction of this Scheme shall be considered as a specific consent of such secured creditors.

The Amalgamated Company may, at any time after this Scheme becomes effective in accordance with the provisions
hereof and as the successor entity of the Amalgamating Company, if deemed necessary by it, and as a matter of process,
execute appropriate deeds of confirmation or other writings or arrangements with any party to any contract or arrangement
in relation to which any of the Amalgamating Company has been a party, including any filings with the governmental
authorities, in order to give formal effect to the above provisions. The Amalgamated Company shall, under the provisions
hereof, be deemed to be authorised to execute any such writings in the name of and on behalf of the Amalgamating
Company and to carry out or perform all such formalities or compliances referred to above on the part of the Amalgamating
Company inter alia in its capacity as the successor entity of the Amalgamating Company. The Amalgamating Company and
Amalgamated Company, as the case may be, shall make appropriate filings with the governmental authorities in order to
give formal effect to the above provisions, and the relevant governmental authorities shall take on record the same, and
shall make and duly record the necessary substitution/endorsement in the name of the Amalgamated Company upon this

Scheme becoming effective in accordance with the terms hereof.

The Amalgamated Company shall, at any time after this Scheme becomes effective in accordance with the provisions
hereof and as the successor entity of the Amalgamating Company, if so required under any law or otherwise, do all
such acts or things as may be necessary to transfer/obtain the approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses and certificates which were held or enjoyed by such
Amalgamating Company. For the avoidance of doubt, it is hereby clarified that if the consent of any third party or authority
is required to give effect to the provisions of this clause, the said third party or authority shall make and duly record the
necessary substitution/endorsement in the name of the Amalgamated Company pursuant to the sanction of this Scheme
by the Tribunal, and upon this Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Amalgamated Company shall file appropriate applications/documents with relevant authorities concerned for information
and record purposes. The Amalgamated Company shall, under the provisions of this Scheme, be deemed to be authorised
to execute any such writings on behalf of the Amalgamating Company and to carry out or perform all such acts, formalities
or compliances referred to above as may be required in this regard inter alia in its capacity as the successor entity of the
Amalgamating Company.
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Conduct of business till Effective Date

Until the Effective Date, the Amalgamating Company agrees and undertakes that it shall carry on its business in ordinary

course of business and as per past practices. On and from the Appointed Date:

(iy the Amalgamating Company shall be deemed to have carried on all business activities and stand possessed of its
properties and assets, for and on account of and in trust for the Amalgamated Company, and all assets which are
acquired by the Amalgamating Company on or after the Appointed Date shall be deemed to be the assets of the

Amalgamated Company; and

(i)  all profits or income arising or accruing in favour of or received by the Amalgamating Company and all taxes paid
thereon (including but not limited to advance tax, tax deducted at source, minimum alternate tax credit, fringe benefit
tax, securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service tax, goods
and services tax, etc.) or losses arising or incurred by the Amalgamating Company shall, for all purposes, be treated

as and deemed to be the profits or income, taxes or losses, as the case may be, of the Amalgamated Company.

(iy  With effect from the Effective Date, the Amalgamated Company shall be authorized and entitled to carry on and shall

carry on the business of the Amalgamating Company.

(i) For the purpose of giving effect to the amalgamation order passed under Sections 230 to 232 of the Companies Act
and other applicable provisions of the Companies Act in respect of this Scheme by the Tribunal, the Amalgamated
Company shall, at any time pursuant to the orders approving this Scheme, be entitled to get the recordal of the
change in the legal right(s) upon the amalgamation of the Amalgamating Company, in accordance with the provisions
of Sections 230 to 232 of the Companies Act and other applicable provisions of the Companies Act. The Amalgamated
Company is and shall always be deemed to have been authorised to execute any pleadings, applications, forms, etc.,
as may be required to remove any difficulties and carry out any formalities or compliance as are necessary for the

implementation of this Scheme, pursuant to the sanction of this Scheme by the Tribunal.

(i) The Amalgamated Company shall be entitled, pending the sanction of this Scheme, to apply to the governmental
authorities and all other agencies, departments and authorities concerned as are necessary under applicable law for
such consents, approvals and sanctions which the Amalgamated Company may require to carry on the business of

the Amalgamating Company upon this Scheme becoming effective.

Where any of the debts, liabilities, duties and obligations incurred before the Appointed Date by the Amalgamating Company,
deemed to have been transferred to the Amalgamated Company by virtue of this Scheme, have been discharged by the
Amalgamating Company after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to have
been for and on account of the Amalgamated Company.

The Amalgamating Company and the Amalgamated Company shall be entitled to declare and pay dividends, whether
interim and/or final, to their respective shareholders prior to the Effective Date, but only in the ordinary course of business.
It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and shall not
be deemed to confer any right on any shareholder of the either of Amalgamating Company or the Amalgamated Company

to demand or claim any dividends.

The Amalgamated Company and the Amalgamating Company shall be entitled, pending the sanction of this Scheme, to
increase or alter in any other manner their respective authorized, issued, subscribed and paid-up share capital as may be

required by the respective business requirements or for ensuring compliance with applicable laws.

Upon this Scheme becoming effective, the Amalgamating Company shall stand dissolved, without any further act or deed,

without being wound-up.
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PART - IV

CHANGE IN SHARE CAPITAL, CONSIDERATION AND ACCOUNTING TREATMENT

Change in Share Capital

In consideration of the provisions of Part — Il of this Scheme and as an integral part of this Scheme, the share capital of
the Amalgamated Company shall be restructured in the manner set forth in this Clause 4.

Cancellation of Shareholding

Upon this Scheme becoming effective and in consideration of the transfer and vesting of all assets and liabilities of the
Amalgamating Company into and with the Amalgamated Company in accordance with Part - lll of this Scheme, no shares
shall be allotted by the Amalgamated Company to itself or to any of its nominee shareholders holding shares in the
Amalgamating Company. All equity shares and other securities of the Amalgamating Company held by the Amalgamated
Company (either directly or through nominees) shall stand cancelled without any further application, act or deed. It is
clarified that no new shares shall be issued or payment made in cash whatsoever to the Amalgamated Company in lieu of
such securities of the Amalgamating Company.

Upon this Scheme becoming effective, in the (consolidated/merged) balance sheet of the Amalgamated Company,
investments of the Amalgamated Company being shares and other securities, if any, held in the Amalgamating Company,
whether held in its own name or through nominee shareholders, shall stand cancelled in entirety without any consideration
and without any further act or deed and without any liability towards capital gains tax under the Income-tax Act, 1961.
The shares or the share certificates of the Amalgamating Company in relation to the shares held by the Amalgamated
Company, shall, without any further application, act, instrument or deed, be deemed to have been automatically cancelled
and be of no effect without any necessity of them being surrendered.

Accounting Treatment
Accounting Treatment in the books of the Amalgamated Company:

(i) The Amalgamating Company is a wholly owned subsidiary of the Amalgamated Company. The amalgamation
proposed in this Scheme being a business combination involving entities or businesses under common control.
Accordingly, upon this Scheme becoming effective, the Amalgamated Company shall account for the amalgamation
in its books of account in accordance with the method of accounting as prescribed under ‘pooling of interest’ method
in Appendix C of Indian Accounting Standard (Ind AS) 103 on accounting for business combinations, issued by the
Ministry of Corporate Affairs and any clarifications issued in this regard.

(i)  The accounting treatment in the books of the Amalgamated Company shall be as under:

(a) upon this Scheme becoming effective, for the purpose of accounting for and dealing with the value of the assets,
liabilities, reserves, etc., in the books of account of the Amalgamated Company, financial statements of the
Amalgamating Company shall be prepared as per the applicable Ind AS;

(b) all the assets, liabilities and reserves of the Amalgamating Company, as recorded in their respective financial
statements referred to in sub-clause (i) above, shall be recorded in the books of accounts of the Amalgamated
Company at the existing carrying amounts and in the same form. No adjustments shall be made to reflect fair
values, or recognise any new assets or liabilities. The only adjustments that may be made are to harmonise
accounting policies / ensure uniformity of accounting policies. The Amalgamated Company shall also record in
its books of accounts, all transactions of the Amalgamating Company in respect of assets, liabilities, income and
expenses as per the applicable Ind AS;

(c) investment in the share capital of the Amalgamating Company shown in the books of accounts of the
Amalgamated Company shall stand cancelled;
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(iii)

(iv)

(d) any inter-company payables / receivables (including loans, advances or debtors, creditors etc.) between
the Amalgamating Company and the Amalgamated Company, appearing in the books of account of the
Amalgamated Company and the Amalgamating Company, shall stand cancelled without any further act or deed.
For the avoidance of doubt, it is hereby clarified that with effect from Appointed Date, there will be no accrual of
interest or other charges in respect of any loans, advances and other obligations as between the Amalgamating
Company and the Amalgamated Company;

(e) the financial information in the financial statements in respect of prior periods would be restated as if the
business combination contemplated in this Scheme has occurred from the beginning of the earliest period
presented in the financial statements, irrespective of the actual date of the combination. However, if business
combination contemplated in this Scheme occurs after that date, the prior period information would be restated
only from that date.

(f)  the difference, if any, the amount recorded as share capital issued by the Amalgamated Company in terms of
this Scheme and the amount recorded as share capital of the Amalgamating Companies (after adjustment of
cancellation of the investment of Amalgamated Company in the Amalgamating Companies), shall be, in case
of excess, recognized as goodwill in the financial statements of the Amalgamated Company; in case of any
deficiency, the same shall be treated capital reserve in the books of the Amalgamated Company and such
goodwill/capital reserve shall be presented separately from other goodwill/capital reserves with disclosure of its
nature and purpose in the notes to financial statements of the Amalgamated Company;

(g) the balance of the retained earnings appearing in the financial statements of the Amalgamating Company
would be aggregated with the corresponding balance appearing in the financial statements of the Amalgamated
Company. Alternatively, it may be transferred to General Reserve, if any; and

(h) thedifference, if any, between the value of total assets and total liabilities (including reserves) of the Amalgamating
Company as recorded in its financial statements mentioned above, shall be recorded as per the applicable
Indian accounting standard.

The identity of the reserves of the Amalgamating Companies, if any, and to the extent deemed appropriate by the
Board of Directors of the Amalgamated Company, shall be preserved and they shall appear in the financial statements
of the Amalgamated Company in the same form and manner, in which they appeared in the financial statements of
the relevant Amalgamating Companies, as on the date immediately preceding the Appointed Date. Accordingly,
if prior to this Scheme becoming effective there is any reserve in the financial statements of the Amalgamating
Companies, which are available for distribution to shareholders, whether as bonus shares or dividend or otherwise,
the same would continue to remain available for such distribution by the Amalgamated Company, subsequent to this
Scheme becoming effective.

In case of any differences in accounting policies followed by the Amalgamating Companies from that of the
Amalgamated Company, impact of the same till the date immediately preceding the Appointed Date will be quantified
and be appropriately adjusted and reported in accordance with applicable accounting rules and principles in the
books of the Amalgamating Companies, so as to ensure that the financial statements of the Amalgamated Company
reflect the financial position on the basis of consistent accounting policies.

Accounting Treatment in the books of the Amalgamating Company:

There shall be no accounting treatment in the books of the Amalgamating Company as the Amalgamating Company will

be amalgamated into the Amalgamated Company and shall stand dissolved, without being wound-up, upon this Scheme

becoming effective.
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PART -V
GENERAL TERMS AND CONDITIONS
Tax related provisions

This Scheme, has been drawn up to comply with: (i) the conditions relating to ‘Amalgamation’ as specified under the tax
laws, specifically Section 2(1B) of the Income-tax Act, 1961, and (ii) all relevant sections of the Income-tax Act, 1961. If
any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any of the said provisions
at a later date, whether as a result of any amendment of law or any judicial or executive interpretation or for any other
reason whatsoever, the provisions of the tax laws shall prevail. This Scheme shall then stand modified to the extent
determined necessary to comply with the said provisions. Such modification will however not affect other parts of this
Scheme. Notwithstanding the other provisions of this Scheme, the power to make such amendments/modifications as may
become necessary, shall vest with the Board of Directors of the Amalgamated Company and the Amalgamating Company,
which power shall be exercised reasonably in the best interests of the companies concerned and their shareholders, and
which power can be exercised at any time, whether before or after the Effective Date.

Upon this Scheme becoming effective, all tax liabilities under the Income-tax Act, 1961, goods and service tax laws and
other applicable laws/regulations dealing with taxes/duties/levies allocable or related to the business of the Amalgamating

Company shall stand transferred to and be vested in the Amalgamated Company.

Notwithstanding anything to the contrary contained in the provisions of this Scheme, the Amalgamated Company shall be
entitled to carry forward, avail of, or set-off any unabsorbed tax losses, unabsorbed tax depreciation, credits for minimum
alternate tax and input tax credits of the Amalgamating Company that remain unutilized as on the Appointed Date. Further,
any tax incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions as would have been

available to the Amalgamating Company on or before Appointed Date shall be available to the Amalgamated Company.

Upon this Scheme becoming effective, the Amalgamated Company shall be entitled to claim refunds or credits, including
input tax credits, with respect to taxes paid by, for, or on behalf of, the Amalgamating Company under applicable laws,
including but not limited to income tax, sales tax, value added tax, service tax, CENVAT, input tax credit under Central
Goods and Services Act, 2017 and Integrated Goods and Services Tax Act, 2017 or any other tax arising due to any inter
se transaction between the Amalgamating Company and the Amalgamated Company (“ldentified Transactions”), even
if the prescribed time limits for claiming such refunds or credits have lapsed. For the avoidance of doubt, it is hereby
clarified that input tax credits already availed of or utilised by the Amalgamating Company and the Amalgamated Company
in respect of Identified Transactions shall not be adversely impacted by the cancellation of such Identified Transactions
pursuant to this Scheme.

Upon this Scheme becoming effective, any advance tax, self-assessment tax, minimum alternate tax and, or, TDS credit
available or vested with the Amalgamating Company, including any taxes paid and taxes deducted at source and deposited
by the Amalgamating Company in regard to Identified Transactions during the period between Appointed Date and the
Effective Date shall be treated as tax paid by the Amalgamated Company and shall be available to the Amalgamated
Company for set-off against its liability under the Income-tax Act, 1961 and any excess tax so paid shall be eligible for
refund together with interest. Further, TDS deposited, TDS certificates issued or TDS returns filed by the Amalgamating
Company on transactions shall continue to hold good as if such TDS amounts were deposited, TDS certificates were
issued and TDS returns were filed by the Amalgamated Company. Any TDS deducted by, or on behalf of, the Amalgamating

Company in regard to Identified Transactions shall be treated as tax deposited by the Amalgamated Company.

Upon this Scheme becoming effective, any service tax or any other tax charged by, for, or on behalf of, the Amalgamating

Company on Identified Transactions and in respect of which CENVAT credit or any Input Tax Credit is not available or
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has not been claimed by the Amalgamating Company, shall be treated as service tax paid in cash by the Amalgamated

Company, without any further action on the part of the Amalgamating Company and the Amalgamated Company.

The Amalgamated Company is expressly permitted to file or revise its corporate income tax, TDS, wealth tax, service tax,
excise, VAT, entry tax, professional tax, goods and service tax or any other statutory returns, statements or documents,
credit for advance tax paid, tax deducted at source, claim for sum prescribed under Section 43B of the Income-tax Act,
1961 on payment basis, deduction for provisions written back by the Amalgamated Company previously disallowed in the
hands of the Amalgamating Company under the Income-tax Act, 1961, credit of tax paid under Section 115JB read with
Section 115JAA of the Income-tax Act, 1961, credit of foreign taxes paid/withheld etc., if any, pertaining to the Amalgamating
Company upon this Scheme becoming effective, and where necessary to give effect to this Scheme, even if the prescribed
time limits for filing or revising such returns have lapsed without incurring any liability on account of interest, penalty or
any other sum. The Amalgamated Company is expressly permitted to amend, if required, its TDS/tax collected at source
or other statutory certificates and shall have the right to claim refunds, tax credits, set-offs and, or, adjustments relating to
its income or transactions entered into by it with effect from Appointed Date. The taxes or duties paid by, for, or on behalf
of, the Amalgamating Company relating to the period on or after Appointed Date shall be deemed to be the taxes or duties
paid by the Amalgamated Company and the Amalgamated Company shall be entitled to claim credit or refund for such
taxes or duties.

Effective Date

This Scheme shall become effective on the last date on which certified copies of the order(s) of the Tribunal approving this
Scheme are filed by the Amalgamating Company and Amalgamated Company with theRegistrar of Company (“Effective
Date”).

Sequencing of Events

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall be deemed to have
occurred on the Appointed Date, and shall be deemed to have become effective and operative only in the sequence and
in the order mentioned hereunder:

(i) amalgamation of the Amalgamating Company into and with the Amalgamated Company in accordance with Part - 11|
of this Scheme, the consummation of all actions necessary to appropriately record such an amalgamation in records
of the Amalgamated Company;

(i) transfer of the authorised share capital of the Amalgamating Company to the Amalgamated Company as provided in
Clause 2.2, and consequential increase in the authorised share capital of the Amalgamated Company as provided
thereunder;

(iii) cancellation of the shares of the Amalgamating Company held by the Amalgamated Company in terms of Clause
4.2.2 of this Scheme; and

(iv) dissolution of Amalgamating Company without winding-up.
Modifications to this Scheme and removal of difficulties

The Amalgamated Company and the Amalgamating Company, acting through their respective Boards of Directors, may:
(i) assent to any modifications or amendments to this Scheme, which the Tribunal and, or, any other authorities may deem
fit to direct or impose or which may otherwise be considered necessary or desirable for settling any question or doubt
or difficulty that may arise during the course of sanction and, or, giving effect and, or, implementing this Scheme, or (ii)
waive any of the requirements of this Scheme, where such waiver is necessary or desirable for settling any question or

doubt or difficulty that may arise during the course of sanction and, or, giving effect and, or, implementing this Scheme,
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provided such waiver is in the interest of the Amalgamated Company and the Amalgamating Company. The Amalgamated
Company, acting through its Board of Directors, be and is hereby authorised to take such steps and do all acts, deeds
and things as may be necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, difficulties or
questions, whether by reason of any orders of the Tribunal or of any directive or orders of any other authorities or otherwise
howsoever arising out of, under or by virtue of this Scheme and, or, any matters concerning or connected therewith.

In case, post approval of the Scheme by the Tribunal, there is any ambiguity in interpreting any Clause of this Scheme,
or otherwise, the Board of Directors of the Amalgamating Company and the Amalgamated Company shall have complete

power to take the most sensible interpretation so as to render the Scheme operational.

In the event of any inconsistency between any of the terms and conditions of any earlier arrangement between the
Amalgamating Company and the Amalgamated Company and their respective shareholders and/or creditors, and the

terms and conditions of this Scheme, the latter shall prevail.
Withdrawal of this Scheme

Notwithstanding anything else to the contrary in this Scheme, the Amalgamated Company and the Amalgamating Company,
acting through its respective Boards of Directors, shall be at liberty to withdraw from this Scheme for any reason as they
deem fit, including in case any condition or alteration imposed by the Tribunal or any other authority is not acceptable to
them.

Binding Effect

Upon this Scheme becoming effective, it shall be binding on the Amalgamating Company, the Amalgamated Company,
their respective shareholders, creditors and all other stakeholders. In the event of any conflict or inconsistency between the
provisions of this Scheme and any of the terms and conditions of any arrangement, agreement or contract subsisting on the
Effective Date between the Amalgamating Company, Amalgamated Company, and, or, their shareholders, creditors and
other stakeholders, then the provisions of this Scheme shall prevail insofar as such conflict or inconsistency is concerned.

Severability

If any part of this Scheme is invalid, ruled illegal by any court/governmental authority, or unenforceable under present or
future laws, then it is the intention of the parties that such part shall be severable from the remainder of this Scheme and
this Scheme shall not be affected thereby, unless the deletion of such part shall cause this Scheme to become materially
adverse to any party, in which case the Amalgamated Company and the Amalgamating Company, acting through their
respective Boards of Directors, shall attempt to bring about appropriate modification to this Scheme, as will best preserve
for the parties, the benefits and obligations of this Scheme, including but not limited to such part.

Miscellaneous

The transfer of properties and liabilities to, and the continuance of proceedings by or against the Amalgamated Company,
as envisaged in Part - lll above shall not affect any transaction or proceedings already concluded by the Amalgamating
Company on or before Appointed Date, and after Appointed Date till the Effective Date, to the end and intent that the
Amalgamated Company accepts and adopts all acts, deeds and things done and executed by the Amalgamating Company

in respect thereto as done and executed on behalf of itself.

The provisions of this Scheme shall be applicable and come into operation from the Appointed Date, although this Scheme

shall become effective only on the Effective Date.

Upon this Scheme becoming effective, the resolutions, if any, of the Amalgamating Company, which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of the Amalgamated

Company and if any such resolutions have any monetary limits approved under the provisions of the Companies Act, or
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any other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like resolutions

passed by the Amalgamated Company and shall constitute the aggregate of the said limits in the Amalgamated Company.

Without prejudice to the generality of other provisions of this Scheme and notwithstanding anything to the contrary contained
in this Scheme, the Board of Directors of the Amalgamated Company shall have the option and shall be entitled to make
suitable accounting entries at the time of closing of the books of accounts for the first financial year post the effectiveness

of this Scheme as they may deem fit to give effect to the intent herein.

Upon this Scheme becoming effective, the shareholders of the Amalgamating Company and the Amalgamated Company
shall be deemed to have also accorded their approval under all relevant provisions of the Companies Act for giving effect
to the provisions contained in this Scheme.

The Amalgamated Company and, or, the Amalgamating Company, shall, with all reasonable dispatch, make respective
applications to the Tribunal, under Sections 230 to 232 of the Companies Act and other applicable provisions of the
Companies Act, seeking orders for dispensing with or convening, holding and, or, conducting of the meetings of the
classes of their respective shareholders and, or, creditors and for sanctioning this Scheme with such modifications, as may
be approved by the Tribunal.

Upon this Scheme becoming effective, the shareholders and creditors of both, the Amalgamated Company and the
Amalgamating Company, shall be deemed to have also accorded their approval under all relevant provisions of the

Companies Act, for giving effect to the provisions contained in this Scheme.
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ANNEXURE - 2

IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - II, CHENNAI

Under Sections 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Amalgamation
CA(CAA)/66(CHE)/2022
ACORN ENGINEERING LIMITED,
(CIN: U74210TN1978PLC150933),
A Company incorporated under the Companies Act, 1956,
having its Registered Office at
3, Madurai Melakkal Road,
Kochadai, Madurai, Tamil Nadu - 625 016.

. Applicant /
Transferor Company
Along With

J.K. FENNER (INDIA) LIMITED
(CIN: U24231TN1992PLC06230)

A Company incorporated under the Companies Act, 1956,
having its Registered Office at

3, Madurai Melakkal Road,

Madurai, Tamil Nadu - 625 016

... Applicant /
Transferee Company
Along with

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
Order Pronounced on 4" November 2022

CORAM

Dr.DEEPTI MUKESH MEMBER (JUDICIAL)
SAMEER KAKAR, MEMBER (TECHNICAL)

For Applicant(s): Preeti Mohan,Advocate
R.Ragha Sudha, Advocate
Akhila J, Advocate

COMMON ORDER
Per: SAMEER KAKAR, MEMBER (TECHNICAL)

This is a joint application filed by the Applicant Companies,

namely AcoRN ENGINEERING LIMITED (for brevity “Transferor

CA(CAA)/64(CHE)2022
Acorn Engineering Limited & J.K. Fenner (India) Limited \[

7.

-
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Company”), J.K. FENNER (INDIA) LimiTeD (for brevity Transferee
Company) under section 230-232 of Companies Act, 2013, and
other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 in relation to the Scheme of Amalgamation
(hereinafter referred to as the “SCHEME"”) proposed by the
Applicant Companies. The said Scheme is also appended as

“Annexure — 12" to the CA(CAA)/66(CHE)/2022.

2, The Applicant Companies in this Company Application has

sought for the following reliefs;

EQuITY PREFERENCE SECURED UNSECURED
SHAREHOLDERS | SHAREHOLDERS CREDITORS CREDITORS
TRANSFEROR | To dispense
COMPANY with the NIL NIL NIL
meeting
TRANSFEREE | To convene To dispense | To dispense R —
COMPANY the meeting with the with the .
g < the meeting
meeting meeting
3. An affidavit in support of the present Application sworn for

and on behalf of the Applicant Companies are listed hereunder: -

i) Mr.Vidya Charan Shukla
Company in the capacity of the authorized signatory.

i

on behalf

in the capacity of the authorized signatory.

Transferor

Mr.R.Vijayaraghavan on behalf Transferee Company

and it is also represented that the Registered offices of both the

Applicant Companies are situated within the territorial jurisdiction

e

1 V

ns

CA(CAA)/64(CHE)2022

Acorn Engineering Limited & J.K. Fenner (India) Limited
2 of 11

7.
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of the Bench of this Tribunal and falling within the purview of

Registrar of Companies, Chennai.

4. Transferor Company is an unlisted public Limited company,
incorporated under the provisions of Cornpanies Act, 1956 on
11.08.1978. The Authorized Share Capital of the Transferor

Company as on 31.03.2022 as follows:

PARTICLULARS AMOUNT IN Rs.
AUTHORISED CAPITAL 10,00,000
1,00,000 equity shares of Rs.10 each

50,000 10% cumulative redeemable preference 5,00,000
shares of Rs.10 each

TOTAL 15,00,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL 5,05,000

50,500 fully paid up equity shares of Rs.10 each.

TOTAL 5,05,000

5 The Transferee Company is a public limited company
incorporated under the provisions of Companies Act, 1956 on
09.04.1992. The Authorized Share Capital of the Transferee

Company as on 31.03.2022 as follows:

PARTICLULARS AMOUNT IN Rs.
AUTHORISED CAPITAL

1,00,00,000 equity shares of Rs.10 each 10,00,00,000
80,00,000 preference shares of Rs.100 each 80,00,00,000
TOTAL 90,00,00,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL
24,83,066 fully paid up equity shares of Rs.10 2,48,30,660

each.

CA(CAA)/64(CHE)2022

Acorn Engineering Limited & J.K. Fenner (India) Limited p/
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45,00,000 fully paid up equity shares of Rs.100 45,00,00,000

each
TOTAL 47,48,30,660

6. The Applicant companies have filed their respective Memoranda
and Articles of Association inter alia delineating their object
clauses. The Applicant Companies have filed audited financial

Statements for the year ended as on 31.03.2022.

7. The Board of Directors of the Transferor Company in meeting
held on 25.01.2022 and the Transferee Company in meeting held
on 31.01.2022 have unanimously approved the proposed Scheme
as contemplated above and copies of resolutions passed thereon

have been placed on record by the companies.

8. The Appointed date as specified in the Scheme is 01.04.2022,

or such other date as may be approved by this Tribunal.

9. The Statutory Auditors of both the Applicant Companies have
certified that the Accounting Standards are in compliance with

Section 133 of the Companies Act, 2013.
10. With respect to Transferor Company, it is submitted as under:

(i) There are 7 (Seven) Equity Shareholders and list of
shareholders to this effect is placed on record with the
applicaticn and consent by way .of Affidavit given by all
the Equity Shareholders is also placed on record of

S

‘V‘V

CA(CAA)/64(CHE)2022
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Additional Documents filed and has sought for

dispensation of holding of meeting.

(ii) There is NIL Secured Creditor and the certificate issued
by the Chartered Accountant to this effect is placed along
with the application. Hence the necessity of Convening,
holding and conducting the meeting does not arise.

(iii) There is NIL Unsecured Creditor and the certificate issued
by the Chartered Accountant to this effect is filed along
with the application. Hence the necessity of Convening,
holding and conducting the meeting does not arise.

11. With respect to Transferee Company, it is submitted as under:
(i) There are 54 (Fifty-Four) Equity Shareholders and list of
shareholders to this effect is filed with the application and

has sought for convening / holding of the meeting.

(ii) There is 1 (One) Preference Shareholder and certificate
this effect is filed with the application and consent by way
of Affidavit given by the Preference Shareholder is placed
on record and has sought for dispensation of holding of

meeting.

(iii) There are 3 (Three) Secured Creditors and the certificate
issued by the Chartered Accountants to this effect is filed
with the application. Consent affidavits given the creditors
are placed on record and sought for dispensation with

holding of meeting.

(iv) There are 911 (Nine Hundred and Eleven) Unsecured
Creditors (depositors + loan from bank + Sundry
Creditors) and the certificate issued by the Chartered

g 2

-

CA(CAA)/64(CHE)2022
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Accountants to this effect is filed with the application and
has sought for convening, holding and conducting of the

meeting.
12. Taking into consideration the application filed by the

Applicant Companies and the documents filed therewith this

Tribunal issues the following directions: -

A) IN RELATION TRANSFEROR COMPANY:

(i) With respect to Equity shareholders:

Since, it is represented by Transferor Company that there
are 7 (Seven) Equity Shareholders in the Company whose
consents by way of affidavits have been obtained and are
placed on record, the necessity of convening and holding a
meeting to consider and if thought fit, for approval of the

scheme is dispensed with.

(ii) With respect to Secured Creditors:

Since it is represented by the Transferor Company that there
is NIL Secured Creditor in the Company, hence the necessity
of Convening, holding and conducting a meeting does not

arise.,

(iii) With respect to Unsecured Creditors:

Since it is represented by the Transferor Company that there
is NIL Unsecured Creditor in the Company, hence the

necessity of Convening, holding and conducting a meeting

"

does not arise.

CA(CAA)/64(CHE)2022 p."/ .
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B) INRELATION TO TRANSFEREE COMPANY:

(i) With respect to Equity shareholders:

Since it is represented by the Transferee Company that there
are 54 (Fifty Four) Equity shareholders in the Company.
Meeting of the Equity Shareholders of the Transferee
Company is directed to be held at 11.30 AM on 16.12.2022
at the registered office of Transferee Company or through
Video Conferencing or if not convenient at any other suitable
place for which prior approval shall be sought from this
Tribunal within a period of 7 days from the date of this order

and prior to the issue of notices.

(ii) With respect to Preference Shareholders:

Since, it is represented by Transferee Company that there is
1 (one) Preference Shareholder in the Company whose
consents by way of affidavit has been obtained and is placed
on record, the necessity of convening and holding a meeting
to consider and if thought fit, the approval of the scheme is

dispensed with.
(iii) With respect to Secured Creditors:

Since, it is represented by Transferee Company that there
are 3 (Three) Secured Creditors in the Company whose
consents by way of affidavits have been obtained and are
placed on record, the necessity of convening and holding a
meeting to consider and if thought fit, the approval of the

scheme is dispensed with.
(i) With respect to Unsecured Creditors:

Since it is represented that there are 911 (Nine Hundred and

Eleven) Unsecured Creditors in the Transferor Company.
#

CA(CAA)/64(CHE)2022
Acorn Engineering Limited & J.K. Fenner (India) Limited
/ 7of11
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Meeting of the Unsecured Creditors of the Transferor
Company is directed to be held at 02:30 PM on 16.12.2022
at the registered office of the Transferor Compa'ny or through
Video Conferencing or if not convenient at any other suitable
place for which prior approval shall be sought from this
Tribunal within a period of 7 days from the date of this order

and prior to the issue of notices.

13. The quorum for the meetings of the Transferee Company shall

be as follows;

COMPANY CLASS QUORUM
EQUITY SHAREHOLDERS 5
TRANSFEREE COMPANY
UNSECURED CREDITORS 90

i) The Chairperson appointed for the above said meeting
shall be M.S.Elamathi, (Mobile No0.7358589489) and
would be entitled to fee of Rs.30,000/-.

i) Ms. Apla Jain, PCS (Mobile No. 8320068330) and is
appointed as a Scrutinizer would be entitled to fee of
Rs.25,000/-. The Chairperson(s) will file the reports of
the meeting within a week from the date of holding of the

above said meetings.

i) In case the quorum as noted above, for the above
meeting of the Applicant Companies is not present at the
meeting, then the meeting shall be adjourned by half an
hour, and thereafter the person(s) present and voting
shall be deemed to constitute the quorum. For the
purpose of computing the quorum the valid proxies shall

also be considered, if the proxy in the prescribed form,

CA(CAA)/64(CHE)2022
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duly signed by the person entitled to attend and vote at
the meeting, is filed with the registered office of the
applicant companies at least 48 hours before the meeting.
The Chairperson and Alternate Chairperson appointed
herein along with Scrutinizer shall ensure that the proxy
registers are properly maintained. However, every
endeavour should be made by the applicant companies to
attain at least the quorum fixed, if not more in relation to

approval of the scheme.

iv) The meetings shall be conducted as per applicable
procedure prescribed under the MCA Circular MCA General
Circular Nos. (i) 20/2020 dated 5% May, 2020 (AGM
Circular), (ii) 14/2020, dated 08.04.2020 (EGM Circular-I)
and (iii) 17/2020 dated 13.04.2020 (EGM Circular-II);
voting by proxy not allowed if the meetings are held

through video conferencing.

v)  That individual notices of the above said meetings shall be
sent by the Applicant Company through registered post
or speed post or through courier or e-mail, 30 days in
advance before the scheduled date of the meeting,
indicating the day, date, the place and the time as
aforesaid, together with a copy of Scheme, copy of
explanatory statement, required to be sent under the
Companies Act, 2013 and the prescribed form of proxy
shall also be sent along and in addition to the above any
other documents as may be prescribed under the Act or

rules may also be duly sent with the notice.

CA(CAA)/64(CHE)2022
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vi)  That the Applicant Company shall publish advertisement
with a gap of atleast 30 clear days before the aforesaid
meetings, indicating the day, date and the place and time
as aforesaid, to be published in the English Daily
“Financial Express” (All India Edition), and “Malai Malar”
Tamil (Tamil Nadu Edition) in Vernacular stating the
copies of Scheme, the Explanatory Statement required to
be furnished pursuant to Section 230 of the Companies
Act, 2013 and the form of proxy shall be provided free of
charge at the registered office of the respective Applicant

Companies.

vii) The Chairperson shall be responsible to report the result
of the meeting within a period of 3 days of the conclusion
of the meeting with details of voting on the proposed
scheme. Voting % of creditors as per list is to be decided
after considering the amount of debt as on the date of

voting, which is to be considered by the Chairperson.

viii) Applicant companies shall individually send notice to
concerned Regional Director, MCA, Registrar of Companies
Chennai, Official Liquidator, The Reserve Bank of India
and the Income Tax Authorities, as well as other Sectoral
regulators who may have significant bearing on the
operation of the applicant companies or the Scheme per
se along with copy of required documents and disclosures
required under the provisions of Companies Act, 2013
read with Companies (Compromises, Arrangements,

Amalgamations) Rules, 2016.

ix) The applicant companies shall further furnish copy of the

Scheme free of charge within 1 day of any requisition for

W
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the Scheme made by every creditor or member of the
applicant companies entitled to attend the meetings as

aforesaid.

X) The Authorized Representative of the Applicant Companies
shall furnish an affidavit of service of notice of meetings
and publication of advertisement and compliance of all
directions contained herein at least a week before the

proposed meetings.

xi)  All the aforesaid directions are to be complied with strictly
in accordance with the applicable law including forms and
formats contained in the Companies (Compromises,
Arrangements, Amalgamations) Rules, 2016 as well as the
provisions of the Companies Act, 2013 by the Applicants.

14. The Applications stand allowed on the aforesaid terms.

- o=

SAMEER KAKAR Dr.DEEPTI MUKESH
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Goplshankar.D
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NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH - 1I
CHENNAI

ATTENDANCE CUM ORDER SHEET OF THE HEARING OF NATIONAL
COMPANY LAW TRIBUNAL, CHENNAI BENCH, HELD ON 07-12-2022
AT 10.30 A.M. THROUGH VIDEO CONFERENCING:

PRESENT : DR. DEEPTI MUKESH, HON'BLE MEMBER (JUDICIAL)
SHRIL SAMEER KAKAR, HON'BLE MEMBER (TECHNICAL)

APPLICATION NUMBER : TA(CA)Y100{CHE)2022
PETITION NUMBER : CA(CAA)/66(CHE)2022
NAME OF THE PETITIONER : Acorn Engineering Limited And

J.K. Fenner (India) Limited
NAME OF THE RESPONDENT(S) ; --

UNDER SECTION : Rule 11 r/w Rule 34 of NCLT Rules, 2016

ORDER
Ld. Counsel Ms. Preeti Mohan appears for the Applicant.

This application has been filed to refix the date of meeting of equity shareholders

and unsecured creditors of the transferee company. It is stated that the order dated

04.11.2022 in CA(CAA)/66(CHE)/2022 could not be complied as the same was

received later. The company has since requested to refix the date of meeting/s as
.01.2023.

-S4 -
SAMEER KAKAR DR. DEEPTI MUKESH
Member (Technical) Member (Judicial)

Phk

Certified to be True Copy £ N"’Lﬁ/b 3) \leza

DEPUTY REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHENNA) BENCH

CORPORATE BHAVAN, 3rd FLOOR,
20 RAJAI SALAI CHENNA)-ANOONT
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ANNEXURE 3

Report adopted by the Board of Directors of Acorn Engineering Limited in accordance with Section 232(2)(c) of the

Companies Act, 2013 read with Rule 6(3)(vi) of the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 in its meeting held on Tuesday, 25th January 2022 at Khivraj Complex-ll, 5th Floor, 480 Anna Salai, Nandanam,
Chennai 600 035.

1.

1.1.

1.2.

1.3.

1.4.

Background:

The proposed Scheme of Amalgamation (‘Scheme’) under the provisions of Sections 230 to 232 of the Companies Act,
2013 provides for the amalgamation of Acorn Engineering Limited (‘Transferor Company’) with J.K. Fenner (India) Limited

(‘Transferee Company’) on a going concern basis.
Acorn Engineering Limited is the direct wholly owned subsidiary of J.K. Fenner (India) Limited.

The provisions of Section 232(2)(c) of the Companies Act, 2013 requires the Board of Directors to adopt a report explaining
the effect of Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and non-promoter Shareholders,
laying out in particular the share exchange ratio and specifying any special valuation difficulties. The said report is required

to be circulated to the shareholders and creditors along with the notice convening the meeting of shareholders/ creditors.

The Scheme was approved by the Board of Directors of the Company (‘Board’) vide resolution passed in its meeting
held on 25th January 2022, and having regard to the aforesaid provision, the Board took into consideration, inter alia,
the rationale of the Scheme, considered involved, its impact on the Company’s stakeholders, the financial position of the

Companies and other documents placed before it.
Rationale and benefits of the Scheme

i the amalgamation would be in the best interest of the Transferor Company and the Transferee Company and their
respective shareholders, employees, creditors and other stakeholders.

ii.  the amalgamation would result in formation of a larger and stronger entity having great capacity for conducting its
operations more efficiently and competitively.

iii. the amalgamation would enable the Transferee Company to harness and optimise the synergies by combining the
resources of both the Transferor and Transferee Company.

iv.  better administration and cost reduction, including reduction in administrative, legal and other costs association with
the Transferor Company.

v.  the amalgamation would bring concentrated management focus, integration, streamlining of the management
structure, seamless implementation of policy changes and would help in enhancing the overall efficiency and control
of the businesses.

Consideration

Since, the Transferor Company is the wholly owned subsidiary of Transferee Company, upon the Scheme becoming
effective, all the equity shares held by the Transferee Company either by itself or its subsidiaries/ nominees shall stand
cancelled and extinguished. Therefore, there will be no issue and allotment of shares as consideration by the Transferee
Company to the shareholders of the Transferor Company upon coming into effect of the Scheme. The investments in the
shares of the Transferor Company, appearing in the books of account of the Transferee Company shall, without any further

act or deed, stand cancelled. Consequently, no valuation report is required for Transferor Company.
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4,

5.

Effect on the Scheme on the stakeholders of Acorn Engineering Limited (‘Transferor Company’).

S.No. Particulars Effect

1. Directors Shall cease to be Directors.

2. Key Managerial Personnel No impact since the Company has no KMPs.

3. Shareholders No impact being wholly owned subsidiary of Transferee Company.

4. Promoter Shareholders No effect. Transferor Company is a wholly owned subsidiary of the
Transferee Company. Accordingly, upon the Scheme become effective, the
entire share capital of the Transferor Company shall stand cancelled.

5. Employees No effect. The present employees shall continue to act as the employees of
the Transferee Company, post the Scheme becomes effective.

6. Secured Creditors/ Creditors | No impact. Since the Transferor Company doesn’t have any Secured or
unsecured Creditors.

Adoption of the report by Board of Directors of Acorn Engineering Limited

The Board of Directors of Acorn Engineering Limited has adopted this report after noting and considering the information

set forth in this report.

For Acorn Engineering Limited
Sd/-

Vidya Charan Shukla
Authorised Signatory
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ANNEXURE 4

Report adopted by the Board of Directors of J.K. Fenner (India) Limited in accordance with Section 232(2)(c) of the

Companies Act, 2013 read with Rule 6(3)(vi) of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 in its meeting held on Monday, 31st January 2022 at Patriot House (3rd Floor), 3 Bahadur Shah Zafar Marg, New

Delhi 110 002.
1. Background:
1.1. The proposed Scheme of Amalgamation (‘Scheme’) under the provisions of Sections 230 to 232 of the Companies Act,

1.2.

1.3.

1.4.

2013 provides for the amalgamation of Acorn Engineering Limited (‘Transferor Company’) with J.K. Fenner (India) Limited

(‘Transferee Company’) on a going concern basis.
Acorn Engineering Limited is the direct wholly owned subsidiary of J.K. Fenner (India) Limited.

The provisions of Section 232(2)(c) of the Companies Act, 2013 requires the Board of Directors to adopt a report explaining
the effect of Scheme on each class of Shareholders, Directors/ Key Managerial Personnel, Promoters and non-promoter
Shareholders, laying out in particular the share exchange ratio and specifying any special valuation difficulties. The said
report is required to be circulated to the equity shareholders and unsecured creditors along with the notice convening the
meeting of equity shareholders/ unsecured creditors.

The Scheme was approved by the Board of Directors of the Company (‘Board’) vide resolution passed in its meeting
held on 31st January 2022, and having regard to the aforesaid provision, the Board took into consideration, inter alia, the
rationale of the Scheme, consideration involved, its impact on the Company’s stakeholders, the financial position of the

Companies and other documents placed before it.

The Scheme of Arrangement is proposed for amalgamation of Acorn Engineering Limited (Transferor Company) with J.K.

Fenner (India) Limited (Transferee Company) with effect from 1st April 2022.
Rationale and benefits of the Scheme

The proposed amalgamation of Transferor Company with the Transferee Company is in the interest of shareholders and

creditors on account of following reasons :

i the amalgamation would be in the best interest of the Transferor Company and the Transferee Company and their
respective shareholders, employees, creditors and other stakeholders.

ii.  the amalgamation would result in formation of a larger and stronger entity having great capacity for conducting its
operations more efficiently and competitively.

iii. the amalgamation would enable the Transferee Company to harness and optimise the synergies by combining the
resources of both the Transferor and Transferee Company.

iv.  the amalgamation would enable better administration and cost reduction, including reduction in administrative, legal
and other costs association with the Transferor Company.

v. the amalgamation would bring concentrated management focus, integration, streamlining of the management
structure, seamless implementation of policy changes and would help in enhancing the overall efficiency and control
of the businesses.

Further, there is no adverse effect on this Scheme on the Directors, Key Managerial Personnel, promoters, non-promoter
shareholders, creditors and employees of the Companies and the same would be in the best interest of all stakeholders.
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5.

Consideration

Since, the Transferor Company is the wholly owned subsidiary of Transferee Company, accordingly, upon the Scheme

becoming effective, no shares shall be allotted by the Transferee Company by itself or to any of its nominee shareholders

holding shares in the Transferor Company. All equity shares and other securities of the Transferor Company held by the

Transferee Company (either directly or through nominees) shall stand cancelled without any further application, act or deed.

Therefore, there will be no new shares shall be issued or payment made in cash whatsoever to the Transferee Company

in lieu of such securities of the Transferor Company. The investments in the shares of the Transferor Company, appearing

in the books of account of Transferee Company shall, without any further act or deed, stand cancelled. Consequently, no

valuation report is required for Transferor Company.

Effect on the Scheme on the stakeholders of J.K. Fenner (India) Limited (‘Transferee Company’).

S.No. Particulars

Effect

Directors/ Key Managerial

Personnel

No effect. There will be no change in the Directors/ Key Managerial

Personnel of the Transferee Company pursuant to the Scheme.

2. Shareholders

No impact. Transferor Company is a wholly owned subsidiary of Transferee
Company. Accordingly, upon the Scheme becoming effective, the entire
share capital of the Transferee Company shall stand cancelled.

No effect. Transferor Company is a wholly owned subsidiary of the

Transferee Company. Accordingly, upon the Scheme become effective, the

3. Promoters entire share capital of the Transferor Company shall stand cancelled.

The Promoters of the Transferee Company shall continue to be Promoters,

post the effectiveness of the Scheme.

Under the Scheme, no rights of the staff and employees of Transferee
4. Employees .

Company are being affected.

) ) No impact as there are no secured or unsecured creditors in the Transferor

5. Secured Creditors / Creditors

Company.

Adoption of the report by Board of Directors of J. K. Fenner (India) Limited

The Board of Directors of J.K. Fenner (India) Limited has adopted this report after noting and considering the information

set forth in this report.

For J.K. Fenner (India) Limited
Sd/-
R. Vijayaraghavan

Company Secretary
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ANNEXURE 5

ACORN ENGINEERING LIMITED

ANNUAL ACCOUNTS
FOR THE YEAR

2021-22

27TH APRIL, 2022
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Acorn Engineering Limited

DIRECTORS’ REPORT

TO THE MEMBERS

Your Directors have pleasure in presenting the Annual Report together with
the Audited Financial Statements of the Company for the financial year
ended 31st March 2022.

FINANCIAL RESULTS

For the Financial Year ended 31st March 2022, the total Revenue was
T46,518 as against 49,435 in the previous year. The Profit after tax was
T17,711 as against Profit of 20,831 last year.

OPERATIONS

During the year under review, the Company did not carry on any business
activities.

DIVIDEND

No Dividend is recommended for the financial year ended 31st March 2022.

ANNUAL RETURN

The Annual Return referred to in Section 134(3){a) of the Companies Act,
2013 is available on the web address af the link: www.jkfenner.com.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The particulars of loans, guarantees, securities and investments covered
under the provision of Section 186 of the Companies Act, 2013 are furnished
in the financial statements.

RELATED PARTY TRANSACTIONS

During the financial year ended 31st March 2022, the Company did not enter
any contract or arrangement or transaction with related parties that could be
considered material. In view of the above, disclosure in Form AQC-2 is not
applicable.
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DIRECTOR

Shri Nagaraju Srirama retires by rotation and, being eligible, offers himself
for re-appointment at the ensuing Annual General Meeting.

The provisions under Section 149(6) of the Companies Act, 2013 pertaining
to the appointment of Independent Directors do not apply to your Company.

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

The details, as required under Section 134(3)(m) read with the Companies
(Accounts) Rules, 2014, regarding conservation of energy, technology
absorption, foreign exchange earnings and outgo are not given as the
Company has not undertaken any activity during the year under review.

DEPOSITS
The Company has not accepted any deposits during the financial year.

STATUTORY AUDITORS AND THEIR REPORT

M/s. N V Nathan & Co., Chartered Accountants were appointed Auditors of
the Company for a term of 5 (five) consecutive years to hold office from the
conclusion of 40t Annual General Meeting (AGM) held in the year 2017 till
the conclusion of 45th AGM of the Company to be held in the year 2022. The
said Auditors have carried out the Statutory Audit of Books of Account of the
Company for the financial year 2021-22. The observations of the Auditors in
their report on Accounts and the Financial Statements, read with the
relevant notes are self-explanatory. The Audit Report does not contain any
qualification, reservation, adverse remark or disclaimer.

CORPORATE SOCIAL RESPONSIBILITY

The requirement of Corporate Social Responsibility (CSR) in terms of
Section 135 of the Companies Act, 2013 and the rules made thereunder is
not applicable to the Company.

INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal controls with reference to
financial statements and no material reportable weakness was observed in
the system. Further, the Company has in place adequate internal financial
controls commensurate with the size and nature of its operations.
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SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS
OR COURTS OR TRIBUNALS

During the financial year under review, there were no significant and
material orders passed by the Regulators or Courts or Tribunals or any
proceedings/ pending proceedings under laws of the land that could impact
the going concern status of the Company and its future operations.

MATERIAL CHANGES AND COMMITMENTS

There have been no material changes and commitments affecting the
financial position of the Company which have occurred between the end of
the financial year of the Company and the date of this report.

MEETINGS OF THE BOARD

Four Board Meetings were held during the twelve months period from 1st
April 2021 to 31st March 2022 i.e., on 5" May 2021, 29t July 2021, 21st
October 2021 and 25t January 2022.

AUDIT COMMITTEE

The provisions of Section 177 of the Companies Act, 2013 read with Rule 6
of the Companies (Meetings of the Board and its Powers) Rules, 2013 are
not applicable to the Company.

VIGIL MECHANISM

The provisions of Section 177(9) and (10) relating to establishment of Vigil
Mechanism for directors and employees are not applicable to the Company.
NOMINATION AND REMUNERATION COMMITTEE

The provisions of Section 178(1) of the Companies Act 2013 relating to
constitution of Nomination and Remuneration Committee are not applicable
to the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under Section 134(3)(c} of the Companies Act 2013, your
Directors state that:

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

f}

the accounting policies have been selected and applied consistently
and judgements and estimates made are reasonable and prudent so as
to give a true and fair view of the state of affairs of the Company at the
end of the financial year and of the profit and loss of the Company for
that period,

proper and sufficient care has been taken for the maintenance of
adequate accounting records in accordance with the provisions of the
the said Act for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

the annual accounts have been prepared on a going concern basis;

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

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

Yours Directors further state that applicable Secretarial Standards issued
under Section 118 of the Companies Act, 2013 have been complied with.

ACKNOWLEDGEMENTS

Your Directors wish to acknowledge and place on record their appreciation
for the commitment and dedication of the employees of the Company, and
also the co-operation and support extended by Company’s stakeholders
including Bankers, Shareholders, various Government Authorities.

Place: New Delhi
Date : 27t April 2022

On Behalf of the Board

Nagaraju Srirama
(DIN 02473218)

Vidya Charan Shukla
(DIN 06925365)

Directors
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N V NATHAN & CO

Chartered Accountants
No 38 A, Harvey Nagar 2nd Street, Arasaradi, Madurai — 625 016.Mob: 9344114454
E-Mail : tanya ramanuiarr@vahoo.co.in

I_NDEPENDENT AUDITORS’ REPORT .
TO THE MEMBERS OF ACORN ENGINEERING LIMITED

Report on the Financial Statements

We have audited the accompanying financial statements of ACORN ENGINEERING LIMITED ("the Company") whlch
comprises the Balance Sheet as at 31st March, 2022, the Statement of Profit and Loss (lnclud ing Other. Comprehensive -
Income), the statement of Cash flows and the statement of changes in equity for the year then ended, and a summary of
the significant accounting policies and other explanatory information. ;

Management’s Responsibility for the Financial Statements

The Company's Board of Directors is responsible for the matter stated in Section 134(5) of the: Compames 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 including other comprehensive income, cash flows and changes in equity of the
Company in accordance with the Indian Accounting Standards (ind AS) prescribed under section 133 of the Act read
with the Companies {Indian Accounting Standards) Rules, 2015, as amended, and other acoounllng pnnclples generally
accepted in India. :

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

Auditor’s Responsibility
Qur responsibility is 1o express an ‘opinion on these fi naHCIaI statements based on our audlt

In conducting our audit, we have taken in to 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
Ihereunder and the Order issued under Section 143(11}) of the Act. -

We conducted our audit of the financial siatements in accordance with the Standards on Audlting 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 abott whether the financial statements are free from material rmsstalement

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procediires 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 ﬂnanc|a| statements that give a
true and fair view in order to design audit :
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procedures that are appropnate in the circumstances. An audlt also includes evaluatlng the appropnateness of
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 fi nancnal statements.

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

Opinion

In our oplmon and'to the best of our information and according to the explanations given to us, the aforesaid finangial
statements give the information required by the Act in the manner se required and give a true and fair view in conformity
with the Ind AS and othersaccounting principles generally accepted in India, of the state of affairs of the Company as at -
31st March, 2022, and its profit, total comprehenswe income, its cash flows and the changes in. eqUIty for the perlod
ended on that date. :

Report on Other Legal and Regulatory Requlrements - : & - e
1. As required by Section 143(3) of the Act, based on our audit we report fo the extent appllcable that

a) We have sought and obtained all the information and explanations which to the best of our knowledg‘e 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 |t appears
from our examination of those books; ,

¢) The balance sheet, the statement of profit and loss |nc;lud|ng Other Comprehensive Income the Cash Flow

' statement and the statement of changes in equity dealt with by thls Report are in agreement with the relevant

books of account;

d} - In our opinion, the aforesaid financial statements comply with the Accounting Standards specnﬁed under Section
133 of the Act;

e) On the basis of the written representations received from the directors as on 31st March, 2022 taken on record
by the Board of Direclors, none of the directors is disqualified as on 31st March, 2022 from being appomted as
a director in terms of Section 164 (2) of the Act; -

f) With respect to the adequacy of internal financial controls over financial reportung of the Company and the s
operating effectiveness of such controls, refer to our separate Report in “Annexure'A". - :

g) With respect to the other matters to be included in the Auditor's Report in accordance with Rule ‘I1 of the '
Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion and to the best of our information and
according to the explanations given to us, we report that there are no such transactions during the year. = )

2. As requlred by the Companies (Auditor's Report) Order, 2016 (‘the Order”) issued by the Central Government
of India in terms of section 143(11) of the Act, we give in the “Annexure B”, a statement on the matters
specified in the paragraph 3 and 4 of the Order. - 3

. For N. V. NATHAN. & Co.,

Chartered Accountants

_ ICAl Firm Registration No. 0024348

i . Mr
T Ramanujam

Partner
Membership No.018998

VDN :&am_ﬁqq’ﬁ’ﬁj AHPAYR Y

Place: Madurai
Date : 27.04.2022_
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£
“ANNEXURE-A" TO THE INDEPENDENT AUDITOR’S__REPORT

(Referréd to in paragraph 1 (f) under ‘Report on other Legal and Regulatory Requirerhents’ of our report of even -
date) . '

Report on the Intemal Financial Controls Over Financial Reporting under Clause (i} of Sub-section 3 of Section
143 of the Companies Act, 2013 {(“the Act”) - ' : d : :

We have audited the internal financial controls over financial reporting of Acomn Engineering Limited (“the Company”} as
at 31st March 2022 in conjunction with our audit of the financial statements of the Company for the year-ended on that
date. ' : .

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on the .
intemal control over financial reporting criteria established -by the Company considering the essential components of -
internal financial control stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting

issued by the Institute of Chartered Accountants of India (*ICAI").. These responsibilities include the design, .
implementation and maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence te company's policies, the safeguarding of its assets,
the prevention and detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Companies Act, 2013: :

Auditor's Responsibility”

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based on
our audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the “Guidance Note"). and the Standards: on Auditing prescribed under Section 143(10) of the
Companies Act, 2013, to the extent applicable to an audit of internal financial controls. Those ‘Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform tiie audit fo obtain reasonable
assurance about whether adequate internal financial controls over financial reporting was established and maintained .
and if such controls aperated effectively in all material respects. :

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial
reporting includes obtaining an understanding of intemal financial controls over financial reporting, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal ‘control
based on the assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment of

the risks of material misstatement of the financial statements, whether due to fraud or error. :

We believe that the audit evidence we. have obtained is sufficient and appropriate to provide a basié for 6ur audit opinion
on the Company’s intemal financial controls. system cver-financial reporting. . e,
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Meaning of Internal Financial Controls Over Financial Reponing

A company's internal fi nancial control over financial reporting is a process designed to provide reasonable assurance'
regarding the reliability of financial reporting and: the preparation of financial statements for external -purposes in .
accordance with generally accepted accounting principles. A company's internal financial control over financial reportmg

includes. those policies and procedures that (1) pertain to the maintenance of records-that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable

assurance that transacnons are recorded as necessary to permit preparatlon of financial statements in accordance with

generally accepted accounting principles; and that receipts and expenditures of the company are being made only in

accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance

regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that -
could have a material effect on the financia! statements. :

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of iriternal financial coritrols over financial reporiing, including the possibility of-
collusion or improper management override of controls, material misstatements due to error or fraud may occur and not
be detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future periods
are subject to the risk. that the internal financial control over fi nancial reporting may become inadequate because of

changes in conditions, or that the degree of compliance with the policies or proc:edures may detenorate 5 .

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the Company has, in all
material respects, an adequate internal financial controls system over financial reporting and such internal financial
controls over financial reporting were operating effectively as at 31st March 2022, based-on the internal control .over )
financial reporting criteria established by the Company considering the essential components of intérnal control stated in
the Guidance Note on Aud |t of Internal Flnant.:lal Controls Over Financial Reportmg |ssued by the Instltute of Chartered- _
Accountants of India: ' - _ _ _ -

ForN. V. NATHAN & Co.‘,<
Chartered Accountants
 ICAIl Firm Registration No. 0024348

R S e o

/ T“g;‘; TR o

. B [IELaN amanujam

Place: Madurai - /</ \ Partner
Date :27.04.2022 = (s r-.-_,.)ﬁt Membership No.018998

;q.
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ANNEXURE-B TO THE INDEPENDENT AUDITOR’S REPORT

(Referved to in paragraph 2 under ‘Report on other Legal and Regulatory Requirements’ of our report of even

date)

(i)

(i) ~

(ii

(iv)

(v)

(vi)
(vii)

(viii)

(ix)

(x) |

(xi)

The Company has no Fixed Assets and therefore clause 3{i)(a), (i){b) and
{(i}{c) of CARO are not applicable. :

The company does not hold any Inventory Clause 3(ii) is therefore nol
applicable to the company. . :

The Company has not granted any loans; -secured or unsecured, to
companies, firms, limited liability partnership or other parties covered in the
register - maintained under section 189 of the Companies Act, .2013.
Accordinglyclause 3(iii) (a) to (¢) of the Order are not applicable.

The Company does not have any loans, investments, guarantees and secunty -_
under Section 185 and 186 of the Compames Act 2013 :

The Company has not accepted any deposuts to which the prowsrons of
Sections 73 to 76 or any other relevant provisions of the Act and the rules
framed thereunder and the directions issued by the RBI are apphcable
Hence clause 3(v) of CARO is not applicable to the company.

The c¢lause (vi) of CARO in regard to cost audit requ1rement dlsclosure is not
applicable.

(a) The Company has no undisputed statutory dues wherever appllcable
with appropriate authorities during the year.

(b) There are no dues of income tax, sales tax, service tax, customs dﬁ[y,
excise duty and VAT which have not been deposited on account of any
dispute.

The Company had no loans from a Financial Instltutlon or Bapk .or
Government or dues to debenture holders & therefore clause (vul) is ‘not.
applicable to the Company.

The Company has not raised any moneys by way of Initial Public Offer /
Further Public Offer and term loans during the year. Clause (ix} of the Order

_is therefore not applicable to the Company.

There is no fraud by the Company and no fraud on the Company has been
noticed or reported during the year.

The provisions of Section 197 with reference to Managerial Remuneration do
not apply to the Company, as there has been no managerial remuneration.
Hence, clause (xi) of the Order is not applicable to ‘the Company.
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(xii)

{xiii)

{xiv})

6-

As the Company is not a Nidhi Company, hence clause (xii} of the Order is
not appllcable to the Company. -

in respect of the related parties' transactions entered during the year, the:
Company "has complied with the provisions of Sec. 177 and 188 of the Act,
wherever applicable.

The Company has not made any preferential allotment / prlvate placement of
shares during the year and therefore clause (xiv) of the Order is not
applicable to the Company. :

The Company has not entered into any non-cash transactions with dlrectors fi

(xv)
petsons connected with him as. stipulated u/s. 192 of the Act. Clause 3(xv) of.
the Order is therefore not applicable to the Company.
(xvi) The Company is not required to be registered u/s 45-IA of the Reserve Bank
of India Act, 1934.
For N. V. NATHAN & Co.,
Chartered Accountants
ICAI Firm Registration No. 002434S
_ - T Ramanujam
Place: Madurai Partner
Date:: 27.04.2022 Membership No.018%98

- 't’g"’li‘]' fa ot

‘L'l ﬂr g, basabll
Wadural-625018
M 4114434
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ACORN ENGINEERING LTD.

BALANCE SHEET AS AT 315ST MARCH, 2022

{Amount in )

Particulars Note As at As at
No. 31.03.2022 31.3.2021
ASSETS
1} Non-current assets - -
2} Current assets
a) Inventories - -
b} Financial Assets
- Cash and Cash Equivalents 2 9,30,343 9,07,202
- Other Financial Assets - -
C) Current Tax assets (Net) - -
d) Other Current assets - -
9,30,343 9,07,202
TOTAL ASSETS 9,30,243 9,07,202
EQUITY AND LIABILITIES
EQUITY
a)Equity Share capital SOCE 1 5,05,000 5,05,000
b)Other equity SOCE 2 4,13,103 3,95,392
9,158,103 9,00,392
LIABILITIES
1) Non-Current Liabilities - -
2) Current Liabilities
a) Other Financial Liabilities 3 3,071 -
b} Other current liabilities 4 8,850 5,900
¢} Provisions - -
d) Current Tax Liahilities (Net} s 319 910
12,240 6,810
TOTAL EQUITY AND LIABILITIES 9,30,343 9,07,202

Company Overview, Basis of preparation and siginificant Accounting Policies. 1

The accompanying notes are an integral part of financial statements.
Per our report attached

For N V Nathan & Co., (Regn.No.02434S5)

Chartered Accountants

For N.V. Nathan & Co,
Chartered Accountants

4 L.
Partner
Chartered Accountant
Membership No: 13998

Partner
Membership No.18998

DIRECTORS

Madurai, the 27th April 2022
UDIN, &A0)RQR 8 AT RMMHFPaAvsy

New Delhi, the 27th April 2022
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ACORN ENGINEERING LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31ST MARCH, 2022

{Amount inZ)
Particulars Note No. 2021-22 2020-21
Income
Revenue from Operations - -
Other iIncome 6 46,518 49,435
Total Income 46,518 49,435
Expenses
Other expenses 7 22,507 21,284
Total Expenses 22,507 21,284
Profit before tax 24,011 28,151
Tax expense
Current Tax 65,300 7,320
Profit for the year 17,711 20,831
Other Comprehensive Income - =
Total Comprehensive Income for the year 17,711 20,831
Earnings per equity share of X10/- each:
Basic/Diluted 0.35 0.41

The accompanying notes are an integral part of financial statements.

Per our report attached
For N V Nathan & Co., (Regn.N0.02434S)
Chartered Accountants

For N.V. Nathan & Co,

Chartered Accountants

M‘

Partner

T. RAMANUJIAM, .Com, F.GaA.
Charterad Accountant
Membership No: 18998

o
Partner k Al
Membership N0.18998

Madurai, the 27th April 2022
LDIN: 30 18qagRTHM M PY%i24

> il

DIRECTORS

New Delhi, the 27th April 2022
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ACORN ENGINEERING LTD.
Statement of Changes in Equity (SOCE) for the year ended 31.3.2022

{Amount in T)

As at As at
31.03.2022 31.03.2021
1 SHARE CAPITAL
a) Authorised
Equity Shares-100000 of X10/- each 10,00,000 10,00,000
Preference Shares -50000 of 210/ Each 5,000,000 5,00,000
15,00,000 15,00,000
b) Issued,Subscribed and Paid up Shares
Equity Shares -50500 of 10/- each
Balance at the beginning of the year 5,05,000 5,05,000
Changes in the Equity Share capital during the year - -
Balance at the end of the reporting period 5,05,000 5,05,000
¢) Reconciliation of the number of shares outstanding Nos. Nos.
Shares outstanding as at the beginning of the year 90,500 50,500
Changes during the year = -
Shares outstanding as at the end of the reporting period 50,500 50,500

d) Details of each shareholder holding morethan 5% shares
Name of shareholder

LK.Fenner {india} Limited

No of shares held

50,500

No of shares held

53,500

i} The Company has only one class of Shares having face value of X10/- each and each shareholder is entitled to

one vote per share.

iiy Inthe event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining
assets of the Company, after distribution of all preferential amounts. The distribution will be in proportion to

the number of equity shares held by the sharehaolders.
iii} Mo dividend is declared for the subject year.

Il OTHER EQUITY (SOCE)-2

{Amount in X)

Particulars Retained Earnings Total Other
General Reserve Surplus in P&L Equity
Statement

Balance as at 01.04.2020 . 3,74,561 3,74,561
Profit for the year 2020-21 - 20,831 20,831

Transfer to General Reserve - - -
Balance as at 31 st March, 2021 - 3,895,392 3,95,392
Profit for the period ended 31.03.2022 - 17,711 17,711

Transfer to General Reserve - - -
As at 31st March, 2022 - 4,13,103 4,132,103

n

Par our report attached
For NV NATHAN & CO ., (Regn.No.0024345)
Chartered Accountants

For N.V. Nathan & Co,
Chartered Accountants

M

FPartrrer
T. RAMANUJAM, B.Com..F.C.A.,
Chartered Accountant
Membership No: 189948
Partner
Membership No.18998
UDINV! Q 20\ 8Ra2PIHMH PAgygy
Madurai, the 27th April 2022

el

DIRECTORS

New Delhi, the 27th April 2022
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ACORN ENGINEERING LIMITED,

Notes to financial statements for the year ended 31 st March, 2022,

Note -1 COMPANY OVERVIEW, BASIS OF PREPARATION AND SIGINIFICANT ACCOUNTING POLICIES

1.1 The Company overview:

1.2

Acorn Engineering Limited {the Company) is a public limited company domiciled in India, incorporated under
the provisions of Companies Act, 1956. Its shares are not listed in any of the Stock Exchanges in India. The
Registered Office of the Company is situated at, 2nd Floor, Delite Theatre Building, Asaf Ali Road, New Delhi
— 110 002. The Company is a subsidiary of J.K. Fenner {India} Ltd.

The Company originally established for manufacture of Engineering Products such as Couplings, Clutches,
Bearings, SMSR etc. At present the Company does not carry on any of the business activity.

Basis of Preparation of financial statements:

Statement of Compliance:

The financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS) as
prescribed under Section 133 of the Companies Act, 2013 read with Companies (Indian Accounting
Standards) Rules, 2015 as amended from time to time and other relevant provisions of the Companies Act
2013. All accounting policies and applicable Ind AS have been applied consistently for all periods presented.

The financial statements have been prepared under historical cost convention on accrual basis, except for
the items that have been measured at fair value as required by relevant Ind AS. The financial statements
correspond to the classification provisions contained in Ind AS-1 {Presentation of Financial Statements}.

The preparation of these financial statements requires management judgments, estimates and assumptions
that affect the application of accounting policies, the accounting disclosures made and the reported amounts
of assets, liabilities, income and expenses. Estimates and underlying assumptions are reviewed on a periodic
basis. Revisions to accounting estimates are made in the period, in which, the estimates are revised and in
any future periods, effected pursuant to such revision.
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ACORN ENGINEERING LIMITED,

Notes to financial statements for the year ended 31 st March, 2022.

Note -1 COMPANY OVERVIEW, BASIS OF PREPARATION AND SIGINIFICANT ACCOUNTING POLICIES

1.3 Significant accounting policies:
The accounting policies set out below have been applied consistently throughout the periods presented in
these financial statements.

(i} Income tax;:

Income tax comprises of current and deferred tax. Income tax expense is recognised in the Statement of
Profit and Loss, except to the extent it relates to items directly recognised in Equity or in Other
Comprehensive Income,

a) Current tax: Current Tax is the amount of tax payable on the estimated taxable income for the current
year as per the provisions of Income Tax Act, 1961.

b) Deferred tax: Deferred Tax is recognised for temporary differences. However, Deferred Tax Asset is
recognised to the extent that, it is probable that taxable income will be available against which the same can
be realised.

(it} Earnings per share {EPS):
Basic earnings per share is calculated by dividing the profit or loss for the period attributable to the equity
holders of the company by the weighted average number of ordinary shares outstanding during the year.

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.

(iii) Cash and cash equivalents:
Cash and cash equivalents include cash on hand and at bank, cheques on hand and remittances in transit for
the purpose of meeting short-term cash commitments.
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ACORN ENGINEERING LTD.
Notes to financial statements

(Amount in =}

As at As at
31.03.2022 31.03.2021
2. CASH AND CASH EQUIVALENTS
Balance with Banks on Current Account - 18,580
Cash on hand - -
Deposit account - Term Deposit 9,30,343 8,88,622
9,30,343 9,07,202
3. OTHER FINANCIAL LIABILITIES
Over drawn - Current Account with Bank 3,071 -
3,071 -
4, OTHER CURRENT LIABILITIES
Others -Expenses Payable 8,850 5,900
8,850 5,900
5. CURRENT TAX LIABILITIES {NET)
Provision for taxation 30,320 24,020
Less: Advance Tax and TDS (30,001) (23,110)
319 | 910
2021-22 2020-21
6. OTHER INCOME
Other Interest Income -Term Deposit Interest 46518 42435
46518 49435
7. OTHER EXPENSES
Insurance 118 118
Rates and Taxes 3560 2340
Audit fees 12000 13000
Professional fees 5000 5000
Bank Charges 1829 826
22507 21284
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ACORN ENGINEERING LTD.
Notes to financial statements

8. Related Party Disclosures
{A) Related Parties
(i) Holding Company

J.K.Fenner {India) Limited

(ii) Fellow Subsidiary Companies
Southern Spinners and Processors Ltd.
Modern Cotton Yarn Spinners Ltd.
Divyashree Company Pvt Ltd.

iit} Holding Company of J.K.Fenner {india) Limited
Bengal and Assam Company Ltd.

(B) Transactions carried out with related parties in the ordinary course of business
Nature of Transactions - Other Expeanses

Holding Company - 1.K. Fenner (India} Limited - -
As at AS at

(C} Outstanding Balances: 31.03.2022 31.03.2021
Amount payable to Holding Company - -
9. The provision for current tax represents income tax payable computed under
substantive provisions of the income tax Act, 1961. n

For N V¥ NATHAN & CO ., (Regn.No.QD24345)
Chartered Accountants

For N.V. Nathan & Co,

Chartered Accountants

e

T. RAMANUJAM, B.Com. F.C.A.,
Chartered Accountant
Mambership No: 18998

/0 Haney HETE!
IRt
10

i3
Madural-52

Partner ?'f-'93=“'-‘1f{3/'§f"
Membership No.18998 iy asl” DIRECTORS
Madurai, the 27th April 2022 New Delhi, the 27th April 2022
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ACORN ENGINEERING LTD.
Notes to financial statements

(Amountin¥T )

Statement of Cash Flow As at As at

31.03.2022 31.03.2021
Cash flow from Operating Activities
Net Profit before tax 24,011 28,151
Adjustments for :
Interest received {46,518) (49,435)
Dividend Received - -
Operating Profit before Working Capital changes (22,507) {21,284)
Increase / {(Decrease) in other current liabilities 6,021 -
(Increase) / Decrease in Other current assets - -
Cash generated from Operations (16,486) (21,284)
Direct taxes (paid)/Refund {6,891) (4,913)
Net Cash from Operating Activities {23,377) (26,197)
Cash flow from Investing Activities
{Purchase)/Sale of Investment {Net) - -
Dividend Received - -
Net Cash used in Investing Activities - -
Cash flow from Financing Activities
Interest Income Received 46,518 49,435
Increase/{Decrease) in Cash Credit - -
Dividend paid (including dividend tax) - =
Net Cash used in Financing Activities 48,518 48 435
Net increase /{Decrease) in Cash and Cash Equivalents 23141 23,238
Cash and bank balances as at the beginning of the year 9,07,202 8,83,964
Cash and bank balances as at the end of the year 9,30,343 9,07,202

Note:
1. Figures in brackets are outflows,

2. Cash and Cash equivalent inclues Cash on hand and Balance with Scheduled Banks.

-

Per our report attached
For NV NATHAN & CO ., (Regn.No.002434S)
Chartered Accountants

For N.V. Nathan & Co.

Chartered Accountants

M

Partner
T. RAMANLIJARS, B.Com.,F.C.A.,
Chartered Accauntant
Membeyship te: 18998
Partner

Membership No.18998

Madurai, the 27th April 2022

v

—

DIRECTORS
New Delhi, the 27th April 2022
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ANNEXURE 6

\ | N V NATHAN & CO

CHARTERED ACCOUNTANTS

To,
Board of Directors
Acorn Engineering Limited

We have reviewed the accompanying statement of unaudited financial results ( the Statement’) of
Acorn Engineering Limited (the ‘Company’) for the half year ended September 30, 2022 attached
herewith, being prepared by the Company to the extent required by Bengal & Assam Company
Limited, [Ultimate holding Company of Acorn Engineering Limited] to prepare consolidated
financial results for the half year ended September 30, 2022 pursuant to the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
read with SEBI Circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016, pursuant to the Listing
Agreement entered into by Bengal & Assam Company Limited with the Stock Exchanges in India
and not to report on the Company as a separate entity. Attention is drawn to the fact that the
figures for the corresponding half year April 01, 2022 to September 30, 2022 and April 01, to June
30, 2022 as reported in these financial results have been approved by the board of directors, but
have been subject to review.

The preparation of the Statement in accordance with the recognition and measurement principles
laid down in Indian Accounting Standard 34, Interim Financial Reporting (Ind AS 34) prescribed
under Section 133 of the Companies Act, 2013 ( ‘the Act’) read with relevant rules issued
thereunder (as amended) and other accounting principles generally accepted in India. Our
responsibility is to express a conclusion on the Statement based on our review.

We conducted our review in accordance with the Standard on Review Engagements (SRE) 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity
issued by the Institute of Chartered Accountants of India. This standard requires that we plan and
perform the review to obtain moderate assurance as to whether the Statement is free of material
misstatement. A review is limited primarily to inquiries of company personnel and analytical
procedures applied to financial data and thus provides less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

- SED AGLSA
No 38 A , Harvey Nagar 2»d Street, Arasaradi, Madurai — 625 016.Mob: 93441 14454
E-Mail : tanya ramanujam@yahoo.co.in & yuktanvait@gmail.com
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N V NATHAN & CO

CHARTERED ACCOUNTANTS

Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying Statement, prepared in accordance with the applicable Indian
Accounting Standards (‘Ind AS’) specified under Section 133 of the Companies Act, 2013 as
amended, read with relevant rules issued thereunder and other recognised accounting practices
and policies generally accepted in India, has not disclosed the information required to be
disclosed or that it contains any material misstatement,

This report is being issued on an understanding that the quarterly financial results are not
required to be published under any statute being the results of an Unlisted Company and are for
the limited purpose of consolidation with the Holding Company. It is not to be used for any other
purpose, or referred to in any other document, or distributed to anyone without our written prior

consent.

For N. V. NATHAN & Co.,

Chartered Accountants

ICAl Firm Registration No. 024345

M

T. Ramanujam

Place: Delhi Partner

Date : 20" October, 2022 Membership No.018998

UDIN No: 220)2aa 8 R fknfa 2b0]

No 38 A , Harvey Nagar 2nd Street, Arasaradi, Madurai - 625 016.Mob: 93441 14454
E-Mail : tanya ramanujam(@yahoo.co.in & yuktanyait@gmail.com
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( N V NATHAN & CO

CHARTERED ACCOUNTANTS

To,
Board of Directors
Acorn Engineering Limited

Notes to financial statements for the period ended 30th September, 2022.

Note -1 COMPANY OVERVIEW, BASIS OF PREPARATION AND SIGINIFICANT ACCOUNTING POLICIES
1.1 The Company overview:

Acorn Engineering Limited (the Company) is a public limited company domiciled in India, incorporated
under the provisions of Companies Act, 1956. Its shares are not listed in any of the Stock Exchanges in
India. The Registered Office of the Company is situated at, 3, Madurai Mekkal Road, Kochadai, Madurai
=625 016. The Company is a subsidiary of J.K. Fenner (India) Ltd.

The Company originally established for manufacture of Engineering Products such as Couplings,
Clutches, Bearings, SMSR etc. At present the Company does not carry on any of the business activity.

‘ 1.2 Basis of Preparation of financial statements:

Statement of Compliance:

The financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS)
as prescribed under Section 133 of the Companies Act, 2013 read with Companies (Indian Accounting
Standards) Rules, 2015 as amended from time to time and other relevant provisions of the Companies
Act 2013. All accounting policies and applicable Ind AS have been applied consistently for all periods
presented.

The financial statements have been prepared under historical cost convention on accrual basis, except
for the items that have been measured at fair value as required by relevant Ind AS. The financial
statements correspond to the classification provisions contained in Ind AS-1 (Presentation of Financial
Statements).

The preparation of these financial statements requires management judgments, estimates and
assumptions that affect the application of accounting policies, the accounting disclosures made and the
reported amounts of assets, liabilities, income and expenses. Estimates and underlying assumptions are
reviewed on a periodic basis. Revisions to accounting estimates are made in the period, in_whi
estimates are revised and in any future periods, effected pursuant to such revision.

o T ey N
| e, Masaial
MaturaHG25018
\_ A0

1.3 Significant accounting policies:

No 38 A , Harvey Nagar 2nd Street, Arasaradi, Madurai — 625 016.Mob: 93441
E-Mail : tanya ramanujam@vahoo.co.in & yuktanyaitf@gmail.com

76



) = N V NATHAN & CO

CHARTERED ACCOUNTANTS

The accounting policies set out below have been.applied consistently throughout the periods
presented in these financial statements.

(i) Income tax:

Income tax comprises of current and deferred tax. Income tax expense is recognised in the
statement of Profit and Loss, except to the extent it relates to items directly recognised in Equity
or in Other Comprehensive Income.

a) Current tax: Current Tax is the amount of tax payable on the estimated taxable income for the
current year as per the provisions of Income Tax Act, 1961.

b) Deferred tax: Deferred Tax is recognised for temporary differences. However, Deferred Tax
Asset is recognised to the extent that, it is probable that taxable income will be available against
which the same can be realised.

(ii) Earnings per share (EPS):

Basic earnings per share is calculated by dividing the profit or loss for the period attributable to
the equity holders of the company by the weighted average number of ordinary shares
outstanding during the year.

> 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.

(iii) Cash and cash equivalents:

Cash and cash equivalents include cash on hand and at bank, cheques on hand and remittances in
transit for the purpose of meeting short-term cash commitments.

For N. V. NATHAN & Co.,

Chartered Accountants

ICAI Firm Registration No. 024345
M
[

T. Ramanujam

Partner

Place: Delhi
Date : 20" October, 2022

UDIN No: D2618498 REVINFR860)

No 38 A , Harvey Nagar 2nd Street, Arasaradi, Madurai - 625 016.Mob: 9344114454
E-Mail : tanya_ramanujam@y ahoo.co.in & yuktanyait@gmail.com

77




ACORN ENGINEERING LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE PERIOD ENDED 30TH SEPTEMBER, 2022

(Amount inz)
Particulars Note No. 2022-23 2021-22
Income
Revenue from Operations - 3
Other Income 7 16,731 46,518
Total Income 16,731 46,518
Expenses
Other expenses 8 16,880 22,507
Total Expenses 16,880 22,507
Profit before tax (149) 24,011
Tax expense
Current Tax - 6,300
Profit for the year (149) 17,711
Other Comprehensive Income - -
Total Comprehensive Income for the year (149) 17,711
Earnings per equity share of X10/- each:
Basic/Diluted 0.00 0.35

The accompanying notes are an integral part of financial statements.

Sd/-

NAGARAJU SRIRAMA

Sd/-
A KKINRA
Sd/-

VIDYA CHARAN SHUKLA

DIRECTORS

New Delhi, the 20th Oct 2022

For N.V. Nathan & Co,
Chartered Accountants

M
Partner
7. RAMANUJAM, B8.Com. F.C.A.

Chartered Accountant
Membership No: 18998




ACORN ENGINEERING LTD.

BALANCE SHEET AS AT 30th SEPTEMBER, 2022

(Amount in¥)

Particulars Note As at As at
No. 30.09.2022 31.3.2022
ASSETS
1) Non-current assets - -
2) Current assets
a) Inventories - -
b) Financial Assets :
- Cash and Cash Equivalents 2 9,14,153 9,30,343
- Other Financial Assets 3 16,280 -
C) Current Tax assets (Net) - -
d) Other Current assets ~ =
9,30,433 9,30,343
TOTAL ASSETS 9,330,433 9,30,343
EQUITY AND LIABILITIES
EQUITY
a)Equity Share capital SOCE 1 5,05,000 5,05,000
b)Other equity SOCE 2 4,12,954 4,13,103
9,17,954 9,18,103
LIABILITIES
1) Non-Current Liabilities - -
2) Current Liabilities
a) Other Financial Liabilities 4 - 3,071
b) Other current liabilities 5 12,160 8,850
¢) Provisions - -
d) Current Tax Liabilities (Net) 6 319 319
12,479 12,240
TOTAL EQUITY AND LIABILITIES 9,30,433 9,30,343

Company Overview, Basis of preparation and siginificant Accounting Policies. 1

The accompanying notes are an integral part of financial statements.

For N.V. Nathan & Co,

Ghartersd Accountants

[ .
Partner
7. RAMANUJAM, B Com F.CMA..
Chiarteres Accountant

AN
S

Sd/-

NAGARAJU SRIRAMA

Sd/-
A KKINRA
Sd/-

VIDYA CHARAN SHUKLA

DIRECTORS

New Delhi, the 20th Oct 2022

Momnberahip No: 169989 by
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ACORN ENGINEERING LTD.
Statement of Changes in Equity (SOCE) for the period ended 30.09.2022

{Amount in ¥)

As at As at
30.09.2022 31.03.2022
| SHARE CAPITAL
a) Authorised
Equity Shares-100000 of %10/- each 10,00,000 10,00,000
Preference Shares -50000 of 10/ Each 5,00,000 5,00,000
. 15,00,000 15,00,000
b) Issued,Subscribed and Paid up Shares
Equity Shares -50500 of £10/- each :
Balance at the beginning of the year 5,05,000 5,05,000
Changes in the Equity Share capital during the year - -
Balance at the end of the reporting period 5,05,000 5,05,000
¢) Reconciliation of the number of shares outstanding Nos. Nos.
Shares outstanding as at the beginning of the year 50,500 50,500
Changes during the year - =
Shares outstanding as at the end of the reporting period 50,500 50,500
d) Details of each shareholder holding morethan 5% shares
Name of shareholder No of shares held  No of shares held
J.K.Fenner (India) Limited 50,500 50,500

ii)

iii)

The Company has only one class of Shares having face value of %10/- each and each shareholder is
entitled to one vote per share. '

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive
remaining assets of the Company, after distribution of all preferential amounts. The distribution will
be in proportion to the number of equity shares held by the shareholders,

No dividend is declared for the subject year.

Il OTHER EQUITY (SOCE)-2 (Amountin %)

Particulars Retained Earnings Total Other

General Reserve Surplus in P&L Equity
Statement

Balance as at 01.04.2021 - 3,95,392 3,95,392
Profit for the year 2021-22 - 17,711 17,711

Transfer to General Reserve - - -
Balance as at 31 st March, 2022 - 4,13,103 4,13,103
Profit for the period ended 30.09.2022 - (149} (149)

Transfer to General Reserve a
As at 30th September, 2022 - 4,12,954 4,12,954

Per our report attached
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ACORN ENGINEERING LTD.
Notes to financial statements

(Amountin =)
As at As at
30.09.2022 31.03.2022
2. CASH AND CASH EQUIVALENTS
Balance with Banks on Current Account 2,93,923 -
Cash on hand = 3
Deposit account - Term Deposit 6,20,230 9,30,343
9,14,153 9,30,343
3. OTHER FINANCIAL ASSETS
Interest receivable from banks 16,280 -
16,280 -
4, OTHER FINANCIAL LIABILITIES
Over drawn- Current Account with Bank - 3,071
- 3,071
5. OTHER CURRENT LIABILITIES
Others -Expenses Payable 12,160 8,850
12,160 8,850
6. CURRENT TAX LIABILITIES (NET)
Provision for taxation 30,320- 30,320
Less: Advance Tax and TDS (30,001) (30,001)
319 | 319

7. OTHER INCOME

Other Interest Income -Term Deposit Interest

8. OTHER EXPENSES
Insurance
Rates and Taxes
Audit fees
Professional fees
Bank Charges

For quarter

For the year

ended 2021-22
30.09.2022

16721 46518

16731 46518

60 118

1800 3560

12220 12000

2500 5000

300 1829

16880 22507

For N.V. Nathan & Co,
Chartered Accountants

(TR ot

Partner D
T. RAMANUJAM, B.G-m.,F.c.,Q._‘..; o
Chartered Acceuntant .
Membership No: 18998 |~ \ 9y
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ACORN ENGINEERING LTD.
Notes to financial statements

9. Related Party Disclosures
(A) Related Parties
(i) Holding Company

J.K.Fenner (India) Limited

(ii) Fellow Subsidiary Companies
Southern Spinners and Processors Ltd.
Modern Cotton Yarn Spinners Ltd.
Divyashree Company Pvt Ltd.

iii) Holding Company of J.K.Fenner (India) Limited
Bengal and Assam Company Ltd.

(B) Transactions carried out with related parties in the ordinary course of business
Nature of Transactions - Other Expenses

Holding Company - J.K. Fenner (India) Limited - E
As at As at

(C) Outstanding Balances: 30.09.2022 31.03.2022

Amount payable to Holding Company - %
10. The provision for current tax represents income tax payable computed under
substantive provisions of the income tax Act, 1961.

For N.V. Nathan & Co,
Chartered Accountants

M

Pariner
T. RAMANUJAM, B.Com. .F.CA.,
Chartered Accountant
Membership No: 18998
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ACORN ENGINEERING LTD.
Notes to financial statements

(Amount in¥T )

Statement of Cash Flow As at As at
30.09.2022 31.03.2022

Cash flow from Operating Activities

Net Profit before tax (149) 24,011

Adjustments for :

Interest received (16,731) (46,518)

Dividend Received - -

Operating Profit before Working Capital changes (16,880) (22,507)

Increase / (Decrease) in other current liabilities 239 6,021

(Increase) / Decrease in Other current assets (16,280) -

Cash generated from Operations (32,921) (16,486)

Direct taxes (paid)/Refund - (6,891)

Net Cash from Operating Activities (32,921) (23,377)

Cash flow from Investing Activities

(Purchase)/Sale of Investment (Net) - -

Dividend Received - -

Net Cash used in Investing Activities - -

Cash flow from Financing Activities

Interest Income Received 16,731 46,518

Increase/(Decrease) in Cash Credit - -

Dividend paid (including dividend tax) - -

Net Cash used in Financing Activities 16,731 46,518

Net increase /(Decrease) in Cash and Cash Equivalents (16,190) 23,141

Cash and bank balances as at the beginning of the year 9,30,343 9,07,202

Cash and bank balances as at the end of the year 9,14,153 9,30,343

Note:

1. Figures in brackets are outflows.

2. Cash and Cash equivalent inclues Cash on hand and Balance with Scheduled Banks.

Per our report attached

For N V NATHAN & CO ., (Regn.No.002434S) Sd/-

Chartered Accountants NAGARAJU SRIRAMA

m 1 y Sd/-

( A K KINRA

T RAMANUJAM Sd/-

Parther VIDYA CHARAN SHUKLA

Membership No. 018998

LUDIN 23618438 BFR eabo) DIRECTORS

New Delhi, the 20th Oct 2022

New Delhi, the 20th Oct 2022
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84



CONTENTS

Board of Directors

Chairman’s Message
Managing Director’s Message
Directors’ Report

Auditor’'s Report

Standalone Financial Statements

B B B BB B

85



Board of

Directors

DR. RAGHUPATI SINGHANIA
Chairman

H.V.LODHA

HARSH PATI SINGHANIA

RAHUL CHANDRAKANT KIRLOSKAR

BAKUL JAIN
MAMTA SINGHANIA
SURENDRA MALHOTRA

VIKRAMPATI SINGHANIA
Managing Director

NAGARAJU SRIRAMA
President & Director

86

=
=
=
=

el

REGISTERED OFFICE :
3, Madurai - Melakkal Road,
Madurai- 625 016.

CORPORATE OFFICE:

Khivraj Complex - I, 5 Floor,
480, Anna Salai, Nandanam,
Chennai- 600 035.

BANKERS :

State Bank of India

HDFC Bank

Standard Chartered Bank
Axis Bank

ICICI Bank

AUDITORS:
Lodha & Co,,
Chartered Accountants

PLANTS:

- Madurai

- Sriperumbudur
- Nilakottai

- Patancheru

- Pashamailaram



I am delighted that, this year is a milestone year for JK Fenner as
revenues for the first time crossed 1000 Crores and PBT of nearly
%100 Crores.

Thoughtheyearunderreview was marked by pandemicinduced
disruptions, this time however, as a nation we displayed greater
resilience and came out stronger. The collaborative effort of the
Government and the people was a great enabler.

I am happy to share that your Company rode out the storm
and despite sharp economic fluctuations, was able to grow
significantly during this period.

The continued global disruptions across supply chains lead to
high variability and volatility across all parameters including raw
material, logistics and other inputs which led to a rise in costs.
In this situation business planning for us as well as our valued
customers was a real challenge. More so, the Indian automotive
industry with whom we are closely intertwined continued to
face multiple headwinds.

Eveninthis dynamic scenario strategic planning in sourcing and
in our efforts enabled JK Fenner to cater to market and customer
requirements, winning customer satisfaction and appreciation
while growing the business. Your Company also continued to
expand its global presence by strengthening local teams in
Europe and North America enabling closer connect with the
markets. JK Fenner has taken a calibrated approach to adoption
of Electric Vehicle technologies. It is heartening to see that we
have developed our own transmission system and are adding
new products while collaborating with a hnumber of OEMs to
deploy them. This new product and market segment will be a
significant growth driver for the Auto OE business in the coming
years.

The Company’s management has sustained its focus on safety,
health and employee wellbeing. In addition to the various
initiatives taken to counter Covidl19, this year the vaccination
drive was diligently pursued not only for our employees but also
for the public who reside in the vicinity of our manufacturing

87

locations. JK Fenner also took
up a number of initiatives
directly with Government
bodies to strengthen the
facilities required to fight
Covid which included setting
up of an Oxygen generating
plant and creation of medical
facilities.

As we look ahead, the outlook
seems promising, with the
government’s planned
capex and major thrust on
infrastructural development
and sustainable growth.

| congratulate the various
teams for the performance
during the year and thank
all our employees and their
families for their commitment
and hard work during these
challenging times and look
forward for their continued
support in the attainment of
the goals of the Company.

Raghupati Singhania



Firstly, | wish and pray for the good health and safety of all the
stakeholders of JK Fenner.

In the year gone by, the Indian economy recovered well, with a
GDP growth of 8.9% during the year. As a matter of delight and
pride that your Company achieved an all-time high turnover
of ¥1050.59 Crores this year. All the verticals of your Company
posted strong YoY growth with Exports leading the way.

Whilst lower than pre-Covid levels, overall automotive vehicle
sales grew by 7% YoY. Except Tractors, all the other vehicle
segments registered growth, with CV leading the pack. This
helped your Company post good growth in Auto OEM sales, duly
assisted by the foray into the drive system for EV's, a growth
segment for the industry as well as for your Company.

Raw material rates surged during the year to record highs and
sea freight networks were thrown into disarray due to Covidi9
related work disruptions at major seaports across the world.
Consequently, supply chains were affected, sea freight rates
skyrocketed, compounded by container availability challenges.

Your Company continued its focus on product technology
and productivity and embarked on a digital led business
transformation. Not only has the company started aggressively
implementing i4.0 at its manufacturing locations but is digitising
its sales & marketing, commercial and supply chain processes
also.

All these actions contributed to your Company’s profitability
during the year, despite massive cost challenges. The coming
year is expected to continue to see strong headwinds across
all its input heads and surging crude and raw material costs,

88

however, your Company is
doing its best to effectively
minimise and mitigate the
impact.

In summary, it was a
memorable year for your
Company with an all-time
high revenue as well as profit,
against the backdrop of the
pandemic and its adverse

impact.

| once again acknowledge
and thank all the employees
and their families as well
as all the stakeholders for
their
that they put

extraordinary efforts
in  during
these times.
Without their dedication and

commitment, the Company

challenging

could not have performed
and achieved these results.

Vikrampati Singhania




Directors’ Report

TO THE MEMBERS

Your Directors have pleasure in presenting the Annual Report together with the Audited Financial Statements of the

Company for the financial year ended 31t March 2022.

FINANCIAL RESULTS

Zin Crores

1088.12
Sales & Other Income

196.67

Profit Before Finance cost &

Depreciation (PBIDT)

95.63
Profit After Tax (PAT)
248.58
Surplus brought forward

304.30
Surplus carried to

Balance Sheet

Think BIG and Go
GRANULAR ...
While playing Infinite Game

ANNUAL SUPPLIER
CONFERENCE

28" Dec,

DIVIDEND

During the year under review, out of 70,00,000
Cumulative Redeemable Preference Shares
(CRPS) of 2100 each aggregating 70 Crores, the
Company had redeemed 25,00,000 CRPS of % 100
each aggregating % 25 Crores on 30" October
2021 and paid dividend @ 1% amounting to ¥ 14.58
Lacs proportionately upto the date of redemption.
Dividend @ 1% for the remaining 45,00,000 CRPS
of 100 each amounting to ¥ 45.00 Lacs was paid
on 31 March 2022. The total Preference Shares
Dividend outgo was % 59.58 Lacs.

@ EICHER

2021

Best Supplier Award from Volvo Eicher Commercial Vehicles

89

PARTNERING PROSPERITY



Your directors are pleased to
recommend a final dividend of
% 25 per Equity share of ¥ 10 each
on the Equity Share Capital of
¥ 2.48 Crores, which together with
the interim dividend of ¥ 40 per
Equity share aggregates to % 65
per Equity share for the financial
year ended 31t March 2022. The
total dividend outgo will be ¥ 16.14
Crores.

BUSINESS OPERATIONS

During the year your Company
crossed % 1000 Crores revenue
milestone with 33% growth over
the previous year and achieved
an all-time high profit after tax of
% 95.63 Crores higher by 45%.

During the first part of the year
202122, the
continued to suffer from the

Indian  economy
impact of Covid-19 and its related
restriction andlockdowns, followed
by a recovery in the economic
activity from Aug 2021 onwards.
This resulted in a GDP growth of
approximately 8.9%, which comes
against the degrowth of 7% in
FY2020-21. Growth revival was
essentially due to the recovery in
Agricultural and Manufacturing
sectors, while the Automotive
sector saw headwinds due to
the continued chip shortage and
depressed market conditions and
sentiments. The Service sector
also continued to see the negative
impact due to the pandemic for
most of the year.

TIMKEN

LTI
SUPPLIERS'
MEET

Awarded for “Excellence in Delivery” at TIMKEN Suppliers Meet 2021

Due to the continued disruption during the pandemic, the Supply chain
and Logistics were severely impacted, causing major issues of raw
material availability across the world. Container availability was hit due
to the erratic operations at major international ports across the USA, EU
and China, resulting in delays in shipment lead times and sharp increase
in freight rates by a staggering 4 to 5 times.

Despite the challenging situation during the year, your Company’s
manufacturing activities continued well. This helped in not only being
able to execute regular orders but was in a position to service some
‘one time’ sales opportunities for Export customers. This gave greater
confidence to our international customers about our capabilities to
deliver on time, compared to others. Productivity improvement coupled
with manufacturing cost reduction initiatives and alternate raw material
development and implementation across the operations enabled the
Company to substantially improve its profitability, in spite of huge increase
in various raw material prices. Raw material prices saw a steep increase
during Q4 2021-22 and is expected to last during the next fiscal or beyond
as well. Availability of key raw materials and components continued to be

a major cause of concern.

Your Company is on a path of Digitalisation across its manufacturing, sales
and finance functions. A pilot line in i4.0 was implemented successfully at
one of the locations. This will be rolled out across plants in a phased manner
over the next 2-3 years. This is expected to improve the line productivity,
quality performance and provide traceability from raw material to finished
product. A few more breakthrough projects have been taken up leading
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Exveiencs n Oigtaisaion
Y
4 Fenner {india) L1d
Madues

ACMA Atmanirbhar Excellence Award 2021 for “EXCELLENCE IN DIGITALIZATION”

to significant improvement in
manpower productivity.

Technology and Innovation
continues to be a focus and
thrust area for your Company to
enhance its brand image and
to enable new business growth.
New products were introduced
for 2W Electric vehicles, Industrial

applications and defence sectors.

The hybrid model of connect with
the industry helped in engaging
with customers in anticipating the
demand cycles and reducing lead
times. Digital connect and Lead
management  programs  have
also helped in improving business

conversion rates.

In summary, the year 2021-22 was
an eventful one for our business
operations with a lot of challenges,

while at the same time bucking
the trend and ending the year with
a growing topline and bottom line.
Digitalisation,focus onEV segment,
product range expansion, new
product additions and technology
enhancement form part of the key
strategic initiatives, coupled with
efficiency enhancement projects.

Technology and
Innovation continues
to be a focus and
thrust area for your
Company to enhance
its brand image and
to enable new
business growth
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EXPORTS

Export sales registered robust
growth during 2021-22. This was
due to new customer additions
as well as some one-time
opportunities. The major focus
markets are Americas, Europe,
Middle East & Africa. Region
specific product benchmarking
and application-based approach,
coupled with speed of response to
market needs resulted in revenue
growth during the year. Systemic
penetration into the automotive
aftermarket has helped growth.
To grow the export business, the
focus will be on new products
and new markets in addition to
expanding the customer base

over the next few years.



OTHERS

During the year, the Company has made significant progress in
technology for core products and for the EV segment. In its core products,
the Company has developed Poly V belts with high strength, Tensioners
with combination of Axial and Radial damping, Hub unit and Suspension
seals for passenger car applications. In high pressure hoses and hose
assemblies, the Company has won approvals from several customers. As
part of the localisation agenda, the Company has invested in a new line
to manufacture Brake hoses. In the EV segment, the Company continues
to progress in Belt drive solutions for Mid Motor applications and supplies
have commenced to leading OEM’s. The Company is investing in additionall
capacity for belts to service the demand for the EV Segment.

RESEARCH AND DEVELOPMENT

Your Company continues its focus on R&D as a vehicle to realize its
growth aspirations. Investment in people and infrastructure (design
and development software, PLM software, validation test rigs, etc.) has
increased. This strategic investment in R&D team is to support various
new technology projects which are aligned with the business goals and
strategies.

In addition, the manufacturing process technology team supports the R&D
team’s work in upgrading the manufacturing process capability to support
the requirements of the product design and enable the manufacturability

of those products and designs at a competitive cost.

The Federation of Telangana i
Chambers of Commerces:nd Industry SarvH(R

HR best practices 2021 Gold Star Award from FTCCI
(Federation of Telangana Chambers of Commerce and Industry)
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During the year,
the Company
has made
significant progress in
technology
for core products
and for the

EV segment
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Best CSR Practices award from Government of Telangana

Our efforts are on developing technologies in terms of newer material,
advanced designs and processes for existing as well as new products and
markets.

HUMAN RESOURCE

The Company considers employees as vital and most valuable assets.
Human Resource Development (HRD) is aligned with business needs to
enhance business performance and results. HRD is practiced through
an overall HRD framework with its constituents as resourcing, employee
engagement, performance & compensation management, competency
based development, career & succession planning and organisation
development.

Your Company continued the following initiatives during the financial year
2021-22:-

¢ The Company ensured vaccination of all its employees, prescribed
strict SOP at all its workplaces and organised campaigns to bring
awareness amongst all employees on safeguards against the
Pandemic.

¢ Regularcommunication from the senior managementto allemployees
to keep their morale high.

¢ Provided work-from -home facility to employees depending upon the
situation.

¢ Transformed the virtual/online option into an active engagement and
communication platform.
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¢ Intensified training

through
the digital platform in line
with Business, Learning and
Development Strategy and the
JKO Competency Framework
on-the-job, behaviour training,
coaching and mentoring.

All the above initiatives paid rich
dividends in reducing the impact
of the pandemic and keeping
employee morale very high. Team
JK Fenner came out with high
spirit and extended full support
in adhering to the Standard
(sop)
formulated by the Companyinline

Operating  Procedures

with the Government guidelines.

The Company has been investing
in  capacity and  capability
development by  increasing
its thrust on digital and virtual
learning. The Company has also

increasingly recruiting digitally



skilled talent to ensure that
human efforts are complemented
by higher automation for all
round excellence and enhanced
performance.

The operative employees of
all manufacturing plants  fully
cooperated in utilising plant
capacities effectively and
providing a steady supply of
quality production as the markets
opened up. Several initiatives in
manufacturing excellence, cost
reduction have been effectively
employed. JK Fenner has put
highest emphasis on training and
developing employees not only
in functional excellence but also
in terms of new sets of behavior
that ensure health and safety for

self, families and all stakeholders.

In true sense, your Company

continues to stand up by the
group’s Core Value - “Caring for
People’.

CORPORATE SOCIAL
RESPONSIBILITY

Your Company considers the
community as its key stakeholder
and is one of the foremost
proponents of inclusive growth
and has continued to undertake
projects for overall development
and welfare of the society in the
fields of environment,conservation
health,
development

of natural resources,
education, rural
and livelihood interventions etc.
In line with its belief of considering
Community as its key stakeholder

and being sensitive to its needs.

During the outbreak of Covid-19
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took several initiatives at the
Community level across its
plant locations by undertaking
distribution of food kits, face
masks, hand sanitisers to needy
families and sanitisation. It also
contributed to setting up Oxygen
generating plant at a Government
Hospital in Madurai. In addition, the
Company also assisted the local
administration in taking various
preventive and safety measures.

Your Company has been
undertaking and participating in
the socially important projects
in the fields of livelihood creation
with focus on skill development,
health &
hygiene, education & environment

rural  development,

sustainability = among  others.
In this pursuit, during the year

2021-22, the Company initiated

Donation of Oxygen Generating plant in Madurai
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skill development programmes
for village women for imparting
tailoring and embroidery
skills and driving skills for the
underprivileged youth. As «a
part of livelihood enhancement
program, the Company provided
training to Farmers for increasing
the vyield by adopting newer
technology and irrigation systems.
Towards health, your Company
organised Cancer Awareness
and free cancer detection camps,
Free Eye Screening camps in
the villages in Telangana and
Tamil Nadu. The Company has
installed Solar Street Lamps in the
villages located in Tamil Nadu and
Telangana towards environmental
sustainability. The contents of the
CSR policy are also disclosed on
the website of the Company at the
link: www.jkfenner.com.

The Annual report on CSR activities
undertaken by the Company
during the financial year under
review in the prescribed format
is annexed to this report as

Annexure—C.

ACHIEVEMENTS, AWARDS AND
ACCOLADES IN 2021-22

During the year 2021-22, your
Company has been bestowed
with the following awards and
accolades:-

1. The Company won Zero PPM
Award from Bharat Benz.

2. Hyderabadl Plant won Best
Global
Award from Timken and was

Supplier Excellence
conferred with Best Supplier

Award by Volvo  Eicher
Commercial Vehicles under
the category of After Market

Supply Chain Excellence.

3. Hyderabad2 Plant won
Gold Category award from
Cll for Business Excellence
Maturity Assessment — 2021
and People Management

Award for the category of

“Highest Improvement” by JKO

Organisation.

4. The Company won CI
Excellence Award under
the category of Strong

95

Commitment to HR Excellence
and in the Categories of
NPD Bridge Cluster, Realtime
Manufacturing-Industry 4.0
and New Product Design.

ANNUAL RETURN

The Annual Return referred to in
Section 134(3)(a) of the Companies
Act, 2013 is available on the website
of the Company at the link: www.

jkfenner.com.

PARTICULARS OF LOANS,
GUARANTEES AND INVESTMENTS

The particulars of loans,

guarantees, securities and
investments covered under the
provision of Section 186 of the
Companies Act, 2013, are furnished

in the financial statements.
RELATED PARTY TRANSACTIONS

During the financial year ended
31t March 2022, all contracts or
arrangements or transactions
entered into by the Company
with related parties were in the

ordinary course of business and



on an arm’s length basis and were in compliance with the applicable
provisions of the Companies Act, 2013.

Further, the Company did not enter into any contract or arrangement or
transaction with related parties that could be considered material. In view
of the above, disclosure in Form AOC-2 is not applicable.

CONSERVATION OF ENERGY, ETC.

The details, as required under Section 134(3)(m) read with the Companies
(Accounts) Rules, 2014 are annexed to this Report as Annexure ‘A’ and forms

a part of it.
DEPOSITS

The particulars with respect to the deposits covered under Chapter V of
the said Act, for the financial year ended 31 March 2022 are (a) accepted
during the year: Nil; (b) remained unclaimed as at the end of the year:
%0.005 Crores; (c) defaulted in repayment of deposits or payment of interest
thereon at the beginning of the year and at the end of the year: Nil and (d)
details of deposits which are not in compliance with the requirements of
Chapter V of the said Act: Nil.

CONSOLIDATION OF FINANCIAL STATEMENTS

Pursuant to Section 129 of the Companies Act, 2013 and Rules thereunder,
the Company is eligible to avail exemption from presenting consolidated
financial statements, since the Company complies with the conditions
specified in the said Section and Rules thereto.

Accordingly, your Company has availed the exemption from preparation
and presentation of its Consolidated Financial Statements for the year

Appreciation Award from Ashok Leyland
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In true sense,
your Company
continues to
stand up by the
group’s Core Value -
“Caring for People”

ended 31 March 2022, being an
unlisted Company coupled with
the fact that its Holding Company
consolidated the financial
statements for the year ended 31+
March 2022 in compliance with the

applicable Accounting Standards.

During the financial year under
review, Gram Power Infrastructure
Private Limited haos become
associate company excepting

this, no Company has become or
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ceased to be subsidiary or associate of your Company.
The Company does not have any Joint Venture.

AUDITORS
(a) statutory Auditors and their Report

M/s. Lodha & Co. Chartered Accountants were
appointed Auditors of the Company for a term of
5 (five) consecutive years to hold office from the
conclusion of 24t Annual General Meeting (AGM) held
in the year 2017 till the conclusion of 29" AGM of the
Company to be held in the year 2022. The observations
of the Auditors in their report on Accounts and the
Financial Statements, read with the relevant notes are
self-explanatory. The Audit Report does not contain
any qualification, reservation, adverse remark or
disclaimer.

(b) Secretarial Auditors and Secretarial Audit Report

Pursuant to provisions of Section 204 of the Companies
Act, 2013, the Board of Directors appointed M/s. R.
Sridharan & Associates, Company Secretaries in
Practice, as Secretarial Auditors to carry out the
secretarial audit of the Company for the financial year
2021-22.The Report, given by them for the said financiall
year in the prescribed format, is annexed to this Report
as Annexure ‘B. The Secretarial Audit Report does

Ceutificate of Paricipation

is hereby conferred to

M/s. J.K. Fenner (India) Limited.
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not contain any qualification, reservation or adverse
remark.

(c) Cost Auditors and Cost Audit Report

The Company is required to maintain the cost records
as specified by the Central Government under sub-
section (1) of Section 148 of the Companies Act, 2013
and accordingly such accounts and records are
made and maintained by the Company. The Cost
Audit for the financial year ended 31t March 2021 was
conducted by M/s. Ramachandran and Associates,
Cost Accountants, Chennai, and as required, the
Cost Audit Report was duly filed with the Ministry of
Corporate Affairs, Government of India. The Audit of
the cost accounts of the Company for the financial
year ended 31 March 2022 is also being conducted by
the said firm.

INTERNAL FINANCIAL CONTROLS AND RISK
MANAGEMENT

With a view to have a robust Internal Financial Control
system, the Company has put in place budgetary
controls, internal reporting policies and procedures.
These systems, policies and procedures are reviewed
from time to time and are updated. This ensures

accuracy and completeness of the accounting

k’rloskar I
Oil Engines

Special Recognition from KOEL



records, safeguarding of the assets and resources of the Company and
helps in prevention and detection of frauds and errors. The policies and
procedures are also adequate for orderly and efficient conduct of business
of the Company.The Company also has arobust managementinformation
system commensurate with the size and nature of its operations, which not
only facilitates speedy business decisions but also helps in sharing reliable
information across various levels in the Company. No reportable material
weakness was observed in the system during the previous fiscal.

The Company has an elaborate risk management system to inform Board
Members about risk assessment and minimisation procedures. The Risk
Management framework formalises the Company’s approach to overview
and manage overall risks. Board Members are accordingly informed.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR
COURTS OR TRIBUNALS

During the financial year under review, there were no significant and
material orders passed by the Regulators, Courts or Tribunals or any
proceedings/ pending proceedings under laws of the land including
Insolvency and Bankruptcy Code that could impact the going concern
status of the Company and its future operations.

MATERIAL CHANGES AND COMMITMENTS

There have been no material changes and commitments affecting the
financial position of the Company which have occurred between the end
of the financial year of the Company and the date of this report.

CHANGE IN THE NATURE OF BUSINESS

During the year under review, there was no change in the nature of
business. However, the Company has amended its Memorandum of
Association to enable its future outlook of expansion of product portfolio
in India and overseas.

SHARE CAPITAL

During the year under review, your Company had made premature
redemption of 25,000,000 Cumulative Redeemable Preference Shares
(CRPS) of 100 each aggregating  25,00,00,000 on 30 October 2021 out of
total CRPS of 70,00,000 CRPS of 100 each. Thus, preference share capital of
the Company stands reduced to 45,00,000 CRPS of Z 100 each aggregating
% 45,00,00,000. Excepting this, there was no change in the capital structure
of the Company.
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Chairman’s People
Management Award

DIRECTORS AND KEY MANAGERIAL
PERSONNEL (KMP)

Shri H V Lodha retires by rotation
and being eligible, offers himself
for re-appointment at the ensuing
AGM.

The Board of Directors
of the

recommendation of the

Company, on the

Nomination and Remuneration
Committee has re-appointed
Shri Nagaraju Srirama as Whole-
time Director of the Company
with the designation ‘President &
Director’ for a term of three years
commencing 28th May 2022,
subject to requisite approval of
Members of the Company at the

ensuing AGM.



Except this, there was no other
change in the Directors/ KMP of the
Company during the year under

review.

Declarations have been received
from all the Independent Directors
of the Company that they meet
the criteria of independence as
loid down under Section 149(6) of
the Companies Act, 2013.

MEETINGS OF THE BOARD

Four Board Meetings were held
during the twelve months period
from 1t April 2021 to 31 March
2022 ie, on 6" May 2021, 31t July
2021, 22" October 2021 and 3¢
January 2022. A separate meeting
of Independent Directors was held
on 31 January 2022.

AUDIT COMMITTEE

The Audit Committee of Directors
comprises of Shri  Bakul Jain,
Chairman of the Committee,
Shri Rahul C Kirloskar, Shri Surendra
Malhotra, Independent Directors
and ShriNagaraju Srirama, President
& Director. The composition and
the Terms of Reference' of the
Committee are in conformity with
the provision of Section 177 of the

Companies Act, 2013.
VIGIL MECHANISM

Pursuant to Section 177 of the
Companies Act, 2013 and the
Rules thereto, your Company has
established a vigil mechanism for
the directors and employees to

report their genuine concerns or grievances relating to actual or suspected
fraud, unethical behaviour, violation of the Company’s Code of Conduct
or Ethics policy, and any other event which would adversely affect the
interests of the business of the Company. The details of establishment of
such mechanism have been disclosed on the website of the Company.
It is affirmed that no personnel have been denied access to the Audit
Committee.

PREVENTION OF SEXUAL HARASSMENT OF WOMEN AT WORKPLACE

Your Company is sensitive to women employees at workplace. As required
under the Sexual Harassment of Women at the Workplace (Prevention,
Prohibition & Redressal) Act, 2013, the Company has a formal policy to
ensure safety of women and prevention of sexual harassment and has set
up Internal Complaints Committee (ICC) at its workplaces to redress the
complaints of women employees.

ey & R feager I [ __L 3 U
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Up skill Training for Aqua Farmers

During the financial year ended 31t March 2022, no complaint has been
filed with ICC with allegation of Sexual Harassment. Further, there were no
complaints pending as on the end of the financial year 31t March 2022.

NOMINATION AND REMUNERATION POLICY

The Nomination and Remuneration Committee has formulated a
Nomination and Remuneration Policy pursuant to the provisions of Section
178 of the Companies Act, 2013. The policy is available at the website of
the Company and the web link is https://www.jkfenner.com/investors/
company policy.pdf.

The salient features of the Policy are as follows:

(i) The Nomination and Remuneration Committee of Directors (the
Committee) shall take into consideration the following criteria for
recommending to the Board for appointment as a Director of the Company:
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(a) Qualifications & experience;
(b) Positive attributes like-respect
for Company's core values,
professional integrity, strategic
capability with business vision,
etc; (c) In case, the proposed
appointee is an Independent
Director, he should fulfill the criteria
for appointment as Independent
Director as per the provisions of
the Act and other applicable laws
& regulations; (d) The incumbent
should not be disqualified for
appointment as Director pursuant
to the provisions of the Act or other

applicable laws & regulations.

(i)  The
recommend to the

Committee will
Board
appropriate  compensation to
Executive Directors subject to the
provisions of the Act and other
applicable laws & regulations.
The Committee shall periodically
review the compensation of
such Directors in relation to other
comparable companies and other
factors, the Committee deems
appropriate. Proposed changes, if
any, in the compensation of such
Directors shall be reviewed by the
Committee subject to approval of

the Board.

(ii) The evaluation of performance
of the Board, its committees
and the individual directors will
be carried out by the Board, on
an annual basis, in the manner
specified by the Nomination
and Remuneration Committee

of Directors for such evaluation
and in accordance with the
other applicable provisions of the
Companies Act, 2013.

(iv) The Committee will review
from time to time, the Board
diversity to bring in professional
performance in different areas
of  operations, transparency,
corporate governance, financial
management, risk assessment &
mitigation strategy and human
resource management in the
Company. The Company will
keep succession planning and
board diversity in mind while
recommending any hew name of
Director for appointment to the

Board.

(v) The eligibility criteria for
appointment of Key Managerial
Personnel (KMP) and other senior
management personnel shall vary
for different positions depending
upon the job description of the
relevant position. In particular,
the position of KMP shall be filled
by senior

personnel  having

relevant qualifications and
experience. The compensation
structure for KMP and other senior
management personnel shall be
as per Company’s remuneration
structure taking into account
factors such as level of experience,
qualification and suitability which
shall be reasonable and sufficient
to attract, retain and motivate
them. The remuneration would be
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linked to appropriate performance
benchmarks. The remuneration
may consist of fixed and incentive
pay reflecting short and long-
term performance objectives
appropriate to the working of the

Company and its goals.
PERFORMANCE EVALUATION

As required, the Nomination
and Remuneration Committee
of  Directors  specified the
manner for effective evaluation
of performance of the Board,
its committees and individual
Directors in accordance with the
provisions of the Companies Act,

2013.

Accordingly, the Board of Directors
made formal annual evaluation
of its own performance and that
of its committees and individual
Directors in accordance with
the manner specified by the
Nomination and Remuneration
Committee of Directors.

Performance of the Board was
evaluated after seeking inputs
from all the Directors on the basis



of the criteria such as adequacy of its composition
and structure, effectiveness of Board processes,
information and functioning, etc.

The performance of the committees was evaluated
by the Board after seeking inputs from the committee
members on the basis of criteria such as composition
of committees, terms of reference of committees,
effectiveness of the committee meetings, participation
of the members of the committee in the meetings, etc.

The Board also carried out evaluation of the
performance of individual directors based on criteria
such as attendance and effective participation and
contributions at the meetings of the Board and its
committees, exercise of his/her duties with due &
reasonable care, skill and diligence, etc. In a separate
meeting of the Independent Directors of the Company,
performance of the non-independent Directors,
performance of the Board as a whole and performance
of the Chairman were evaluated, taking into account
the views of Executive Directors of the Company. The
Chairman of the Meeting of the Independent Directors
apprised the Board about the evaluation carried by it,
that the Independent Directors were fully satisfied in
this regard.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under Section 134(3)(c) of the Companies
Act, 2013, your Directors state that:

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

b) the accounting policies have been selected and
applied consistently and judgements and estimates
made are reasonable and prudent so as to give a true
and fair view of the state of affairs of the Company at
the end of the financial year and of the profit and loss
of the Company for that period.
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c) proper and sufficient care has been taken for the
maintenance of adequate accounting records in
accordance with the provisions of the said Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and otherirregularities.

d) the annual accounts have been prepared on a
going concern basis.

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

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

Your Directors further state that applicable Secretarial
Standards issued under Section 118 of the Companies
Act, 2013 have been complied with.

ACKNOWLEDGEMENTS

Your Directors wish to acknowledge and place on
record their appreciation for the commitment and
dedication of the employees of your Company.

Your Directors also wish to record their appreciation
on the continued support and assistance received by
the Company from its various stakeholders including
valued Customers, Dealers, Suppliers, Shareholders,
Bankers, and various Government authorities.

On behalf of the Board
Dr. Raghupati Singhania
Chairman

Place : New Delhi
Date : 28.04.2022



ANNEXURE A TO THE DIRECTORS’ REPORT

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

(»)

(®

CONSERVATION OF ENERGY

®

@i

i)

the steps taken orimpact on conservation of energy:

The Company has worked on many initiatives to reduce power and fuel consumption. They were as follows:
a)  Reduction of neutral current by balancing phase wise distribution of load in process equipment’s.

b) Installation of Energy efficient dust collectors for Profile Grinding Machine.

c) Right Sizing of Steam lines based on flow rate to reduce line losses.

d) Installation of compact module Thermo Dynamic Traps and Flash jet vessel condensate transfer pump to
maximize condensate recovery.

e) Replacement of energy efficient (IE3) motors.

f)  Cycle time reduction in Curing Press and pot curing.
g) Elimination of Chilled water in Pot curing process.

h)  Elimination of compressed Air in Rota curing process.

)] Water recycling from Effluent treatment plant by Zero Liquid Discharge technology. Recycled water being used
in process.

) Implementation of closed loop pipelines to eliminate process water recirculation pumps.

k)  Installation of Energy efficient dust collectors.

) Right sizing and Aluminum alloy pipes for Compressed air piping to minimize friction losses.

m) Reduction of Steam pressure from 8bar to 3bar for Calendars and Fabric Dryer to reduce steam consumption.
n)  Right Sizing of Steam lines based on flow rate to reduce line losses.

o) Installation Energy Efficient Steam Line Accessories for Rota cure Machines.

p) Water recycling from Sewage and Effluent treatment plant by Membrane bio reactor technology. Recycled
water being used in process.

With the above steps, the Company could reduce the energy, fuel & water consumption to a greater extent.
the steps taken by the Company for utilising alternate sources of energy:

The Hyderabad plant consumed about 43.22 lacs units of power from its solar plants located in Telangana which is
about 62% of its energy requirement through renewable energy.

The Madurai plant consumed 73.77 lacs units of power from its solar plants and windmill located in Aralvaimozhi
which is about 72.32% of its energy requirement through renewable energy.

the capital investment on energy conservation equipments:

Your Company has invested in various energy efficient systems at all the Plants, which helped to reduce specific
power and fuel consumption around 5% YOY.

TECHNOLOGY ABSORPTION

®

the efforts made towards technology absorption:

Company’s Technology Team has worked on various breakthrough technology absorption projects to enable the
Company to meet global customer requirements. Improvements done both on product offerings & manufacturing
process capabilities. Benchmarking & Innovation are the key drivers.
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(i) the benefits derived like product improvement, cost reduction, product development or import substitution:

- Company could develop and offer higher value for money belts in few segments. This has helped to improve the
market share.

- Company could develop belts for specific segment application, which helped to enhance the product life
significantly.

(i)  in case ofimported technology (imported during the last 3 years reckoned from the beginning of the financial
year) — Nil.

(iv) the expenditure incurred on Research & Development:
i) Areas of R&D Activities

The Company has been continuously upgrading its facilities to provide the best products to customers at

competitive pricing, through product and process innovation.
ii) Research & Development Expenses

The capital expenditure incurred on R&D during the year was % 0.30 crores and recurring expenditure amounted

to 1216 crores, with the total expenditure of T 12.46 crores, 115% of the turnover.

(©) FOREIGN EXCHANGE EARNINGS AND OUTGO ZinCrores
2020-21
Earnings in Foreign Exchange 255.01 15814
Foreign Exchange Outgo 141.34 96.61

On behalf of the Board

Place: New Delhi Dr. Raghupati Singhania
Date: 28.04.2022 Chairman

ANNEXURE B TO THE DIRECTORS’ REPORT

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2022

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]
The Members,
J.K.Fenner (India) Limited
CIN: U24231TN1992PLC062306
3, MADURAI-MELAKKAL ROAD
MADURAI - 625016.

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by JK. Fenner (India) Limited (CIN: U24231TN1992PLC062306) (hereinafter called “the Company”) having its
Registered Office at 3, Madurai-Melakkal Road, Madurai — 625 016 for the financial year ended 31t March, 2022. Secretarial Audit
was conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances

and expressing our opinion thereon.
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Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the Company and also the information provided by the Company, its officers, agents and authorised representatives during
the conduct of secretarial audit, we hereby report that in our opinion, the Company has, during the audit period covering the
financial year ended on 31t March, 2022 complied with the statutory provisions listed hereunder and also that the Company has
proper Board-processes and compliance mechanism in place to the extent, in the manner and subject to the reporting made

hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for
the financial year ended on 31t March, 2022 according to the provisions of:
()  The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) Since the Company is an unlisted Public Company and hence the question of complying with the provisions of the

Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder does not arise;
(i)  The Depositories Act, 2018 and the Regulations and Bye-laws framed thereunder;

(iv)  The Company has complied with the applicable provisions of Foreign Exchange Management Act, 1999 and the rules and
regulations made there under to the extent of Overseas Direct Investment. There was no Foreign Direct Investment and

External Commercial Borrowings during the year under review;

v) Since the Company is an unlisted Public Company, the provisions of the following Regulations (a to i) and Guidelines

prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’) are not applicable -

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
b) The Securities and Exchange Board of India (Prohibition of Insider Troding) Regulations, 2015;

¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;

d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 & the Securities and

Exchange Board of India (Share Based Employee Benefits and Sweat Equity Regulations, 2021;

e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 & the Securities and

Exchange Board of India (Issue and Listing of Non-Convertitble Securities) Regulations, 2021;

f)  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993

regarding the Companies Act and dealing with client;
g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; and

i) SEBI(Listing Obligations and Disclosure Requirements) Regulations, 2015.

(vi)  Aspertheinformation furnished to us by the Company, no specific laws/acts are applicable to the company. Based on the
information furnished to us and explanation provided to us, we have examined the adequacy of systems and processes

in place to monitor and ensure compliance with Labour laws, Economic laws, etc.
We believe that the audit evidence which we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
We have also examined compliance with the applicable clauses of the following:

Secretarial Standards with respect to Meetings of Board of Directors (ss-1) and Generall Meetings (ss-2) as amended issued by

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

We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors
and Independent Directors. There is no change in the composition of the Board of Directors during the period under review.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent at
least seven days in advance, and a system exists for seeking and obtaining further information and clarifications on the agenda
items before the meeting and for meaningful participation at the meeting. The Company has properly convened & recorded
in compliance with Rule 3 of Companies (Meetings of Board and its Powers) Rules, 2014 in respect of businesses that have been
transacted through Video Conferencing / Audio Visual means. Further, the Circulars and Guidelines issued by the Ministry of
Corporate Affairs in view of the pandemic pertaining to Board/ Committee meetings, General Meetings and other provisions of
the Act and Rules have been complied with by the Company.

Based on the verification of the records and minutes, the decisions were carried out with the consent of majority of the Board
of Directors /| Committee Members and there were no dissenting Director(s)/member(s) views recorded in the minutes. Further
in the case of minutes of the proceedings of the general meetings held during the year under review, there were no dissenting
members recorded in the minutes.

We further report that based on review of compliance mechanism established by the Company and on the basis of the
Compliance certificate(s) placed before the Board and taken on record by the Board of Directors at their meeting(s), we are of
the opinion that the management has adequate systems and processes commensurate with its size and operations, to monitor
and ensure compliance with all applicable laws, rules, regulations and guidelines.

We further report that during the audit period,

1. The company has obtained the approval of the members at the 28" Annual General Meeting held on September 14, 2021 for
alteration of the Memorandum of Association (MOA) and Articles of Association (AOA) of the Company for amendment of
Object clause and adoption of new set of Articles of Association in substitution of existing AOA under the Companies Act, 2013.

2. The company has redeemed 2500000 (Twenty five lakhs) Cumulative Redeemable Preference Shares of ¥ 100 each
aggregating % 25,00,00,000 (Twenty five crores) out of the total 70,00,000 CRPS of ¥ 100 each on 30t October, 2021 as approved
by the Board of Directors at their meeting held on 22" October 2021.

3. The company has obtained the approval of the Board of Directors at their meeting held on October 22, 2021 and 31 January,
2022 respectively for amalgamation of the wholly owned subsidiary of the Company, viz, Acorn Engineering Limited with the
Company.

For R.SRIDHARAN & ASSOCIATES
COMPANY SECRETARIES

CS R.SRIDHARAN
CP No. 3239

FCS No. 4775

Place : CHENNAI PRNO.657/2020
Date : 28™ APRIL, 2022 UIN: S2003TN063400
UDIN: F004775D000220861

Note: This Report is to be read with letter of even date , which is annexed as “Annexure A” and Forms an integral part of this report.
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‘Annexure A’
The Members,
J.K.Fenner (India) Limited
3, MADURAI-MELAKKAL ROAD
MADURAI — 625016

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial records is the responsibility of the management of the company. Our responsibility is to
express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and processes ds were appropriate to obtain reasonable assurance about
the correctness of the contents of the Secretarial records as per the Auditing Standards (CSAS-1to CSAS-4) and
Guidance Notes on ICSI Auditing Standards and Guidance Note on Secretarial Audit issued by The Institute of
Company Secretaries of India. The verification was done to ensure that correct facts are reflected in secretarial
records. We believe that the processes and practices, we followed provide a reasonable basis for our opinion.

3. Wehave not verified the correctness and appropriateness of financial records and Books of Accounts of the company
as well as correctness of the values and figures reported in various disclosures and returns as required to be filed by
the company under the specified laws.

4. Where ever required, we have obtained the Management representation about the compliance of laws, rules and
regulations and happening of events etc.

5. Itis the responsibility of the management of the company to devise proper systems to ensure compliance with the
provisions of Corporate and other applicable laws, rules, regulations, standards and to ensure that the systems are
adequate and operate effectively. Our examination was limited to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the company.

For R.SRIDHARAN & ASSOCIATES
COMPANY SECRETARIES

CS R.SRIDHARAN

CP No. 3239

FCS No. 4775

PRNO.657/2020

Place : CHENNAI UIN: S2003TN063400
Date : 28™ APRIL, 2022 UDIN: FO04775D000220861

ANNEXURE C TO THE DIRECTORS’ REPORT

ANNUAL REPORT ON CSR ACTIVITIES TO BE INCLUDED IN THE BOARD’S REPORT
FOR FINANCIAL YEAR 2021-22
1.  Brief outline on CSR Policy of the Company:

The Company has been one of the foremost proponents of inclusive growth and since inception, has been continuing to
undertake projects for overall development and welfare of the society in areas pertaining to health care, education, livelihood
intervention and rural development etc. This CSR Policy has been framed in accordance with Section 135 of the Companies
Act, 2014 (the Act) and the Companies (Corporate Social Responsibility Policy) Rules, 2014 (the Rules) as amended from
time to time. The Policy applies to all CSR projects and activities to be undertaken by the Company. The Policy contains the
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approach and direction given by the Board of Directors, taking into account the recommendations of the CSR Committee.

The CSR Policy also lays down the guiding principles for selection, implementation and monitoring of activities as well as
formulation of the Annual Action Plan to carry out CSR Projects by the Company.

Composition of CSR Committee:

S| Name of the Number of meetings of Number of meetings of
N<; Director Designation/ Nature of Directorship CSR Committee held CSR Committee attended
during the year during the year
1. | shriVikrampati | Managing Director (Chairman of the 2 2
Singhania Committee), Non-Independent Director
2. | Shri Surendra Independent Director 2 2
Malhotra
3. | ShriNagaraju President & Director, 2 2
Srirama Non-Independent Director

Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board are
disclosed on the website of the company : www.jkfenner.com.

Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social Responsibility Policy) Rules, 2014, if applicable (attach the report) : Not Applicable.

Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate Social
Responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any. :

Sl. Financial Year Amount qvailo!ole for set—off from preceding Amount requireo! to be setjoff for the
No financial years (Rs. in Lc:khs) financial year, if any (Rs. in Lc:khs)
Budget Spent
1. 2020-21 0.54 207.65 208.19
2. 2019-20 - - -
3. 2018-19 - - -
TOTAL 0.54 207.65 208.19
Average net profit of the company as per section 135(5) :¥10,915.86 Lacs
(a) Two percent of average net profit of the company as per section 135(5) :3218.32Lacs
(b) Surplus arising out of the CSR projects or programmes or activities of the D -—
previous financial years.
(c) Amount required to be set off for the financial year, if any. :¥0.54 Lacs
(d) Total CSR obligation for the financial year (7a+7b-7c). :¥ 217.78 Lacs

(o)

Total Amount
Spent for the
Financial Year
(in Rs. in Lakhs)

CSR amount spent or unspent for the financial year (2021-22) :

Amount Unspent (in Rs.)

Total amount transferred to Unspent
CSR Account as per section 135(6).

Amount transferred to any fund specified under
Schedule VIl as per second proviso to section 135(5).

Amount Date of transfer

Amount Date of transfer

Name of the Fund |

220.59 Nil Nil

Not Applicable
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(b) Details of CSR amount spent against ongoing projects for the financial year: No ongoing projects.

(c) Details of CSR amount spent against other than ongoing projects for the financial year:

&) ®3) (4) (5) (6) @) (8)
\elpXORisl- M Item from the Local Location Amount Mode of Mode of
Project list of activities area of the project spentin Imple- Implementation -Through
in Schedule VI (Yes/ the current mentation- Implementing
to the Act No) financial Direct Agency
. year (Yes/No)
State District (Rs.in Name CSR
Lakhs) Registration
number
1. |Health Care cl(i)-Preventive No TamilNadu Madurai, 63.30 No. Sankara CSR00002623
health care Dindigul Nethralaya
and promotion Ramnad & MEEL India CSR00024962
of sanitation Kanchipuram Vasan Eye -
and making Care
available safe Telangana  Sangareddy No.  Swastava :
drinking water.
Cancer
Centre &
Agarwal Eye -
Hospital
2. |Adult Cl(ii-Promoting No Tamilnadu Madurai, 7.88 Yes. - -
Literacy education Kanyakumari
Programme  |[Livelihood
Creation
Self help No Telangana, Sangareddy, 132.34 No. Vishnu Cars -
Groups| Skill Bc;m:lnqdu, Madurai, & Varun -
Development punjc"b s Kanchipuram, Motors
Livelihood Andhra Delhi,
Creation SRR Jalandhar &
Krishna
3. |Environment |Environmental No TamilNadu Madurai, 14.69 Direct == =
i i & Telangana Kanchipuram
tainabilit 9 P
Sus aln.q M. & Sangareddy
ecological
balance and
conservation
of natural
resources
Total 207.22
(d) Amount spent in Administrative Overhead :¥2.39Lacs

(e)
(f) Total amount spent for the Financial Year (8b+8c+8d+8e)

€))

Amount spent on Impact Assessment, if applicable :Not Applicable

:3220.59 Lacs

Excess amount for set off, if any. : 30.54 Lacs
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Sl. No. Particular Amount (Rs. In Lakhs)

() | Two percent of average net profit of the company as per section 135(5). 218.32
(i) | Total amount spent for the Financial Year 220.59
(ii) | Excess amount spent for the financial year [(ii)-(7)] 227

(iv) | surplus arising out of the CSR projects or programmes or activities of the previous ==
financial years, if any.

(v) Amount available for set off in succeeding financial years [(iii)—(iv)] 227
9. (a) Details of Unspent CSR amount for the preceding three financial years : Nil
(b) Details of CSR amount spent in the financial year for ongoing projects of the : Nil

preceding financial year(s)

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so
created or acquired through CSR spent in the financial year (asset-wise details)

(a) Date of creation or acquisition of the capital asset(s). ]
(b) Amount of CSR spent for creation or acquisition of capital asset ] Not Applicable
(c) Details of the entity or public authority or beneficiary under whose name such ]

Capital asset is registered, their address etc.

(d) Provide details of the capital asset(s) created or acquired (including complete ]
address and location of the capital asset)

. Specify the reason(s), if the company has failed to spend two per cent of the average net  : Not Applicable
profit as per section 135(5).

Place : New Delhi (shri vikrampati Singhania) (shri Nagaraju Srirama)
Date : 28™ April 2022 Chairman, CSR Committee President & Director
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INDEPENDENT AUDITOR’S REPORT
To THE MEMBERS OF J.K. FENNER (INDIA) LIMITED

Report on the Audit of Financial
Statements

Opinion

We have audited the financial
statements of J.K. FENNER (INDIA)
LUMITED (“the Company’). which
comprise the Balance Sheet as at 31
March 2022, the Statement of Profit and
Loss (including Other Comprehensive
Income), the Statement of Changes in
Equity and the Statement of Cash Flows
for the year then ended, and notes to
the financial statements, including a
summary of the significant accounting
policies and other explanatory
information (herein after referred to as
the “financial statements”).

In our opinion and to the best of our
information and according to the
explanations given to us, the aforesaid
financial ~ statements  give  the
informationrequired by the Companies
Act, 2013 (“the Act’) in the manner so
required and give a true and fair view in
conformity with the Indian Accounting
Standards prescribed under section
133 of the Act read with the Companies
(Indian Accounting Standards) Rules,
2015, as amended, (‘iInd AS”) and
other accounting principles generally
accepted in India, of the state of
affairs of the Company as at 31
March, 2022, its Profit (including Other
comprehensive income), changes in
equity and its cash flows for the year
ended on that date.

Basis for Opinion

We conducted our auditin accordance
with the Standards on Auditing (sAs)
specified under Section 143(10) of the
Act. Our responsibilities under those
Standards are further described in the
Auditor’s Responsibilities for the Audit
of the Financial Statements section
of our report. We are independent of
the Company in accordance with the
Code of Ethics issued by the Institute

of Chartered Accountants of India
together with the ethical requirements
that are relevant to our audit of
the financial statements under the
provisions of the Act and the Rules
thereunder, and we have fulfilled
our other ethical responsibilities in
accordance with these requirements
and the Code of Ethics. We believe that
the audit evidence we have obtained
is sufficient and appropriate to provide
a basis for our opinion.

Information Other than the Financial
Statements and Auditor's Report
Thereon

The Company’s Board of Directors is
responsible for the other information.
The other information comprises the
information included in the Annual
report, but does not include the
financial statements and our auditor’'s
report thereon. The Annual Report
is expected to be made available
to us after the date of this Auditors’
Report. Our opinion on the financial
statements does not cover the other
information and we do not express any
form of assurance conclusion thereon.

In connection with our audit of the
financial statements, our responsibility
is to read the other information and, in
doing so, consider whether the other
information is materially inconsistent
with the financial statements or our
knowledge obtained in the audit or
otherwise appears to be materially
misstated.

When we read Annual Report, if we
conclude that there is a material
misstatement therein, we are required
to communicate the matter to those
charged with governance.

Responsibility of Management and
Those charged with Governance for
the Financial Statements

The Company’s Board of Directors is
responsible for the matters stated in

110

Section 134(5) of the Act with respect
to the preparation of these financial
statements that give a true and fair
view of the financial position/ state
of affairs, financial performance,
changes in equity and cash flows of
the Company in accordance with
the accounting principles generally
accepted in India, including the
Indian Accounting Standards (Ind
AS) specified under Section 133 of the
Act. This responsibility also includes
maintenance of adequate accounting
records in accordance with the
provisions of the Act for safeguarding
the assets of the Company and for
preventing and detecting frauds
and other irregularities; selection
and application of appropriate
implementation and maintenance
of accounting policies; making
judgments and estimates that are
reasonable and prudent; and design,
implementation and maintenance of
adequate internal financial controls,
that were operating effectively
for ensuring the accuracy and
completeness of the accounting
records, relevant to the preparation
and presentation of the financial
statements that give a true and
fair view and are free from material
misstatement, whether due to fraud or
error.

In preparing the financial statements,
Board of Directors is responsible for
assessing the Company's ability
to continue as a going concern,
disclosing, as applicable, matters
related to going concern and using
the going concern basis of accounting
unless Board of Directors either
intends to liquidate the Company or
to cease operations, or has no realistic
alternative but to do so. Those Board
of Directors are also responsible for
overseeing the Company’s financial
reporting process.



Auditor’s Responsibilities for the Audit
of the Financial Statements

Our objectives are to obtain
reasonable assurance about whether
the financial statements as a whole
are free from material misstatement,
whether due to fraud or error, and to
issue an auditor’s report that includes
our opinion. Reasonable assurance is
a high level of assurance, but is not a
guarantee that an audit conducted in
accordance with SAs will always detect
a material misstatement when it exists.
Misstatements can arise from fraud
or error and are considered material
if, individually or in the aggregate,
they could reasonably be expected
to influence the economic decisions
of users taken on the basis of these
financial statements.

As part of an audit in accordance with
SAs, we exercise professional judgment
and maintain professional skepticism
throughout the audit. We also:

. Identify and assess the risks of
material misstatement of the
financial statements, whether
due to fraud or error, design
and perform audit procedures
responsive to those risks, and
obtain audit evidence that is
sufficient and appropriate to
provide a basis for our opinion.
The risk of not detecting a
material misstatement resulting
from fraud is higher than for
one resulting from error, as
fraud may involve collusion,
forgery, intentional omissions,
misrepresentations, or  the
override of internal control.

. Obtain  an understanding of
internal control relevant to the
audit in order to design audit
procedures that are appropriate
in the circumstances. Under
Section 143(3)(i) of the Act, we are
also responsible for expressing

our opinion on whether the
Company has adequate internal
financial controls systemin place
and the operating effectiveness
of such controls.

. Evaluate the appropriateness
of accounting policies used
and the reasonableness of
accounting  estimates  and
related disclosures made by
management.

. Concludeonthe appropriateness
of management’s use of
the going concern basis of
accounting and, based on the
auditevidence obtained,whether
a material uncertainty exists
related to events or conditions
that may cast significant doubt
on the ability of the Company
to continue as a going concern,
If we conclude that a material
uncertainty  exists, we are
required to draw attention in our
auditor's report to the related
disclosures in the financial
statements or, if such disclosures
are inadequate, to modify our
opinion, Our conclusions are
based on the audit evidence
obtained up to the date of
our auditor's report, However,
future events or conditions may
cause the Company to cease to
continue as a going concern.

. Evaluate the overall presentation,
structure and content of the
financial statements, including
the disclosures, and whether the
financial statements represent
the underlying transactions and
eventsin a manner that achieves
fair presentation.

We communicate with those charged
with governance regarding, among
other matters, the planned scope and
timing of the audit and significant
audit findings, including any significant
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deficiencies in internal control that we
identify during our audit.

We also provide those charged with
governance with a statement that
we have complied with relevant
ethical requirements regarding
independence, and to communicate
with them all relationships and other
matters that may reasonably be
thought to bear on our independence,
and where applicable, related
safeguards.

Materiality is the magnitude of
misstatements in  the financial
statements that, individually or in
aggregate, makes it probable that the
economic decisions of a reasonably
knowledgeable user of the financial
statements may be influenced, We
consider  quantitative  materiality
and qualitative factors in (i) planning
the scope of our audit work and in
evaluating the results of our work;
and (ii) to evaluate the effect of
any identified misstatements in the
financial statements.

Report on Other Legal and Regulatory
Requirements

1. As required by the Companies
(Auditor’s Report) Order, 2020
(‘the oOrder’), issued by the
Central Government of India
in terms of sub-section (H) of
Section 143 of the Act, we give
in the “Annexure A" 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)

c)

d)

e)

f)

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

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

In our opinion, the aforesaid

financial statements
comply with the Indian
Accounting Standards

specified under Section 133
of the Act, read with Rule 7
of Companies (Accounts)
Rules, 2014.

On the basis of the written
representations  received
from the directors as on 3I¢t
March, 2022 taken on record
by the Board of Directors,
none of the directors is
disqualified as on 31t March,
2022 from being appointed
as a director in terms of
Section 164 (2) of the Act.

With  respect to the
adequacy of the internal
financial  controls  over
financial reporting of
the Company and the
operating effectiveness
of such controls, refer to
our separate Report in
‘Annexure B”. Our report
expresses an unmodified
opinion on the adequacy
and operating effectiveness
of the Company’s internal
financial  controls  over
financial reporting.

With respect to the other
matters to be included in the
Auditor's Report in accordance
with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014,
in our opinion and to the best of
our information and according
to the explanations given to us:

i. The Company has
disclosed the impact of
pending litigations on its
financial position in its
financial statements - Refer
Note No. 39 to the financial
statements;

ii. The Company has made
provision, as required under
the applicable law or Indian
Accounting Standards,
for material foreseeable
losses, if any, on long-
term contracts including
derivative contracts;

iii. There has been no delay
in  transferring amounts,
required to be transferred,
to the Investor Education
and Protection Fund by the
Company, during the year
ended 31** March, 2022.

iv.(a) The management  has
represented that to the
best of its knowledge and
belief, no funds (which are
material either individually
or in aggregate) have
been advanced or loaned
or invested (either from
borrowed funds or share
premium or any other
sources or kind of funds)
by the company to or in
any other person(s) or
entity(ies), including foreign
entities  (“Intermediaries”)
with the understanding,
whether recorded in writing
or otherwise, that the
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(b)

)

v. (a)

Intermediary shall, whether,
directly or indirectly lend
or invest in other persons
or entities identified in any
manner whatsoever by or
on behalf of the company
(‘Ultimate  Beneficiaries”)
or provide any guarantee,
security or the like on behalf
of the Ultimate Beneficiaries.

The management has
represented that, no
funds (Whioh are material
either individually or in
aggregate) have been
received by the company
from any person(s) or
entity(ies), including foreign
entities (“Funding Parties”),
with the understanding,
whether recorded in writing
or otherwise, that the
company shall, whether,
directly or indirectly, lend
or invest in other persons
or entities identified in
any manner whatsoever
by or on behalf of the
Funding Party (“Ultimate
Beneficiaries”) or provide
any guarantee, security
or the like on behalf of the
Ultimate Beneficiaries.

Based on such audit
procedures that we have
considered reasonable
and appropriate in  the
circumstances, nothing has
come to our notice that has
caused us to believe that
the representations under
sub-clause (a) and (b)
above as required by
Rule N(e) of Companies
(Audit & Auditors) Rules,

2014, as amended,
contains any  material
mis-statement.

The interim dividend

declared or paid during the



year by the company is in
compliance with section 123
of the Companies Act, 2013
(Note No. 51).

b) The final dividend proposed
in the previous financial
year, declared and paid
by the Company during
the year, is in compliance
with section 123 of the
Companies Act, 2013 (Note
No. 51).

c) The Board of Directors of the
Company have proposed
final dividend for the year
which is subject to the
approval of the members
in the ensuing General
Meeting. The amount of
dividend proposed is in
accordance with section
123 of the Companies Act,
2013.

h) In our opinion and to the best of
our information and according
to the explanations given to us,
the remuneration paid by the
Company to its directors during
the year is in accordance with the
provisions of Section 197 read with
Schedule V to the Act.

For LODHA & CO.,
Chartered Accountants
Firm’s Registration No. 301051E

(N.K. Lodha)

Partner

Membership No.085155
UDIN : 22085155AI1J2ZT7955

Place : New Delhi
Date : 28" April 2022

ANNEXURE ‘A’ TO THE

INDEPENDENT AUDITOR’S REPORT

ANNEXURE “A” REFERRED TO IN
PARAGRAPH 1 UNDER THE HEADING
“REPORT ON OTHER LEGAL AND
REGULATORY  REQUIREMENTS”  OF
OUR REPORT OF EVEN DATE ON THE
FINANCIAL STATEMENTS OF J.K. FENNER
(INDIA) LIMITED FOR THE YEAR ENDED
MARCH 31,2022,

To the best of our information and
according to the explanations
provided to us by the Company and
the books of accounts and records
examined by us in the normal course

of audit, we state that:

ia) (&)  The
maintained  proper

Company  has
records
showing full particulars,
including quantitative details
and situation of Property, Plant

and Equipment.

(B) The

maintained  proper

Company  has
records
showing full particulars of

intangible assets.

b)  As per the physical verification
program, Property, Plant and
Equipment were physically

verified during the year by the

Management according to the

phased program designed to

cover all the items over a period
of three vyears (occordingly
during the vyear, few items
have been physically verified)
which, in our opinion, provides
for physical verification at
reasonable intervals. Based
on information and records
provided, no material
discrepancies were noticed on

such verification.
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c)

d)

According to the information
and explanations given to
us and on the basis of our
examination of the property tax
receipts/registered sale deed
| transfer deed | conveyance
deed provided to us, we
report that, the title deeds of
all the immovable properties
(including those pledged as
securities against borrowings,
which were examined based
on relevant  documents),
(other  than

properties where the Company

immovable

is the lessee and the lease
agreements are duly executed
in favour of the Company)
disclosed in the financial
statements and included in
property, plant and equipment
property
and capital work-in progress

and investment

are held in the name of the
Company as at the balance
sheet date.

The Company has not revalued
any of its property, plant and
equipment (including  Right
of Use assets) or intangible
assets or both during the year.
Consequently, the question of
our commenting on whether
the revaluation is based on
the valuation by a Registered
Valuer, or specifyingthe amount
of change, if the change is 10%
or more in the aggregate of
the net carrying value of each
class of Property, Plant and
Equipment (including right-of-
use assets) or intangible assets

does not arise.



e)

(ii)

i)

Based on the information and explanations furnished
to us, no proceedings have been initiated during
the year or are pending against the Company as
at 31 March 2022 for holding any benami property
under the Benami Transactions (Prohibition) Act, 1988
(os amended in 2016) and rules made thereunder, and
therefore the question of our commenting on whether
the Company has appropriately disclosed the details

in its financial statements does not arise.

(a) As per the physical verification program, the
inventories of the Company (except stock lying
with the third parties and in transit, for which

have been

confirmations received/material

received) were physically verified during
the year by the Management at reasonable
intervals. In our opinion and according to the
information and explanations given to us, the
coverage and procedure of such verification by
the Management is appropriate having regard
to the size of the Company and the nature of
its operations. Discrepancies noticed were not
of 10% or more in the aggregate for each class
of inventories on such physical verification
of inventories when compared with books of

account.

(b) According to the information and explanations
given to us and as per the records verified, the
Company has been sanctioned working capital
limits in excess of ¥ 5 crores, in aggregate, at
points of time during the year, from banks or
financial institutions on the basis of security of
current assets. In our opinion and according
to the information and explanations given to
us, the quarterly returns | statements filed by
the Company with such banks or financial
institutions are generally in agreement with the
unaudited books of account of the Company of

the respective quarters.

The Company has made investments in one company

during the year and has not provided guarantee or
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security and granted loans or advances in the nature
of loans, secured or unsecured, to companies, firms,
Limited Liability Partnerships or any other parties during

the year.

(a) The Company has not granted loans or advances
in the nature of loans, secured or unsecured to
companies, firms, Limited Liability Partnerships
or any other parties during the year and hence
reporting under clause (jii)(a) of the Order is not
applicable to the Company.

(b) The investments made during the year are, in
our opinion, prima facie, not prejudicial to the

Company’s interest.

(C) In respect of loans granted or advances in
the nature of loans provided by the Company,
the schedule of repayment of principal and
payment of interest has been stipulated and the
repayments of principal amounts and receipts of

interest are regular as per stipulation.

(d) According to
given to us and based on the audit procedures

information and explanations

performed, in respect of loans granted and
advances in the nature of loans provided by the
Company, there is no overdue amount remaining

outstanding as at the balance sheet date.

(e) No loan or advance in the nature of loan granted
by the Company which has fallen due during
the year, has been renewed or extended or fresh
loans granted to settle the overdues of existing

loans given to the same parties.

(f)  According to information and explanations
given to us and based on the audit procedures
performed, the Company has not granted any
loans or advances in the nature of loans either
repayable on demand or without specifying any
terms or period of repayment during the year.
Hence, reporting under clause 3 (ii)(f) is not

applicable.

(iv) According to the information, explanations and

representations provided by the management and



v)

(vi)

(vii) (a)

based upon audit procedures performed, we are of the
opinion that in respect of loans granted, investments
made and guarantees and securities provided, the
Company has complied with the provisions of Sections
185 and 186 of the Act.

In our opinion the Company has complied with the
provisions of Sections 73 to 76 or any other relevant
provisions of the Companies Act, 2013 and the
Companies (Acceptance of Deposits) Rules, 2014, as
amended, with regard to the deposits accepted and
amounts deemed to be deposits accepted. According
to the information and explanations given to us, no
order has been passed by the Company Law Board or
the National Company Law Tribunal or the Reserve Bank
of India or any Court or any other Tribunal against the

Company in this regard.

We have broadly reviewed the books of account
maintained by the company pursuant to the rules
made by the Central Government for the maintenance
of cost records under section 148(1) of the Act in respect
of the Company’s products and services to which the
said rules are made applicable and are of the opinion
that prima facie, the prescribed records have been
made and maintained. We have, however, not made a
detailed examination of the said records with a view to

determine whether they are accurate or complete.

According to the records of the Company, the
Company is generally been regular in depositing
undisputed statutory dues including goods and
services tax, provident fund, employees’ state
insurance, income tax, sales tax, service tax, duty of
customs, duty of excise, value added tax, cess and
other material statutory dues with the appropriate
authorities to the extent applicable.

There were no undisputed statutory dues payable
in respect of Goods and Service tax, Provident
Fund, Employees’ State Insurance, Income-tax,
Sales Tax, Service Tax, duty of Custom, duty of
Excise, Value Added Tax, cess and other material
statutory dues in arrears as at 31 March 2022 for

a period of more than six months from the date
they become payable except the VAT/CST of
% 4.48 Lacs as explained by the management the
amounts were remitted to the department but not
yet presented for bank clearing, and interest of
%7771 Lacs on GST.

(b) According to the records and information
& explanations given to us, details of statutory
dues referred to in sub-clause (a) above which
have not been deposited as on 31t March 2022 on
account of disputes are given below:
Name | Nature | Amount Period to Forum
of the of [RinLacs) Whichthe where the
Statute | Dues amount disputeis
relates pending
Central | Excise 58.88 1996-97, Commissioner
Excise Act,| Duty 1998-99 to Appeals,
1944 2001-02, Meerut, Uttar
April Pradesh
to
December
2002,2003-04
&
2005-06
Central | Excise 20.37 2010-1 High Court,
Excise Duty to Chennai
Act, 1944 2015-16
Finance | Service 2192 April 16 Assistant /
Act, 1994 Tax to Dy.
June 17 Commissioner
(Madurai)
Finance | Service 8.51 July'1s Commissioner
Act, Tax to (Appeals),
1994 March 16 Madurai
Central | Sales 3318| 1993-94 Assistant /
SalesTax | Tax to Dy.
Act and 2001-02 Commissioner
Sales Tax (Madurai)
Act of
various
States
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Name | Nature | Amount Period to Forum
of the of |RinLacs)] Whichthe where the
Statute | Dues amount disputeis
relates pending
Central Sales 126.98 1991-92 Sales Tax
Sales Tax Tax to Committee,
Act and 2004-05 (Tribunal),
Sales Tax Moradabad,
Act of U.P.
various
States
(up)
Rajasthan| Sales 487.09 2012-13 Rajasthan
Value Tax & Tax Board,
Added Tax 2013-14 Ajmer
2003
Haryana | Sales 5.49 2014-15 Assessing
VAT Act, Tax officer,
2003 Gurugram
The West | Entry 69.00 2013-14 High Court,
Bengal Tax to Calcutta
Tax on 2016-17
Entry of
Goods
into Local
Areas Act
The Income 151.22 2018-19 CIT (Appeals)
Income Tax
Tax Act,
1961

(viii) According to the information and explanations given to

us and the records of the Company examined by us, there

were no transactions relating to previously unrecorded

income that have been surrendered or disclosed as

income during the year in the tax assessments under
the Income Tax Act, 1961 (43 of 1961), that has not been
recorded in the books of account.

ix. (q)

On the basis of audit procedures and according

to the information and explanations given to us, in

our opinion, the Company has not defaulted in the

repayment of loans or other borrowings or in the

payment of interest thereon to any lender during

the year.
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(b)

(c)

(d)

(e)

()

) (@

(b)

According to the information and explanations
given to us and on the basis of our audit
procedures, we report that the Company has
not been declared wilful defaulter by any bank
or financial institution or government or any

government authority.

To the best of our knowledge and belief, in our
opinion, term loans avai led by the Company
were, dpplied by the Company during the
year for the purposes for which the loans were
obtained. There were no unutilized term loans

at the beginning of the year.

On an overall examination of the financial
statements of the Company, funds raised on
short-term basis have, prima facie, not been
used during the year for long-term purposes

by the Company.

On an overall examination of the financial
statements of the Company and based on the
representations of the Company, we report
that the Company has neither taken any funds
from any entity or person during the year nor
it has raised funds through issue of shares
or borrowings on account of or to meet the
obligations of its subsidiaries, associates or

joint ventures.

The Company has not raised loans during
the year on the pledge of securities held in
its Subsidiaries or joint ventures or associate
companies.

The Company has not raised moneys by way
of initial public offer or further public offer
(including debt instruments) during the year
and hence reporting under clause 3 (x)(a) of

the Order is not applicable.

Duringtheyearthe Companyhasnotmadeany
preferential allotment or private placement
of shares or convertible debentures (fully

or partly or optionqlly) and hence reporting



i) (a)

(b)

under clause(x)(b) of the
Order is not applicable to

the Company.

During the course of
our examination of the
books and records of
the Company, carried
out in accordance with
the generally accepted
auditing  practices  in
India, and

to the

according
information and
explanations givento us,we
have neither come across
any instance of material
fraud by the Company or
on the Company, noticed
or reported during the year,
nor have we been informed
of any such case by the
Management.

During the course of
our examination of the
books and records of
the Company, carried
out in accordance with
the generally accepted
auditing  practices  in
India, and

to the

according
information and
explanations given to us, a
report under section 143(12)
of the Act in Form ADT-4
as prescribed under rule 13
of Companies (Audit and
Auditors) Rules, 2014 was
not required to be filed with
the Central Government.
Accordingly, the reporting
under clause 3(xi)(b) of the
Order is not applicable.

Xii.

Xiii.

Xiv.

XV.

(c) As represented to us by

the Management, there
were no whistle blower
complaints received by the

Company during the year.

In our opinion and according to
the information and explanations
given to us, the Company is not
a nidhi company and hence
reporting under clause 3(xii) of
the Order is not applicable.

According to the information and
explanations and records made
available by the management
of the Company and audit
procedures  performed, the
Company is in compliance
with Section 177 and 188 of the
CompaniesAct,whereapplicable,
for all transactions with the
related parties and the details of
related party transactions have
been disclosed in the financial
statements as required by the
applicable Indian accounting

standards.

(a)  Inour opinion the Company
has an adequate

internal  audit  system
commensurate with the
size and the nature of its

business.

(b) We have considered, the
internal  audit  reports
issued to the Company
during the year and till date
in determining the nature,
timing and extent of our
audit procedures.

On the basis of records made
available to us and according
to information and explanations
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XVi.

given to us, the Company has
not entered into non-cash
transactions with the directors
or persons connected with its
directors and hence provisions
of section 192 of the Companies
Act, 2013 are not applicable to

the Company.

(a) The
required to be registered
under section 45-IA of the

Company is not

Reserve Bank of India Act
1934. Accordingly, reporting
under clause 3(xvi)(a) of
the Order is not applicable.

(b) The Company has not

conducted  non-banking
financial/ housing finance
activities during the year.
Accordingly, reporting
under clause 3(xvi)(b) of

the Order is not applicable.

(¢) The Company is not a Core
Investment Company (CIC)
as defined in the regulation
made by the Reserve

Bank of India. Accordingly,

reporting under clause
3(xvi)(c) of the Order is not
applicable.

(d) Based on the information
and explanations provided
by the management of the
Company, there are two
CIC within the group (as
defined in Core Investment
Companies (Reserve Bank)
Directions, 2016). We have
not, however, separately

evaluated whether the

information provided
by the management is

accurate and complete.



XVii.

XViii.

XiX.

XX.

XXi.

The Company has not incurred cash losses during the financial year covered by our audit and the immediately preceding
financial year.

There has been no resignation of the statutory auditors of the Company during the year.

According to the information and explanations given to us and on the basis of the financial ratios, ageing and expected
dates of realisation of financial assets and payment of financial liabilities, other information accompanying the financial
statements, our knowledge of the Board of Directors and Management plans and based on our examination of the evidence
supporting the assumptions, nothing has come to our attention, which causes us to believe that any material uncertainty
exists as on the date of the audit report indicating that Company is not capable of meeting its liabilities existing at the date
of balance sheet as and when they fall due within a period of one year from the balance sheet date. We, however, state
that this is not an assurance as to the future viability of the Company and/ or certificate with respect to meeting financial
obligations by the Company as and when they fall due. We further state that our reporting is based on the facts up to the
date of the audit report and we neither give any guarantee nor any assurance that all liabilities falling due within a period
of one year from the balance sheet date, will get discharged by the Company as and when they fall due.

The Company has fully spent the required amount towards Corporate Social Responsibility (CSR) and there are no unspent
CSR amount for the year requiring a transfer to a Fund specified in Schedule VIl to the Companies Act or special account in
compliance with the provision of subsection (8) of section 135 of the said Act. Accordingly, reporting under clause (xx) of the
Order is not applicable for the year.

The Company has not prepared the Consolidated Financial Statements by availing the exemption mentioned in the

Notification 742(E) dated 27t July 2016 issued by Ministry of Corporate Affairs and paragraph 4(a) of Ind AS 110 “Consolidated
Financial Statements” and accordingly reporting under clause 3(xxi) of the Order is not applicable.

For LODHA & CO.,

Chartered Accountants

Firm’s Registration No. 301051E

(N.K.Lodha)

Place : New Delhi Partner
Date : 28" April 2022 Membership No.085155
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ANNEXURE ‘B’ TO THE

INDEPENDENT AUDITOR’S REPORT

ANNEXURE “B” TO THE INDEPENDENT
AUDITOR'S REPORT OF EVEN DATE
ON THE FINANCIAL STATEMENTS OF
J.K. FENNER (INDIA) LIMITED FOR THE
YEAR ENDED MARCH 31,2022

(Referred to in paragraph 2(f)
under ‘Report on Other Legal and
Regulatory Requirements’ section
of our report of even date)

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

We have oaudited the internal
financial controls over financial
reporting of J.K.FENNER (INDIA) LIMITED
(the Company’) as of 31t March,
2022 in conjunction with our audit
of the Ind AS financial statements of
the Company for the year ended on
that date.

Management’s Responsibility for
Internal Financial Controls

The Board of Directors of the
Company is responsible  for
establishing and maintaining
internal financial controls based on
the internal control over financial
reporting criteria established by the
Company considering the essential
components of internal control
stated in the Guidance Note on Audit
of Internal Financial Controls Over
Financial Reporting issued by the
Institute of Chartered Accountants
of India. These responsibilities
include the design, implementation
and maintenance of adequate

internal financial controls that were

operating effectively for ensuring
the orderly and efficient conduct of
its business, including adherence
to respective Company’'s policies,
the safeguarding of its assets, the
prevention and detection of frauds
and errors, the accuracy and
completeness of the accounting
records, and the timely preparation
of reliable financial information, as
required under the Companies Act,
2013.

Auditor’s Responsibility

Our responsibility is to express an
opinion on Company’s internal
financial controls over financial
reporting of the Company based on
our audit. We conducted our ‘audit
in accordance with the Guidance
Note on Audit of Internal Financial
Controls Over Financial Reporting
(the * Guidance Note” ) issued by the
Institute of Chartered Accountants
of India and the Standards on
Auditing prescribed under Section
143(10) of the Companies Act, 2013,
to the extent applicable to an audit
of internal financial controls. Those
Standards and the Guidance Note
require that we comply with ethical
requirements and plan and perform
the audit to obtain reasonable
assurance about whether adequate
internal financial controls over
financial reporting was established
and maintained and if such controls
operated effectively in all material

respects.

Our audit involves

procedures  to

performing
obtain  audit
evidence about the adequacy
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of the internal financial controls
system over financial reporting and
their operating effectiveness. Our
audit of internal financial controls
over financial reporting included
obtaining an understanding of
internal  financial controls over

financial reporting, assessing
the risk thata material weakness
exists, and testing and evaluating
the design and operating
effectiveness of internal control
based on the assessed risk. The
procedures selected depend on the
auditor’s judgement, including the
assessment of the risks of material
misstatement of the financial
statements, whether due to fraud or

error.

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

Meaning of Internal Financial
Controls Over Financial Reporting

A Company’s internal financial
control over financial reporting
is a process designed to provide
reasonable assurance regarding
the reliability of financial reporting
and the preparation of financial
statements for external purposes
in accordance with  generally
accepted accounting principles.
A Company's internal financial
control over financial reporting
includes  those policies and
procedures that (1) pertain to the

maintenance of records that, in



reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the Company are
being made only in accordance with authorisations of management and directors of the Company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the
Company’s assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

Opinion

In our opinion, to the best of our information and according to the explanations given to us, the Company has, in

all material respects, an adequate internal financial controls system over financial reporting and such internal

financial controls over financial reporting were operating effectively as at 31t March, 2022, based on the internal control

over financial reporting criteria established by the Company considering the essential components of internal control

stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India.

For LODHA & CO.,

Chartered Accountants

Firm’s Registration No. 301051E

(N.K.Lodha)
Place : New Delhi Partner
Date : 28™ April 2022 Membership No.085155
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J.K. FENNER (INDIA) LTD.
BALANCE SHEET AS AT 315" MARCH, 2022

ZinLacs
Note As at As at
No. 31.03.2022 31.03.2021
ASSETS
(1) Non-currentassets
(a) Property, plant and equipment 2 29,010.25 2993016
(b) Right to use assets 3 1,240.75 39558
(c) Ccapital work-in-progress 4 2,889.64 287191
(d) Investment property 5 28.68 1028
(e) Intangible assets 6 127.84 15.37
(f) Intangible assets under development 6A - 418
(g) Financial Assets
i) Investments 7 17,694.76 20,134.97
ii) Loans 8 11,500.00 15,000.00
ii) Other financial assets 9 4,656.77 2,889.81
(h) Other non-current assets 10 998.14 717.24
68,146.83 72,069.50
(2) currentAssets
(a) Inventories n 17,529.19 1192158
(b) Financial Assets
i) Investments 12 604.82 836.27
ii) Trade receivables 13 22,284.50 13,012.85
iii) Cash and cash equivalents 14 6,183.61 4,318.98
iv) Other bank balances 15 5,217.99 5,462.06
v) Loans 16 - 2,650.00
vi) Other financial assets 17 967.63 714.31
(c) current tax assets (net) 18 4,268.43 4182.27
(d) other Current Assets 19 4,814.75 344416
61,870.92 46,542.48
TOTAL ASSETS 1,30,017.75 118,611.98
EQUITY AND LIABILITIES
Equity
(a) Equity Share Capitall 20 248.31 24831
(b) Other Equity 77,241.89 67,727.82
77,490.20 67,976.13
Liabilities
(1) Non-current Liabilities
(a) Financial Liabilities
D) Borrowings 21 14,600.08 17,344.70
ia) Lease liabilities 52 1,142.47 335.64
ii) Other financial liabilities 22 4,231.87 4,634.59
(b) Provisions 23 518.14 594.02
(c) Deferred tax liabilities (Net) 24 1,846.80 1376.28
(d) other Non-Current Liabilities 25 677.04 67219
23,016.40 24957.42
(2) currentLiabilities
(a) Financial Liabilities
i) Borrowings 26 7,786.99 5933.98
ia) Lease liabilities 52 209.44 97.96
ii) Trade payables 27
Micro and Small Enterprises 3,079.10 1969.73
Others 5,769.76 7)152.89
iii) Other financial liabilities 28 5,492.53 451614
(b) other Current Liabilities 29 7,092.11 573234
(c) Provisions 30 81.22 275.39
29,511.15 25,678.43
TOTALEQUITY AND LIABILITIES 1,30,017.75 118,611.98
Company overview, Basis of preparation and Significant Accounting Policies 1
The accompanying notes are an integral part of the financial statements.
As per our report of even date RAGHUPATI SINGHANIA
Chairman H.V.LODHA
HARSH PATI SINGHANIA
For LODHA & CO.,, SURENDRA MALHOTRA
Chartered Accountants NAGARAJU SRIRAMA
Firm Registration No.301051E VIKRAMPATI SINGHANIA Directors
Managing Director
N.K. LODHA
Partner
RVIJAYARAGHAVAN
Company Secretary AMIT AGARWAL
New Delhi, the 28" April 2022 Chief Financial Officer New Delhi, the 28" April 2022
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31°" MARCH, 2022

ZinlLacs

Note No. m 2020-2021

I Income
Revenue from Operations 31 1,05,059.70 77,858.34
Other Income 32 3,751.91 415.21
Total Income 1,08,811.61 81973.55
Il Expenses
Cost of materials consumed 46,513.57 31,319.71
Changes in inventory of finished goods, stock in trade and 33 (1,255.96) 1,242.07
work-in-progress
Purchase of stock in trade 7,660.51 4,898.91
Employee benefits expense 34 14,443.33 13,044.83
Finance costs 35 1,476.95 168174
Depreciation and amortisation expense 36 4,562.56 4,371.30
Other expenses 37 21,782.79 15,994.47
Total expenses 95,183.75 72,553.03
l  Profit/ (Loss) before tax 13,627.86 9,420.52
IV Taxexpense
Current tax 4,008.50 2,914.80
Deferred tax 56.75 (90.03)
V  Profit / (Loss) for the year 9,562.61 6,595.75
VI Other Comprehensive Income
Items that will not be subsequently reclassified to Statement
of Profit and Loss
Fair value (loss)/ Gain of Equity instruments 1,775.64 31278
Remeasurement (loss) / gain of the net defined benefit plan 79.43 (354.05)
Income tax relating to Iltems that will not be Reclassified to (413.77) 89.1
Statement of Profit and loss
Total Other Comprehensive Income 1,441.30 47.84
VIl Total Comprehensive Income for the year 11,003.91 6,64359
VIl Earnings per equity share of 310 each
Basic / Diluted 49 7 385.1 ¥ 265.63
The accompanying notes are an integral part of the financial statements.
As per our report of even date RAGHUPATI SINGHANIA
Chairman H.V.LODHA

For LODHA & CO.,,

Chartered Accountants
Firm Registration No.301051E VIKRAMPATI SINGHANIA
Managing Director
N.K. LODHA

Partner

RVIJAYARAGHAVAN
Company Secretary
New Delhi, the 28" April 2022

AMIT AGARWAL
Chief Financial Officer
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SURENDRA MALHOTRA
NAGARAJU SRIRAMA

Directors

New Delhi, the 28" April 2022



STATEMENT OF CHANGES IN EQUITY (SOCE) FOR THE YEAR ENDED 315" MARCH, 2022

ZinLacs

I Share Capital

Particulars

Issued, Subscribed and fully paid up:
Equity Shares - 24,83,066 of 710 each

Balance at the beginning of the year

Changes in equity share capital during the year

Balance at the end of the year

As at As at
31.03.2022 31.03.2021

248.31 24831

248.31 24831

Il OtherEquity

Items of Other
Reserve and Surplus .
Comprehensive Income
Securi- | Capital | Capital | Retained | General Fair Remea- | Income Tax
ties Reserve | Redemp- | Earnings | Reserve | value | surement | relatingto
E . Pre— tion (Io.ss)l (Io'ss) / It?ms that T
mium Reserve Gainof | gain of will not be
Equity | thenet | Reclassified
instru- | defined | toStatement
ments benefit of Profit
plan and loss
As on T¢t April, 2020 140.00 2581 7710 19,006.81|40,888.49 | 1,729.99 (406.32) 134.97 | 61,829.15
Profit for the year = = -| 659575 = = = -| 6,595.75
Other - - - - - 31278| (354.05) 89l 47.84
Comprehensive
Income
Dividend paid - - -|  (74492) - - - -| (74492)
As on 31t March, 2021 140.00 258.11 77.10 | 24,857.64 |/40,888.49 | 2,042.77 (760.37) 224.08 | 67,727.82
Profit for the year - - - 9,562.61 - - - 9,562.61
Other Comprehensive - - - - -| 1775.64 7943 (41377)| 144130
Income
Dividend paid - - -| (1489.84) - - - - |(1.489.84)
‘Transfer to capital - -| 2500.00| (2,500.00) - - - - -
redemption reserve
(Refer Note no 21(vii) )
As on 31t March, 2022 | 140.00 258.11| 2,577.10| 30,430.41/40,888.49| 3,818.41| (680.94) (189.69) | 77,241.89
As per our report of even date RAGHUPATI SINGHANIA
Chairman H.V.LODHA
HARSH PATI SINGHANIA
For LODHA & CO, SURENDRA MALHOTRA
Chartered Accountants NAGARAJU SRIRAMA
Firm Registration No.301051E VIKRAMPATI SINGHANIA Directors

N.K. LODHA
Partner

RVIJAYARAGHAVAN
Company Secretar
New Delhi, the 28™ April 2022

Managing Director

AMIT AGARWAL
Chief Financial Officer
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J.K. FENNER (INDIA) LIMITED
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31,2022

1.2

1.3

1.3.1

The Company overview

JK. Fenner (India) Limited (the “Company”) is a public limited company incorporated and domiciled in India.
The registered office of the company is situated at 3, Madurai-Melakkal Road, Kochadai, Madurai - 625016,
Tamilnadu, India. The Company is a subsidiary of Bengal & Assam Company Limited.

The Company develops, manufactures, trades, markets and distributes Belts, Oilseals, Engineering products and other
auto component products. The Company markets its products for sale to industrial and vehicle manufacturers for
fitment as original equipments and for sale in replacement markets worldwide. The Company has five manufacturing
plants located in India at Madurai, Sriperumpudaur, Nilakottai, Patancheru and Pashamailaram.

Basis of preparation of financial statements
(i) Basis of preparation and Statement of compliance

The financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS) as prescribed
under Section 133 of the Companies Act, 2013 read with Companies (Indian Accounting Standards) Rules, 2015 as amended
from time to time and other relevant provisions of the Companies Act 2013. All accounting policies and applicable Ind AS
have been applied consistently for all periods presented.

(ii) Basis of Measurement

The financial statements have been prepared under historical cost convention on accrual basis, except for the items
that have been measured at fair value as required by relevant Ind AS. The financial statements correspond to the
classification provisions contained in Ind AS-1 (Presentation of Financial Statements).

The preparation of these financial statements requires management judgments, estimates and assumptions that affect
the application of accounting policies, the accounting disclosures made and the reported amounts of assets, liabilities,
income and expenses. Estimates and underlying assumptions are reviewed on a periodic basis. Revisions to accounting
estimates are made in the period, in which, the estimates are revised and in any future periods, effected pursuant to
such revision.

Significant accounting policies

The accounting policies set out below have been applied consistently throughout the periods presented in these
financial statements.

Property, Plant and Equipment
Recognition and measurement

Property, plant and equipment are measured at cost less accumulated depreciation and impairment losses, if any. Cost
includes expenses directly attributable in bringing the asset to the location and condition necessary for it to be capable
of operating in the manner intended by management.

Expenditure directly attributable in bringing the asset to the location during construction / erection period is included
under ‘Capital Work-in-Progress’ and is allocated to the respective property, plant and equipment on completion of
construction [ erection.

The cost and related accumulated depreciation are eliminated from the financial statements, upon sale and disposition
of the assets and the resultant gains or losses are recognised in the statement of profit and loss.

Assets subjected to operating leases are included in Property, Plant and Equipment.
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NOTES TO THE FINANCIAL STATEMENTS

1.3.2

133

1.3.4

13.5

Depreciation

Depreciation on property, plant and equipment has been provided using straight line method over their useful lives and
in the manner prescribed under Schedule Il of the Companies Act, 2013. However, in respect of certain assets including
assets given on the operating lease, depreciation is provided as per the useful lives as assessed by the management

supported by technical advice ranging from 9 to 24 years for plant and machinery.
Investment property

Investment property is property held either to earn rentals or for capital appreciation or both, but not for sale in the
ordinary course of the business. Investment properties are measured at cost less accumulated depreciation and

impairment losses, if any.

The cost and related accumulated depreciation are eliminated from the financial statements, upon sale, disposition and
withdrawal from permanent use of the assets and when no future economic benefits are expected from its disposall.

The resultant gains or losses are recognised in the statement of profit and loss.

Assets are transferred from/ to Investment property to/ from Property, plant & equipment when there is an evidence of

change in use. Assets are transferred from/ to Investment property at carrying value.
Intangible Assets:

Intangible assets are recognised, if the future economic benefits attributable to the assets are expected to flow to
the Company and cost of the asset can be measured reliably. The same are amortised over the expected duration of

benefits. Such intangible assets are measured at cost less any accumulated amortisation and impairment losses, if any.
Specialised software is amortised over a period of five years from the year of installation.
Research and Development Cost

Revenue expenditure on research and development is charged to the Statement of Profit and Loss and capital

expenditure on research and development is added to property, plant and equipment.
Lease

The Company adopted Ind AS 116 using the modified retrospective method of adoption with the date of initial application
of 1t April 2019.

Lessor accounting under Ind AS 116 is substantially unchanged in comparison with earlier under Ind 17. Lessors will
continue to classify leases as either operating or finance lease using similar principles as in Ind AS 17. Therefore, Ind AS 116

did not have an impact for leases where the group is the lessor.
Right of Use Assets

The Company recognises a right-of-use asset, on a lease-by-lease basis, to measure that right-of-use asset an amount
equal to the lease liability, adjusted by the amount of any prepaid or accrued lease payments relating to that lease

recognised in the balance sheet.

The cost of right-of-use assets includes the amount of lease liabilities recognised. Initial direct costs incurred and
lease payments made at or before the commencement date less any lease incentives received, the recognised
right-of-use assets are depreciated on a straight-line basis over the shorter of its estimated useful life and the lease term.

Right-of-use assets are subject to impairment test.
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1.3.6

13.7

1.3.8

1.3.9

Lease Liabilities

The Company recognise a lease liability at the present value of the remaining lease payments, discounted using the
lessee’s incremental borrowing rate.

The lease payments include fixed payments (including in-substance fixed payments) less any lease incentives

receivable, variable lease payments that depend on a lease by lease basis.

In calculating the present value of lease payments, the Company uses the incremental borrowing rate at the lease
commencement date if the interest rate implicit in the lease is not readily determinable.

Short-term Leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases (ie. those leases that have
a lease term of 12 months or less from the commencement date and do not contain a purchase option). It also applies
the lease of low-value assets recognition exemption to leases that are considered of low value. Lease payments on
short-term leases and leases of low-value assets are recognised as expense on a straight-line basis over the lease term.

Significant judgment in determining the lease term of contracts with renewal options

The Company determines the lease term as the non-cancellable term of the lease, together with any periods covered
by an option to extend the lease if it is reasonably certain to be exercised, or any periods covered by an option to
terminate the lease, if it is reasonably certain not to be exercised.

Foreign currency transactions and translation

The functional currency of the company is Indian rupee (3). Foreign currency transactions are recorded at exchange
rates prevailing on the date of transaction. Monetary assets and liabilities in foreign currencies as at the balance sheet
date are translated at exchange rate prevailing at the year end. Exchange differences arising on actual payments /
realisations and year end translations including on forward contracts are recognized within Statement of Profit and Loss.

Inventories

Inventories are valued at lower of cost or net realisable value. The cost is computed on weighted average basis. Finished
goods and process stock include cost of conversion and other costs incurred in bringing the inventories to their present

location and condition.
Borrowing cost

Borrowing Cost is charged to statement of profit and loss except borrowing cost meant for acquisition of qualifying
assets, which is capitalised, using the effective interest method till the date of commercial use.

Employee benefits
(a) Defined contribution plans

Contributions to the Employees’ Regional Provident Fund, Superannuation Fund, Employees Pension Scheme and
Employees’ State Insurance are recognised as defined contribution plan and charged as expenses during the period in

which the employees perform the services.
(b) Defined benefit plan

Retirement benefits in the form of Gratuity and Leave Encashment are considered as defined benefit plan and

determined on an actuarial valuation using the projected unit credit method at the Balance Sheet date. Actuarial gains
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1.3.10

1.3.1

1.3.12

or losses through remeasurement of the net obligation of a defined benefit liability or asset are recognised in Other
Comprehensive Income. Such re-measurements are not reclassified to Statement of Profit and Loss in subsequent
periods.

The Provident Fund Contribution other than contribution to Employees’ Regional Provident Fund, is made to Trust
administered by the trustees. The interest rate to the members of the Trust shall not be lower than the statutory
rate declared by the Central Government under Employees’ Provident Fund and Miscellaneous Provision Act, 1952.

The Employer shall make good deficiency, if any.

(c) short term employee benefits

Short term benefits are charged off at the undiscounted amount in the year in which the related service is rendered.
Income tax

Income tax comprises of current and deferred tax. Income tax expense is recognised in the Statement of Profit and Loss,
except to the extent it relates to items directly recognised in Equity or in Other Comprehensive Income.

a) Current tax: Current Tax is the amount of tax payable on the estimated taxable income for the current year as per

the provisions of Income Tax Act, 1961.

b) Deferred tax: Deferred Tax is recognised for temporary differences. However, Deferred Tax Asset is recognised to the

extent that, it is probable that taxable income will be available against which the same can be realised.
Provisions and Contingencies
a) Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of a past event;
it is probable that an outflow of economic benefits will be required to settle the obligation, and a reliable estimate can
be made of the amount of the obligation. The amount recognised as a provision is the present value of best estimate of
the consideration required to settle the present obligation at the end of the reporting period, taking into account the risks

and uncertainties surrounding the obligation.
b) Contingencies

A disclosure for contingent liability is made when there is possible obligation arising from past events, the existence of
which will be confirmed only by the occurrence or non-occurrence of one or more uncertain future events not wholly
within the control of the Company or a present obligation that arises from past events where it is either not probable
that an outflow of resources will be required to settle or a reliable estimate of the amount cannot be made. Contingent
liabilities are reviewed at each balance sheet date.

Contingent assets are neither recognised nor disclosed in the financial statements.
Financial instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity

instrument of another entity.
(a) Financial assets

Financial assets include cash and cash equivalents, trade and other receivables, loans, investments in securities and
other eligible current and non-current assets.
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At initial recognition, all financial assets are measured at fair value. Such financial assets are subsequently classified
under one of the following three categories according to the purpose for which they are held. The classification is

reviewed at the end of each reporting period.
Financial assets at amortised cost

At the date of initial recognition, these financial assets are held to collect contractual cash flows of principal and interest
on principal amount outstanding on specified dates. These financial assets are intended to be held until maturity.
Therefore, they are subsequently measured at amortised cost by applying the Effective Interest Rate (“EIR”) method to
the gross carrying amount of the financial asset. The EIR amortisation is included as interest income in the statement of

profit and loss.
Financial assets at fair value through other comprehensive income

At the date of initial recognition, these financial assets are held to collect contractual cash flows of principal and
interest on principal amount outstanding on specified dates, as well as held for selling. Therefore, they are subsequently
measured at each reporting date at fair value, with all fair value movements recognised in Other Comprehensive
Income (OCI). Interest income calculated using the EIR method, impairment gain or loss and foreign exchange gain or
loss are recognised in the Statement of Profit and Loss. On derecognition of the asset, cumulative gain or loss previously

recognised in Other Comprehensive Income is reclassified from the OCI to Statement of Profit and Loss.
Financial assets at fair value through profit or loss

At the date of initial recognition, financial assets that are held for trading, or which are measured neither at amortised
cost nor at fair value through OCI. Therefore, they are subsequently measured at each reporting date at fair value, with
all fair value movements recognised in the Statement of Profit and Loss.

Investment in equity shares of subsidiaries and associates are valued at cost.

The Company derecognises a financial asset when the contractual rights to the cash flows from the financial asset expire

or it transfers the financial asset and the transfer qualifies for derecognition under Ind AS 109 Financial Instruments’.

The Company assesses impairment based on the expected credit losses (‘ECL") model to all its financial assets except
equity instruments measured at fair value and financial assets measured on fair value through profit and loss (“FVTPL?)
basis.

(b) Financial liabilities

Financial liabilities include long-term and short-term loans and borrowings, trade and other payables and other eligible

current and non-current liabilities.

All financial liabilities are recognised initially at fair value and, in the case of loans and borrowings and other payables,
net of directly attributable transaction costs. After initial recognition, financial liabilities are classified under one of the
following two categories:

Financial liabilities at amortised cost

After initial recognition, such financial liabilities are subsequently measured at amortised cost by applying the EIR
method to the gross carrying amount of the financial liability. The EIR amortisation is included in finance expense in the

statement of profit and loss.
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1.3.13

1.3.14

1.3.15

1.3.16

Financial liabilities at fair value through profit or loss:

Financial liabilities which are designated as such on initial recognition, or which are held for trading. Fair value gains/
losses attributable to changes in own credit risk is recognised in OCI. These gains / losses are not subsequently transferred
to Statement of Profit and Loss. All other changes in fair value of such liabilities are recognised in the Statement of Profit
and Loss.

Derivative financial instruments

Derivative instruments such as forward currency contracts are used to hedge foreign currency risks. Premium in respect
of forward contracts is recognised over the life of contract. Gain or loss arising on remeasuring derivative instruments
identified as effective fair value hedges and ineffective cash flow hedges is accounted for in the statement of profit and
loss.

Revenue

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Company and the
revenue can be reliably measured. The specific recognition criteria described below should also be met before revenue
is recognised.

Revenue is recognised when the significant risks and rewards of ownership have been passed on to buyer. Revenue
is measured at the fair value of the consideration received or receivable net of returns, allowances, trade discounts,
volume discounts and taxes.

Inter-unit transfer of goods for captive consumption are included in respective heads of accounts to reflect the true
working. Any unrealised profits on unsold stock is not considered for valuing the inventory. This has no impact on the
profitability.

Rental income from investment property is recognised as part of the other non operating income in the statement of
profit and loss on a straight line basis over the term of the lease except where the rentals are structured to increase in
line with the expected general inflation.

Dividend income is recognised in the statement of profit and loss on the date on which the Company’s right to receive
payment in established.

Interest income is recognised using the effective interest rate method.

The application of Ind AS 115 does not have any significant impact on recognition and measurement of revenue and
related items in the financial statement.

Government Grants

Grants and subsidies from the government are recognised when there is reasonable assurance that the grant / subsidy
will be received and all attaching conditions will be complied with. Revenue grants are recognised in the Statement of
Profit and Loss. Capital Grants relating to specific assets are recognised in the Balance Sheet as deferred income and
credited in statement of profit and loss on a systematic basis over the useful life of the related asset.

Export incentives are recognised in the Statement of Profit and Loss.
Impairment

The carrying amount of property, plant and equipments, intangible assets and investment property are reviewed at each
Balance Sheet date to assess impairment if any, based on internal / external factors. An asset is treated as impaired,
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1.3.17

1.3.18

when the carrying cost of asset or cash generating unit exceeds its recoverable value, being higher of value in use and
fair value less costs of disposal. Animpairment loss is recognised as an expense in the Statement of Profit and Loss in the
year in which an asset is identified as impaired. The impairment loss recognised in prior accounting period is reversed, if
there has been an improvement in recoverable amount.

Earnings per share (EPS)

“Bassic earnings per share is calculated by dividing the profit or loss for the period attributable to the equity holders of the
company by the weighted average number of ordinary shares outstanding during the year.*

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.

Cash and cash equivalents

Cash and cash equivalents include cash on hand and at bank, cheques on hand and remittances in transit for the
purpose of meeting short-term cash commitments.

47| Annual Report 2021-22
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T in Lacs
NON CURRENT ASSETS
2 Property, plant and equipment
Gross Value Depreciation Net Value
Asat  Additions Trans- Sales/ Trans- Asat Asat Transfer  For Sales/ Trans- Asat Asat
01/04/2021 fer  Adjus- ferto [Ei/[EJPLrP) 0/04/2021 from in  the  Adjust- ferto in [&i/[ik/PLPPHE [EIPIP2Y 31/03/2021
Particulars from ments invest- vest-  year ments vest-
invest- ment ment ment
ment pro pro pro-
property perty perty perty
2,674.99 - 575 - -| 268074 - - - - - -| 268074 267499
Land -
Free hold
(2,674.99) - - - -| (2,674.99) - - - - - -| (267499)| (267499)
33137 - - - - 33137 3264 - 343 - - 36.07| 29530 20873
Land -
Lease hold
(33137) - - - - (33137) (2895) - (369 - - (3264)| (29873)| (30242)
927282 42962 3794 - 4871| 969167 371042 3347 39166 - 1947| 4nN6.08| 557559 556240
Buildings
(920384)  (6898) - - -| (927282)| (330237) - (40808) - - (37042)| (556240)| (590147)
5429836 226597 - 7806 -| 56,486.27| 3375574 - 360119 4125 -| 3731568 1917059 2054262
Plant and
Equipment
(5127436) (313515) - (ms) - (5429836)|(30,45254) - (340271)  (9951) -| (3375574)| (2054262)| (2082182)
Furniture 118176 1903 - - -/ 120079 94121 - 586 - - 993.07 207.72 24055
and
Fixtures (13109)  (57.38) - (em -l (e7e)|  (89259) - (5473) (6m) - (94121)|  (24055)|  (23850)
68092 121 - 4200 -/ 760.03 35873 - 8873 4200 -|  405.46 354.57 32219
Vehicles
(69280)  (n9:26) - (1314) -| (p8092)| (35272) - (10147) (9546) -|  (35873)| (32219)| (34008)
18154 60679 - 99 -| 240837 152286 - 16923 946 -| 168263 72574 28868
Office
Equipments
(175208) (mo9) - (73) -l (sns4)| (1384.47) - (4942)  (03) -| (52286)| (28868) (36761)
7025176 344252 4369 13002 4871| 73559.24| 4032160  33.47 4,306.10 9271  19.47| 4454899 2901025 29,930.16
Total
(67,06053) (345196) - (26073) -| (7025176)| (3641364) - (412007)  (212m) -| (4032160)| (2993016)| (30646.89)

Figures in brackets represent amounts pertaining to previous year.

a) Land, buildings and plant & equipment transferred under the Scheme of Amalgamation during the year

2006-07 were revalued as at 31t August 1985 and as at 31t March 1995. The revaluation in respect of factory, service

buildings and plant and equipment was further updated as at 31t March 1998 based on current replacement cost by a

valuer and as a result, book value of the said assets had been increased by ¥ 2990.53 lacs.

b) Plant and equipment includes certain equipment % 10,200 lacs (Previous year ¥ 10,200 lacs) given on lease
(Refer Note No. 42).
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Zin Lacs
3 Right to use assets
Gross Value Depreciation NetValue
Particulars | st Addi- Sales/ Asat Asat Forthe  Sales/ Asat
1/04/2021 tions Adjustments [&i/[ETPLP2R 1/04/2021 year Adjustments [Ei/[ kL[] PL PPN 31/03/2021
Right to 80197 106452 22672 1639.77| 40639 21867 226.04 399.02 1,240.75 395.58
use assets
(68972) (12108) (881) (80197)| (19770) (21051) (182)| (40639) (39558) | (49202)
Total 801.97 106452 22672 1639.77| 40639 21867 226.04 399.02 1,240.75 395,58
(68972) (12108) (881) (80197)| (19770) (21051) (182)| (40639) (39558) | (49202)
Figures in brackets represent amounts pertaining to previous year.
4 Capital Work-In-Progress
As at As at
31.03.2022 31.03.2021
Capital Work-In-Progress 2,889.64 287191
2,889.64 2,871.91
Capital Work-In-Progress ageing schedule
Amount in CWIP for a period of
Particulars Total
Less than1Year 1-2years 2-3years | Morethan3years
As at March 31,2022
Projects in Progress 1,509.39 1186.04 129.00 65.21 2,889.64
Projects temporarily suspended - - - - -
As at March 31,2021
Projects in Progress 2,277.39 524.57 38.68 3127 2,871.91
Projects temporarily suspended - - - - -
NON CURRENT ASSETS
5 Investment Property
Gross Value Depreciation NetValue
Asat Addi- Trans- Sales/ Asat  Trans- For  Sales/ Asat
01/04/2021 tions  fer  Adjus- < I[EIpLy2H 01/04/2021  fer the  Adjust- 31/03/2022 31/03/2022 Kil[skIPlon)]
Particulars from ments from year ments
Property Property
plantand plantand
equip- equip-
ment ment
Land- 575 - - - 575 - - - - - - - - 575
Free hold (578) - - - - (5.75) - - - - - (575) (575)
3794 - 4871 - 3794 487 3341 1947 062 - 3347 20.03 28,68 453
Buildings
(3794) - - - -|  (3794)| (3329) - (o012 - - (3341) (453) (465)
4369 - 487 - 4369 487 33.41 1947 062 - 33.47 2003 2868 1028
Total
o (4369) - - - -|  (4369)| (3329) - (012 - - (3341) (028)|  (10.40)

Figures in brackets represent amounts pertaining to previous year.
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Zin Lacs
6 Intangible assets
Gross Value Amortisation Net Value
. Asat  Additions Sales/ As at Forthe Sales/ Asat As at
Particulars . o
1/04/2021 Adjust- i ILETPLPPR 1/04/2021 year .CITE 2 31/03/2022  31/03/2022 KillekTpev
ments ments
Software 833.29 49.99 7.07 876.21 718.38 3717 6.72 748.83 127.38 14.91
(816.06) (20.31) (308)] (83329)| (880.86) (40.60) (308)| (71838) (naon)| (135.20)
Trade mark 501.35 = = 501.35 500.89 = = 500.89 0.46 0.46
License (501.35) - -|  (s0135)| (500.89) - -|  (500.89) (0.46) (0.46)
Total 1,334.64 49.99 7.07 1,377.56 1,219.27 3717 6.72| 1,249.72 127.84 15.37
(1,317.41) (20.31) (308)| (1,334.64)| (118175)  (40.60) (3o8)| (121927)| (m8.37)| (135.66)
Figures in brackets represent amounts pertaining to previous year.
6A Intangible assets under development
As at As at
31.03.2022 31.03.2021
Intangible assets under development - 418
- 4.18
Intangible assets under development ageing schedule
Amount in intangible asset under development for a period of
Particulars Total
Less than1Year 1-2years 2-3years More than 3 years
As at March 31,2022
Projects in Progress - - - -
Projects temporarily suspended - - - -
As at March 31,2021
Projects in Progress 134 212 0.72 418
Projects temporarily suspended - - - -

133



NOTES TO THE FINANCIAL STATEMENTS

Financial Assets - Investments [Non - Current (Other than trude)]

Zin Lacs

As at 31.03.2022 As at 31.03.2021
Particulars
[V 0| TR N LIV 1l Numbers Amount
Investment in Equity shares
Subsidiary companies (At cost)
Southern Spinners and Processors Ltd. (? 10 eqch) 50,50,000 | 2,055.00 | 50,50,000 2,055.00
Modern Cotton Yarn Spinners Ltd. (? 10 eqch) 30,50,000| 1,555.00 | 30,50,000 1555.00
Acorn Engineering Ltd. (% 10 each) 50,500 5.05 50,500 5.05
Divyashree Company Private Ltd (% 10 each) 7,23| 8,016.70 7123 8016.70
JKF Americas, Inc.(US $ 1each) 1,000 0.73 1,000 073
Associate Company (At cost)
Dwarkesh Energy Ltd. (210 each) 274,940 27.49| 274940 27.49
PSV Energy Pvt. Ltd. (210 each) 52,000 5.20 52,000 5.20
Gram Power Infrastructure Pvt Ltd (% 10 each) 2,600 0.4 - -
Others (At fair value through OCl)
CliniRx Research Pvt. Ltd. (? 10 eclch) 10,00,000 110.97 | 10,00,000 10.97
Others (At cost)*
Madura Coats Workers’ Co-operative Stores Ltd. (? 10 eqch) 15,790 0.16 15,790 0.16
Hari Shankar Singhania Elastomer and Tyre Research Institute (100 each) 10 0.01 10 0.01
The Madurai District Pandian Consumers’ Co-operative Wholesale Stores 1 - 1 -
Ltd. ‘A’ Class Share (% 50 each)
Investment in preference shares (At fair value through P & L)
Dwarkesh Energy Ltd.(7% Optionally Convertible Cumulative Redeemable 11,00,000 | 1,208.66| 1,00,000 1208.66
Preference Shares, fully paid up) (Z 100 each)
Investment in preference shares (At Cost)
HSS Holdings Private Ltd 45,00,000 | 4,500.00 | 70,00,000 7,000.00
(1% cumulative Redeemable Preference Shares) (% 100 each)
CliniRx Research Pvt. Ltd (8% Optionally Convertible 15,00,000 150.00 | 15,00,000 150.00
Cumulative Redeemable Preference Shares) (Z 10 each)
Investment in Other funds (At fair value through P & L) 57,70,052 59.65 - -
Class AI-T units of UTI Structured Debt Opportunities Fund i
17,694.76 20,134.97
Aggregate amount of quoted investments - -
Market value of quoted investments - -
Aggregate market value of unquoted investments 17,694.76 20,134.97
Aggregate book value of unquoted investments 17,695.11 20,134.97

Aggregate provision forimpairment in value of investments

Pursuant to the Scheme of Amalgamation, 180589 (Previous year 180589) Shares of Bengal & Assam Company Ltd (BACL)
are held in the name of a Trustee on behalf of the Company, being Subsidiary of BACL against their holding in Netflier Finco
Ltd. Accordingly, the amount against the said shares is shown under Other Financial Asset (Non Current) ¥ 4256.39 lacs.

(Previous year % 2480.75 ldcs).
*Refer Note No. 63
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ZinLacs
. As at
03.20 31.03.2021
8 Loans (Non-Current)
(Unsecured, considered good)
Loans to related party (Refer Note No. 65) 11,500.00 15,000.00
11,500.00 15,000.00
9 Other Financial Assets (Non- Current)
Security deposits 400.38 409.06
Other receivables 4,256.39 2480.75
4,656.77 2,889.81
10 Other Non - Current Assets
Capital advances 784.87 53245
Balances with Government Authorities 1.62 13.26
Others 201.65 171.53
998.14 n7.24
N Inventories (Vcllued at lower of cost or net realisable value)
Raw materials* 7,669.86 3,702.71
Work-in-progress 1,192.79 939.66
Finished goods ** 5,651.68 5,778.60
Stock -in -trade 2,147.45 1,017.69
Stores and spares 867.41 48292
17,529.19 192158
*Includes raw materials in transit Z 315.01 lacs (Previous year:% 890.72 lacs)
**Includes finished goods in transit 23103 lacs (Previous year: ¥ 702.03 Iacs).
12 Currentinvestments
Investments in Mutual Funds (Quoted) (At fair value through Profit and Loss)
Investments in Mutual Fund 604.82 836.27
Aggregate market value of quoted investments 604.82 836.27
Aggregate book value of quoted investments 604.82 836.27
Aggregate cost of quoted investments 599.97 82175
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ZinLacs
As d As at
03.20 31.03.2021
13 Trade Receivables
Considered good - Undisputed
Secured 1,537.52 1,387.61
Unsecured 20,746.98 1,625.24
Unsecured which have significant increase in credit risk = =
Credit Impaired - -
Total 22,284.50 13,012.85
Less : Allowance for expected credit loss - -
22,284.50 13,012.85
Trade receivables ageing schedule
Outstanding for the following period from due date of payment
Particulars Notdue | Lessthan6 | 6 months More than | Total
months tolyear 1-2years 2-3years 3years
As at March 31,2022
Considered good - Undisputed
Secured 1,226.33 29253 15.92 2.68 0.06 - 1537.62
Unsecured 18,248.63 2,351.37 109.57 28.62 8.79 -120,746.98
Unsecured which have _ ~ _ _ _ _ _
significant increase in credit risk
Credit impaired = = = = = = =
Total 19,474.96 2,643.90 125.49 3130 8.85 - 122284550
As at March 31,2021
Considered good - Undisputed
Secured 1128.92 250.34 3.74 273 - 188 1,387.61
Unsecured 9,474.63 210142 25.79 19.79 3.02 0.59| 162524
Unsecured which have _ _ _ _ _ _ _
significant increase in credlit risk
Credit impaired - - - - - - -
Total 10,603.55 235176 29.53 2252 3.02 247| 13,012.85
As at As at
31.03.2022 31.03.2021
14 Cash and cash equivalents
Balances with banks
Current accounts 576.05 626.40
Fixed Deposits with original maturity of 3 months or less 5,600.00 3,690.00
Cash on hand 7.56 258
6,183.61 4,318.98
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ZinLacs
As at As at
31.03.2022 31.03.2021
15 Other bank balances
Fixed Deposits (Deposit repayment reserve) 331.42 272.21
Fixed Deposits with original maturity of more than 3 months 4,602.00 4,930.00
but maturing within 12 months
Margin money deposit against bank guarantee 284.57 259.85
5,217.99 5,462.06
16 Loans (Current)
(Unsecured, considered good)
Loans to related party (Refer Note No. 65)
- 2,650.00
= 2,650.00
17 Other financial assets
Security Deposits 18.81 16.25
Advance to Employees 46.47 0.06
Other receivables 902.35 698.00
967.63 714.31
18 Current tax assets (Net)
Advance income-tax (Net of Provision Z 9206.86 lacs (Previous year: T 848154 lacs) 4,268.43 418227
4,268.43 418227
19 Other Current Assets
Balances with Government Authorities 3,507.38 2483.35
Export benefit receivable 465.07 530.94
Other advances 842.30 429.87
4,814.75 3,444.16
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ZinlLacs
. As at As at
Particulars 31.03.2022 31.03.2021
20 Share capital
a) Authorised:
Equity Shares - 1,00,00,000 (Previous year 1,00,00,000) equity shares of Z 10 each 1,000.00 1,000.00
Preference Shares - 80,00,000 (Previous year 80,00,000) preference shares of 100 each 8,000.00 8,000.00
9,000.00 9,000.00
b) Issued, Subscribed and fully paid up:
Equity Shares - 24,83,066 of ¥ 10 each
Balance at the beginning of the year 248.31 24831
Changes in equity share capital during the year = =
Balance at the end of the year 248.31 24831
Aggregate number of equity shares allotted to shareholders as fully paid up pursuant to 23,13,000 23,13,000
Scheme of amalgamation on 7t" November 2007 without payment being received in cash (Nos)
Above includes shares allotted to holding company (Nos) 20,97,522 20,97,522
¢) Reconciliation of the number of equity shares outstanding:
Shares outstanding as at the beginning of the year 24,83,066 24,83,066
Add :lssued during the year - -
Less : Redeemed during the year - -
Shares outstanding as at the end of the year 24,83,066 24,83,066
d) Detdils of each shareholder holding more than 5% equity shares
As at 31.03.2022 As at 31.03.2021
Name of the shareholder No. of % holding in No. of % holding in
shares held the class shares held the class
Equity shares of 210 each fully paid
Bengal & Assam Company Limited - Holding Company 21,89,580 88.18% 21,89,580 88.18%
Henry F. Cockill & Sons Ltd. UK 154,200 6.21% 154,200 6.21%

e) Shareholding of promoters

% change during

the period

Promoter Name No of *ofTotal
Shares Shares held
Bengal & Assam Company Limited - March 31,2022 21,89,580 88.18%
- March 31,2021 21,89,580 88.18%

f) Rights and preferences attached to the equity shares

i. The Company has only one class of Equity Shares having face value of % 10 each and each shareholder is entitled to one

vote per share.

i. Inthe event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the
Company, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares

held by the shareholders.

iii. The dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual

General Meeting, except in case of interim dividend.
g) Reconciliation of the number of preference shares outstanding:

Shares outstanding as at the beginning of the year
Add :lssued during the year

Less : Redeemed during the year

Shares outstanding as at the end of the year
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ZinLacs
h) Details of each shareholder holding more than 5% preference shares
As at 31.03.2022 As at 31.03.2021
Name of the shareholder No. of % holdingin No. of % holding in
shares held the class shares held the class
Preference shares of 3100 each fully paid
JK Tyre and Industries Ltd. 45,00,000 100% 70,00,000 100%

i. Preference share holders have priority over equity shares in payment of Dividend and in repayment of capital.

ii. Preference share shall be redeemed at premium of 4%.

ii. Each holder of preference share is entitled to one vote per share, in proportion to the amount paid on preference share held,
only on resolutions placed before the company which directly affects the rights attached to preference shares.

Aggregate number of share issued for consideration other than cash, bonus shares issued and share bought back during the
i) period of five years immediately preceding the reporting date - NIL.

NON-CURRENT LIABILITIES

21 Financial Liabilities - Borrowings

Porticulars Non - Current Current *
.CY I kP P2 As at 31.03.2021 W.GY-1&jKk® P78 As at 31.03.2021
Secured Loans
Term loans
Banks 9,536.68 7,853.00 1,914.32 2,642.00
Unsecured
Banks - 514.35 427.38 286.78
Fixed Deposits 563.40 1977.35 1,398.40 1434.30
1% Cumulative Redeemable Preference Shares 4,500.00 7,000.00 - -
14,600.08 17,344.70 3,740.10 4,363.08

* Payable during next 12 months

0)

(ii)
(Gii)
(iv)
V)
(vi)
(vii)

Term loan of ¥ 6097.22 lacs (Previous year % 7614.21 lacs) from a bank is secured by way of first charge on certain
specified movable and immovable fixed assets of the company, balance amount repayable in 8 Half yearly equal
instalments.

Term loan of % NIL (Previous year % 833.76 lacs) from a bank is secured by way of first charge on certain specifed
movable fixed assets of the company.

Term loan of % 1260.25 lacs (Previous year % 1547.12) from a bank is secured by way of 50% of first charge on certain
specifed movable fixed assets of the company, balance amount repayable in 14 equal quarterly instalments.

Term loan of ¥ 409353 lacs (Previous year T 499.91 lacs) from a bank is secured by way of first charge on certain
specifed movable fixed assets of the company, balance amount repayable (after moratorium period of 12 months) in
14 half yearly unequal installments starting from September 2022.

Unsecured loans from banks include Buyer's credit of ¥ 427.38 lacs are payable in 2022-23. (Previous year ¥ 80113 lacs).
Fixed Deposit of 139840 lacs and ¥ 563.40 lacs aggregating 196180 lacs are due for repayment in 2022-23 and
2023-24 respectively.

During the year 2017-18, cumulative redeemable preference shares were issued at par value of ¥ 100 per share
redeemable in five equal installments alongwith 4% premium on redemption including coupon rate (1%) at the end of
each of 6/7/8/9/10" year, i.e, from the date of allotment 26™ April 2017. During the year, the Company has redeemed
25,00,000 cumulative redeemable preference shares of Z 100 each at 4% premium i.e, ¥ 286312 lacs and % 2500 lacs
(nominal amount) was transferred to capital redemption reserve.
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ZinLacs
As at As at
31.03.2022 31.03.2021
22 Other financial liabilities
Trade deposits 2,348.30 1,929.04
Deferred payment liabilities 1,790.43 2,610.43
Others 93.14 95.12
4,231.87 4,634.59
23 Non-Current Provisions
Provision for employee benefits
Leave Encashment 518.14 594.02
518.14 594.02
24 Deferred tax liabilities (Net)
Deferred tax liabilities:
Property, Plant and Equipment and Others 2,453.54 1,637.37
Deferred tax assets:
Expenses [ Provision Allowable (606.74) (261.09)
1,846.80 1,376.28
25 Other Non - Current liabilities
Other liabilities 677.04 67219
677.04 67219
26 Financial Liabilities - Borrowings
i) Short term borrowings
Secured
Working capital borrowings from banks 4,046.89 220.30
Unsecured
0) Banks - 1198.65
b) Fixed deposits - 15195
i) Current maturities of long term debt
Secured
Term loans - Banks 1,914.32 2,642.00
Unsecured
d) Banks 427.38 28678
b) Fixed deposits 1,398.40 1434.30
7,786.99 5,933.98

a) Working Capital borrowings from banks is secured by hypothecation and by first charge on stocks and book debits,
etc, both present & future and by second charge on the immovable assets of the Company, on pari passu basis with other
banks. Buyer’s credit T 2909.98 lacs (Previous year Nil) is secured by subservient charge on current assets.

b) Unsecured loans from banks include Buyer's credit outstanding Nil. (Previous year % 1198.65 lacs).

c) The periodical returns/ statement filed by the Company with respect to working capital taken from banks on the basis of
security of current assets, are in agreement with books of accounts.
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ZinLacs
As As at
03.20 31.03.2021
27 Financial Liabilities - Trade payables (Refer Note no 43)
Micro and Smalll Enterprises 3,079.10 1,969.73
Other payables 5,769.76 7,52.89
8,848.86 9]122.62
Trade payables ageing schedule
Outstanding for following periods from
due date of payment
Particulars Not due Total
Less than More than
Tyear 1-2years 2-3 years ayears
As at March 31,2022
MSME 3,249.52 - - - - 3,249.52
Others 4155.82 1,312.97 2493 47.81 57.81 5,599.34
Disputed dues - MSME - - - - - -
Disputed dues - Others - - - - - -
Total 7,405.34 1312.97 24.93 47.81 57.81 8,848.86
As at March 31,2021
MSME 2,318.84 - - - - 2.318.84
Others 4506.26 2,057.96 141.30 28.23 70.08 6,803.78
Disputed dues - MSME = = = = = =
Disputed dues - Others - - - - - -
Total 6,825.10 2,057.96 141.30 2823 70.03 9122.62
28 Financial Liabilities - Others
Deferred payment liabilities 820.00 780.00
Employee payables 3,525.08 2,681.93
Capital payables 1,033.43 908.38
Unclaimed fixed deposits and interest accrued thereon* 3.79 6.08
Interest accrued and due on deposits 20.47 19.30
Interest accrued but not due on borrowings 89.76 120.45
5,492.53 4516.14

*Investor Education & Protection Fund will be credited as and when due
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ZinLacs
As at As at
31.03.2022 31.03.2021
29 Other Currentliabilities
Government and other statutory dues 1,566.95 1,292.86
Advance from customers 337.78 2887
Other payables 5,187.38 4150.77
7,092.1 5732.34
30 CurrentProvisions
Provision for employee benefits
Gratuity = 256.13
Leave encashment 81.22 19.26
81.22 275.39
31 Revenue from Operations
Sale of products 1,05,108.73 78,026.81
Less : Inter division transfer (775.07) (816.72)
1,04,333.66 77,210.09
Other operating revenues 726.04 648.25
1,05,059.70 77,858.34
32 Otherincome
Interest income from short-term deposits and loans 1,563.45 1,771.31
Fair value changes in preference shares = 19.78
Dividend income from long term investments 13.54 -
Profit on sale of short term investments 21.66 30.51
Fair Value gain on mutual fund investments 4.85 14.52
Profit on sale of Property Plant & Equipment = 277
Other non operating income
Lease rent 1,656.13 173212
Provision for Doubtful debts written back - 97.60
Others 492.28 346.60
3,751.91 41521
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ZinLacs
As at As at
31.03.2022 31.03.2021
33 Changes ininventory of finished goods and work-in-progress
Opening stock
Finished goods 5,778.59 7,508.25
Work-in-progress 939.67 556.42
Stock-in-trade (Engineering and other miscellaneous products) 1,017.69 913.35
7,735.95 8,978.02
Closing stock
Finished goods 5,651.67 5,778.59
Work in progress 1,192.79 939.67
Stock-in-trade (Engineering and other miscellaneous products) 2,147.45 1,017.69
8,991.91 7,735.95
Net (Increase)/Decrease in Stocks (1,255.96) 1242.07
34 Employee benefit expenses
Salaries and Wages 13,102.54 11,929.06
Employees’ welfare & other Benefits 713.44 533.92
Contribution to Provident and other Funds 627.35 581.85
14,443.33 13,044.83
35 Finance costs
Interest Expenses
Borrowings 1,330.79 1659.68
Lease liabilities 119.97 4856
Premium paid on redemption of preference share capital 363.12 -
Less: Premium received on redemption of Investment in preference shares (359.62) -
Other Borrowing Costs 87.82 78.32
Net (Gain) / Loss on Foreign Currency transactions (65.13) (104.82)
1,476.95 1681.74
36 Depreciation and amortization expenses
Depreciation on Tangible Assets 4,306.72 42019
Depreciation on Right to use asset 218.67 210.51
Amortization of Intangible assets 37.17 40.60
4,562.56 4,371.30
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ZinLacs
o As at
03.20 31.03.2021
37 Other expenses

Power & Fuel 4,055.98 2,730.60
Less : Inter division transfer (775.07) (816.72)

3,280.91 1,913.88
Consumption of stores and Spares 4,365.63 2,990.74
Repairs to Machinery 1,426.05 1034.99
Repairs to Buildings 567.04 157.42
Rent 127.89 142.65
Rates & taxes 134.60 157.41
Freight & Transportation 3,591.43 2,091.51
Insurance 256.16 24148
Professional Charges 2,044.03 1580.03
Corporate Social Responsibility Expenses 220.59 20819
Warehouse Expenses 1,231.41 1,942.68
Reversal of fair value gain on mutual fund investments 14.52 =
Fair value loss on non current investment 0.35 -
Travelling expenses 1,160.83 786.71
Bad Debts written off 15.79 173.55
Loss on assets sold / scrapped (Net) 144 -
Miscellaneous Expenses 3,344.12 257323

21,782.79 15,994.47

38

39

40

Capital commitments (Net of odvqnces) % 4682.08 lacs (Previous yeari 2344.28 Iacs) and other commitments ¥ 240.00 lacs
(Previous year Nil).

Contingent liabilities in respect of claims not accepted and not provided for is T 837.97 lacs (Previous year ¥ 660.44 lacs).
Details thereof are, Excise duty matters in appeal  79.25 lacs, Service tax matters in appeal 3113 lacs, Sales tax matter in
appeal % Nil, Income tax matters in appeal % 189.03 and other matters ¥ 538.56 lacs (Previous year: % 79.25 lacs, ¥ 3113 lacs,
¥ 4652 lacs T Nil & T 503.54 lacs respectively).

Expenditure on In-house Research and Development (R&D) activities during the year.

Revenue expenditure (included in respective revenue accounts) 1,216.20 1,079.19
Capital expenditure (except land and building) 29.99 8.94
Total 1,246.19 1,088.13
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41 Forward contracts for hedging receivables Z 3314.40 lacs - USD 4250 lacs (Previous year % 497.75 lacs - USD 6.50 lacs), % 665.20
lacs - EUR 7.50 lacs (Previous year Nil) . Forward contracts for hedging payables ¥ 819.25 lacs - USD 10.63 lacs (Previous year
Nil). Options for hedging payables ¥ 21855 lacs - USD 2.87 lacs (Previous year Nil). Unhedged Foreign currency exposure:

- (USD) Net receivabile Z1315.83 lacs - USD 17.36 lacs, (Previous year net payable Z1093.81 lacs - USD 14.96 lacs),
- (EURO) Net receivable % 627.71 lacs - Euro 7.45 lacs (Previous Year Net receivable % 72713 lacs - Euro 8.48 lacs),
- (GBP) Net receivable ¥ 50.45 lacs - GBP 0.50 lacs (Previous year net receivable T 416 lacs - GBP 0.04 lacs).

42 The Company has given certain specified Property, plant and equipment on operating lease basis which is
cancelable at the option of lessee.

43 The details of amounts outstanding under the Micro, Small and Medium Enterprises Development Act, 2006 to the
extent of information available with the Company are as under: (i) Principal & Interest amount due and remaining
unpaid as at 31.03.2022: Nil (Previous year: Nil), (i) Payment made beyond the appointed day during the year: Nil
(Previous year: Nil) and (i) Interest Accrued and unpaid as at 31.03.2022: Nil (Previous year: Nil).

44 Details of expenditure on Corporate Social Responsibility Activities as per Section 135 of Companies Act, 2013 read
with Schedule lil are as below.

ZinlLacs
| 2021-2022 REIGURIEY
Gross amount required to be spent by the Company during the year 218.50 208.00
Amount spent during the year
Promotion of Education 7.88 3.75
Health Care 63.29 168.66
Livelihood / Skill Development 132.36 34.81
Others 17.06 0.97
Total amount spent by the Company during the year 220.59 20819
As on 31t March 2022, amount of  Nil (Previous year % Nil) is pending for utilisation by the Company.

45 Other receivable includes Nil lacs (Previous year Nil lacs) receivable from related party and Deferred payment
liability includes % 2610.43 lacs (Previous year Z 3390.43 lacs) payable to related party.

46 Deferred payment liabilities represent amount payable against certain property, plant and equipment.

47 The Company has not provided diminution in the value of certain long term strategic investments, since in the
opinion of the Board, such diminution in their value is temporary in nature, considering the inherent value, nature of
investment, the investees assets and expected future cash flow from such investments.

48 Payment to auditors (exclusive of applicable taxes) ZinLacs

2020-2021

Statutory Auditors
a) Audit fee 9.00 9.00
b) Taxation 1.50 150
c) Certificates [ other services 1.20 0.75
d) Reimbursement of expenses 0.48 113
Total 12.18 12.38
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49 Earnings per share
Profit for the year attributable to Equity Shareholders 9,562.61 6,595.75
Weighted average number of Equity Shares for Basic / Diluted EPS 24,83,066 24,83,066
Earnings per share of 10 each
- Basic / Diluted 7385.1 265.63
50 Operating Segments
(i) Information about Business Segment
Company operates in a Single Primary Segment ( Business Segment ) i.e. Polymer.
(ii) secondary Segments (Geographical Segment)
Revenue
Within India 83,310.52 66,234.54
Outside India 25,501.09 15,739.01
Total 1,08,811.61 81,973.55
All non current assets of the Company are located in India.
No Customers have revenues exceeding 10% of total revenue.
51 Dividends
The following dividends were declared and paid by the company during the year:
For the year ended March 31,2022: % 60 per share 1,489.84 744.92
(7 40 per share for FY 2021-22 as Interim dividend and 20 per share for FY 2020-21)
(March 31,2021: ¥ 30 per share as final dividend).
Totall 1,489.84 74492
The following dividends were proposed by the board of directors in their meeting
subject to approval of shareholders at the Annual General Meeting and are not
recognised as a liability.
For the year ended March 31,2022:3 25 per share 620.77 496.61
(March 31,2021:2 20 per Share for FY 2020-21)
Total 620.77 496.61
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ZinLacs

52 The Company has adopted Ind AST16 “Leases’ effective 1t April 2019 as notified by the Ministry of Corporate Affairs (MCA) and
applied the Standard to using the simplified approch. This has resulted in recognising right-of-use assets and corresponding

lease liabilities.
1. Refer Note 3 for changes in the carrying value of right of use assets for the year ended March 31, 2022.

2. The following is the break-up of current and non-current lease liabilities as at March 31, 2022.

| 31.03.2022 [EEPIPY

Current Lease liabilities 209.44 97.96
Non-current lease liabilities 1,142.47 335.64
Total 1,351.91 433.60

3. The following is the movement in lease liabilities during the
year ended March 31, 2022.

Balance at the beginning 433.60 521.34
Additions during the year 1,064.52 121.06
Deletions during the year (0.69) (7.00)
Finance cost accrued during the period 119.97 48.56
Payment of lease liabilities (265.49) (250.36)
Balance at the end 1,351.91 433.60

4. The below table provides details regarding the contractual maturities of lease
liabilities as at March 31,2022 on an undiscounted basis:

Not later than one year 317.09 132.78
Later than one year and not later than five years 907.06 33120
Later than five years 640.86 81.39

5. The amount recognised in the profit and loss during the year:

Depreciation on Right to use asset 218.67 210.51
Interest on Lease liabilities 119.97 48.56
338.64 259.07
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53 Income Tax
(A) Amounts recognised in Statement of Profit and Loss 03.20 31.03.2021
Current Tax 4,008.50 2,914.80
Deferred Tax
Relating to origination and reversal of temporary differences 56.75 (90.03)
Income tax expense reported in the Statement of Profit and Loss 4,065.25 2,824.77
(B) Income Tax recoghised in Other Comprehensive Income
Current Income tax on Re-measurement Losses on Defined Benefit Plans (413.77) 89111
Totall (413.77) 89.n
(c) Reconciliation of Effective Tax Rate
Particulars
Accounting Profit before Income Tax 13,627.86 9,420.52
At applicable Statutory Income tax rate @ 25.168% 3,429.86 2,37114
In House R&D Expenses Contribution u/s 35(1)(ii) (7.55) (2.25)
Exempt Income - (070)
Deferred Tax related to Property, Plant & Equipment 337.54 405.38
Others 305.40 51.20
Reported Income Tax Expense 4,065.25 282477
Effective Tax Rate 29.83% 29.99%
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ZinlLacs

54

Employee Benefits

The disclosures required under Ind AS 19 “Employee Benefits” notified in the Companies (Indian Accounting Standards) Rules,

2015 are as given below:

Defined Benefit Plan

Leave Encashment (Non Funded)

Gratuity (Funded)

Particulars
2021-2022 2020-2021 plopibyloyy Bl 2020-2021

I. Change in the Present Value of Obligation
Present Value of Defined Benefit Obligation at the 613.28 I 1,429.27 113342
beginning of the year
Current Service Cost 5141 67.72 135.15 14613
Past Service Cost - = - =
Interest Expense or Cost 3431 25.52 92.47 73.66
Actuarial (gains) / losses on obligation 120.62 24141 (236.67) 189.02
Benefit Paid (220.26) (188.92) (146.81) (12.96)
Present Value of Obligation as at the end 599.36 613.28 1,273.41 1429.27
Il. Change in the Fair Value of Plan Asset
Fair value of Plan Assets at the beginning of the year - = 1,173.23 1057.94
Investment Income - - 85.40 76.29
Employer's Contribution 220.26 188.92 256.14 7558
Benefits Paid (220.26) (188.92) (146.81) (n2.96)
Return on Plan Asset, excluding amount recognised in - - (36.63) 76.38
net interest Expenses
Fair value of Plan Assets as at the end - - 1,331.23 1173.23
lll. Expenses recognised in the
Statement of Profit & Loss*
Current Service Cost 51.41 67.72 135.15 146.13
Past Service Cost - = - =
Net Interest Income | (Cost) on the Net Defined 34.31 2552 92.47 73.66
Benefit Liability (Asset)
Expenses recognised in the Income Statement 85.72 93.24 227.62 219.79
IV. Other Comprehensive income
Actuarial (gain) / loss on defined benefit obligation 120.62 24141 (236.67) 189.02
Return on Plan Asset, excluding amount recognised in

: 9 9 - - (36.63) 7638
net interest Expenses
Components of Defined Benefit Costs recognised in

2 _ 9 120.62 24141 (200.04) n264

Other Comprehensive Income
V. Actuarial Assumptions
Discount Rate 7.09% 6.82% 7.09% 6.82%
Mortality Indian Assured Lives Mortality (2012-14) Ultimate
Salary Escalation 5% 5% 5% 5%

* Included under the head Employee Benefits expense-Refer Note No.34
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Leave Encashment (Non Funded)

Particulars m 2020-21 2019-20 2018-19 2017-18

Present Value of Defined Benefit Obligation 599.36 61328 46755 403.87 32394
Fair Value of Plan Assets - - = = =
surplus / (Deficit) (599.36) | (61328)  (46755) (40387) (323.94)
Experience adjustment on Plan Liabilities (Gain) / Loss 131.66 240.58 62.23 136.80 159.14

Experience adjustment on Plan Assets (Gain) [ Loss - - - - -

Particulars m 2020-21 2019-20 2018-19 2017-18

Gratuity (Funded)

Present Value of Defined Benefit Obligation 1,273.41 1429.27 1133.42 1132.84 1,030.45
Fair Value of Plan Assets 1,331.23 117313 1057.83 1,006.00 932.46
surplus / (Deficit) 57.82|  (25614) (7559)  (126.84) (97.99)
Experience adjustment on Plan Liabilities (Gain) / Loss (208.38) 186.85 (121.04) 39.42 (25.65)
Experience adjustment on Plan Assets (Gain) / Loss (36.63) 76.38 (16.32) (318) (.21)

Sensitivity Analysis

March 31, 2022 March 31,2021
Leave Encashment (Non Funded)
Decrease Increase Decrease Increase
Discount Rate (- [ +1%) 642.23 561.92 65719 574.89
Salary Growth Rate (- / +1%) 563.57 639.67 576.68 65445
Attrition Rate (- [ +1% of attrition rates) 595.25 603.06 610.01 616.24

March 31,2022 March 31,2021
Gratuity (Funded)
AR T e Decrease Increase
Discount Rate (- / +1%) 1,388.98 1,173.19 154801 132495
Salary Growth Rate (- / +1%) 1,177.93 1,381.11 132974 154088
Attrition Rate (- / +1% of attrition rates) 1,259.41 1,286.36 141964 143822

Sensitivities due to mortality are not material & hence impact of change not calculated.
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Maturity profile of Defined Benefit Obligation
Leave Encashment Gratuity
Particulars
Within next 1year 50.15 36.44 136.96 134.16
Between 2 - 5 years 327.10 335.12 441.07 628.00
More than 5 years 144.35 164.74 384.52 372.97

a) Theexpectedreturnon planassets is determined considering several applicable factors mainly the composition
of the plan assets held, assessed risks of assets management, historical results of return on plan assets and the

policy for plan assets management.

b) The estimates of future salary increase, considered in actuarial valuation, take account of inflation, seniority,

promotion and other relevant factors, such as supply and demand in the employment market.

c) Contributions to Pension Fund (trust) during the 12 months ended 31t March, 2022 of ¥ 36.93 lacs (Previous Year:

% 4153 lakhs) has been included under the head Employee Benefits Expense.

Defined Contribution Plans

Employer’s Contributions to Provident and other Funds charged off during the 12 months ended 31t March, 2022 of
% 44919 lacs (Previous Year: 2 396.82 lakhs) has been included under the head Employee Benefits Expense.

151



NOTES TO THE FINANCIAL STATEMENTS

55

(a)

Related Parties (as certified by the management)

Related Parties

(i) Holding company

Bengal & Assam Co. Ltd.

(i) Subsidiary companies

Southern Spinners and Processors Ltd. (SSPL)
Modern Cotton Yarn Spinners Ltd. (MCYSL)

Acorn Engineering Ltd. (AEL)

Divyashree Company Private Ltd. (DCPL)

JKF Americas, Inc. (JKFA)(w.ef. 23rd June, 2020)

(v) Key Management Personnel (KMP)

Dr. Raghupati Singhania

Shri Vikrampati Singhania

Shri Nagaraju Srirama

Shri Harsh Pati Singhania

Smt. Mamta Singhania

Shri Surendra Malhotra

Shri H.V.Lodha

Shri Bakul Jain

Shri Rohul Chandrakant Kirloskar
Shri Amit Agarwal

Shri R. Vijayaraghavan

(vi) Post Employment Benefit Plan entities (Trust)

JK. Fenner Executive Staff Provident Fund
JK.Fenner (India) Ltd Gratuity Fund

JK. Fenner Executive Staff Pension Fund
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i)

(iv)

(vii)

Associates
PSV Energy Pvt. Ltd. (PSVEPL)
Dwarkesh Energy Ltd. (DEL)

Gram Power Infrastructure Pvt Ltd (GPI)
(w.ef.16% July 2021)

Fellow subsidiary companies

(With whom Company have transactions during the year)
JK Tyre & Industries Limited (JKTIL)

JK Agri Genetics Limited (JKAGL)

$Cavendish Industries Limited (Cavendish)

$(step down fellow subsidiary)

Chairman

Managing Director

President & Director

Non-Executive Non-Independent Director
Non-Executive Non-Independent Director
Independent Director

Non-Executive Non-Independent Director
Independent Director

Independent Director

Chief Financial Officer

Company Secretary

Other related parties with which Company
has transactions

Hari Shankar Singhania Elastomer and Tyre
Research Institute (HASETRI)

JK Lakshmi Cement Limited (JKLC)
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(B) Transactions conducted with related parties in the ordinary course of business : ZinLacs
Nature of transactions m 2020-2021
Holding company
Inter corporate deposit paid / (refund) (6,150.00) (1,850.00)
Interest received 1,060.04 1,358.53
Subsidiary companies
Purchase of goods from MCYSL & SSPL 3,022.48 2,463.81
Sale of goods to MCYSL, SSPL & JKFA 10,994.90 932.20
Other expenses - MCYSL, SSPL, DCPL & JKFA 264.14 8815
Fellow Subsidiary companies
Purchase of goods from JKTIL - 10.78
Sale of goods to JKTIL & Cavendish 3.13 5.80
Rent received from JKTIL & JKAGL 1,653.61 173278
Interest paid to JKTIL 294.38 388.83
Preference Share Dividend paid to JKTIL 59.58 70.00
Repayment of Deferred payment liabilities - JKTIL 780.00 760.00
Redemption of Preference Shares - JKTIL 2,500.00 -
Premium on redemption of preference shares - JKTIL 363.12 =
Other Expenses - JKTIL & JKAGL 103.89 86.84
Other Income - JKAGL & Cavendish 9.63 47.62
Associates
Purchase of goods from PSVEPL 56.49 49.85
Other Expenses - PSVEPL 10.66 -
Purchase of shares (GPI) 0.14 =
Other related parties
Purchases from CliniRx 80.55 =
Other Expenses - HASETRI, JKLC & JKPL 39.40 26.69
Rent and Sharing of expenses received from Clinirx 0.60 30.60
Contribution to Trusts 168.58 239.92
Remuneration paid to Key Managerial Personnel
Short-term Employee Benefits 2,289.23 1,645.57
Post-employment Benefits*
Other Payments 63.75 63.22
* As the liabilities for gratuity and leave encashment are provided on actuarial basis for the Company as a whole, the
amounts pertaining to Key Management Personnel are not included above.
| 31.03.2022 EITEELM
(c) outstanding balances
Amount receivable [ (payable)
From holding company 11,500.00 17,650.00
To subsidiary companies - SSPL & MCYSL (175.45) (188.00)
From subsidiary companies - DCPL* & JKFA 5,979.29 40.52
To Fellow subsidiary companies - JKTIL (2,608.62) (3,390.43)
From associates - PSVEPL (1.76) 0.82
To other related parties - JKLC & JKPL (18.08) (2.27)

* includes security deposit of ¥ 36 lacs (previous year % 36 lacs) receivable from DCPL.
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ZinlLacs

56 Financial instruments - Fair values and risk management

Set out below, is a comparison by class of the carrying amounts and fair value of the financial instruments of the company:

As at 31.03.2022 As at 31.03.2021
Partdediars i:::yl::? Fair Value i:royl::? Fair Value
(i) Financial Assets
At Amortised cost
- Trade Receivables 22284.50 22284.50 13,012.85 13,012.85
- Loans 11,500.00 11,500.00 17,650.00 17,650.00
- Other financial assets 1,368.01 1,368.01 1123.37 1123.37
- Cash & Cash Equivalents 6,183.61 6,183.61 4,318.98 4,318.98
- Other Bank Balances 5,217.99 5,217.99 5,462.06 5,462.06
- Investments 16,315.17 16,315.17 18,815.17 18,815.17
At Fair value through Other
Comprehensive Income
- Other financial assets 4,256.39 4,256.39 2,480.75 2,480.75
- Investments * m.28 m.28 mi4 mi4
At Fair value through Profit and Loss
Investments * 1,873.13 1,873.13 2,044.93 2,044.93
Total 69,110.08 69,110.08 65,019.25 65,019.25
(ii) Financial Liabilities
At Amortised cost
- Borrowings 22,387.07 22,387.07 23,278.68 23,278.68
- Trade Payables 8,848.86 8,848.86 9122.62 9122.62
- Others 11,076.31 11,076.31 9,5684.33 9,5684.33
Total 42,312.24 42.312.24 41,985.63 41,985.63

* Refer Note No.63
The following methods and assumptions were used to estimate the fair values:

1. Cash and short-term deposits, trade receivables, trade payables, and other current financial assets and liabilities

approximate their carrying amounts largely due to the short-term maturities of these instruments.

2. Other non-current receivables are evaluated by the company, based on parameters such as interest rates, individual
creditworthiness of the counterparty etc. Based on this evaluation, allowances are considered to account for the
expected losses of these receivables. As at end of each reporting year, the carrying amounts of such receivables, net

of allowances (if any), are not materially different from their calculated fair values.
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3. Fair value of investments in quoted equity shares are based on quoted market price at the reporting date. The fair
value of unquoted Investments in preference shares are estimated by discounting future cash flows using rates
currently available for debt on similar terms and remaining maturities.The fair value of unquoted investments in equity
shares are estimated on net assets basis. (Refer Note No.63).

4.  Fair value of borrowings from banks and other non-current financial liabilities, are estimated by discounting future

cash flows using rates currently available for debt on similar terms and remaining maturities.
5. Fair value of derivatives are calculated using the appropriate variable parameters.
Fair Value Hierarchy

All financial assets and liabilities for which fair value is measured in the financial statements are categorised within the fair
value hierarchy, described as follows:

“Level 1- quoted prices in active markets.
Level 2 - inputs other than quoted prices included within Level 1that are observable, either directly or indirectly.

Level 3 - inputs that are not based on observable market data.” ZinlLacs

Particulars Level 1 Level 2 Level 3
March 31,2022

Financial Assets:

- Quoted Equity Shares 4,256.39 - -
- Unquoted Equity Shares = = mi4
- Unquoted Preference Shares - - 5,858.66
- Other funds = 59.65 =
- Mutual funds 604.82 - -

March 31,2021

Financial Assets:

- Quoted Equity Shares 2,480.75 - -
- Unquoted Equity Shares = = mi4
- Unquoted Preference Shares - - 8,358.66
- Mutual funds 836.27 - -

There has been no transfer among levels 1, 2 and 3 during the year ended March 31, 2022.

The fair value of Investment property transferred from Property, plant & equipment to Investment Property as at
31t March, 2022 is ¥ 447.48 lacs and fair value of Investment trasnsferred from Investment Property to Property, plant
& equipment in previous year was % 4005.52 lacs. The fair value is after considering the rental income from current
leases and other assumptions that market participants would use while pricing investment property under current
market conditions.
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Financial Risk Management Objectives and Policies

The company’s activities are exposed to a variety of financial risks from its operations. The key financial risks include market

risk (including foreign currency risk, interest rate risk and commodity price risk), credit risk and liquidity risk.

Market Risk: Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market prices. Market risk comprises mainly three types of risk: interest rate risk, currency risk and other price

risk such as commodity price risk.

Foreign Currency Risk: Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate
because of changes in foreign exchange rates. The company has obtained foreign currency borrowings and has foreign
currency trade payables and receivables and is therefore, exposed to foreign exchange risk. After taking cognisance of the
natural hedge, the company takes appropriate hedges to mitigate its risk resulting from fluctuations in foreign currency
exchange rate(s).

Foreign currency Sensitivity: The following table demonstrates the sensitivity to a reasonably possible change in the
foreign currency exchange rate with all other variables held constant. The impact on company’s profit before tax due to

changes in the currency exchange rate is as follows:

ZinLacs
o Change in currency 3 Cla IR LV S (TR G Effect on Profit before tax for
urrenc
v exchange ratio (bps) year ended 31.03.2022 the year ended 31.03.2021

+25 (4.34) (374)
usb

-25 4.34 374

+25 (1.86) 212
Euro

-25 1.86 (212)

+25 0.13 0.01
GBP

-25 (0.13) (0.01)

Interest Rate Risk: Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. Any changes in the interest rates environment may impact future rates
of borrowing. The Company mitigates this risk by regularly assessing the market scenario, finding appropriate financial

instruments, interest rate negotiations with the lenders for ensuring the cost effective method of financing.

Interest Rate Sensitivity: The following table demonstrates the sensitivity to a reasonably possible change in interest rates
on financial assets affected. With all other variables held constant, the company’s profit before tax is affected through the

impact on finance cost with respect to our borrowing, as follows:

Particulars As at As at
31.03.2022 31.03.2021

Change in Basis Points +25 +25
Effect on Profit before Tax (34.85) (37.39)
Change in Basis Points -25 -25
Effect on Profit before Tax 34.85 37.39

The assumed movement in basis points for the interest rate sensitivity analysis is based on the currently observable market

environment.
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Commodity Price Risk: The Company is affected by the price volatility of certain commodities. Its operating activities
require the purchase of raw material and manufacturing of belts,oil seals and trading of engineering products including
couplings and therefore, requires a continuous supply of certain raw materials such as natural rubber, synthetic rubber,
carbon black, fabric, etc. To mitigate the commodity price risk, the Company has an approved supplier base to get best

competitive prices for the commodities and to assess the market to manage the cost without any compromise on quality.

Credit Risk: Credit risk is the risk that counterparty might not honor its obligations under a financial instrument or customer
contract, leading to a financial loss. The company is exposed to credit risk from its operating activities (primarily trade

receivables).

Trade Receivables: Customer credit risk is managed based on company’s established policy, procedures and controls.
The company assesses the credit quality of the counterparties, taking into account their financial position, past experience
and other factors. Credit risk is reduced by receiving pre-payments and export letter of credit to the extent possible. The
Company has a well defined sales policy to minimize its risk of credit defaults. Outstanding customer receivables are
regularly monitored and assessed. Impairment analysis is performed based on historical data at each reporting date on
an individual basis. However a large number of minor receivables are grouped into homogenous groups and assessed for

impairment collectively.

Deposits with Bank: The deposits with banks constitute mostly the liquid investment of the company and are generally not

exposed to credit risk.

Security Deposits: The security deposits constitute mostly rental deposits paid by the company and are generally not

exposed to credit risk.

Liquidity Risk: Liquidity risk is the risk, where the company will encounter difficulty in meeting the obligations associated
with its financial liabilities that are settled by delivering cash or another financial asset. The company’s approach is to
ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when due, under both normal and stressed

conditions, without incurring unacceptable losses or risking damage to the Company’s reputation.

The table below summarises the maturity profile of company’s financial liabilities based on contractual undiscounted

payments:
ZinlLacs
As at 31.03.2022 As at 31.03.2021
Particulars
Upto 3 years >3years Upto 3 years > 3 years

Borrowings 14,594.67 7,792.40 15,481.32 7,797.36
Trade Payables 8,848.86 = 9122.62 -
Other Financial Liabilities 7,376.10 2,348.30 7221.69 1929.04
Total 30,819.63 10,140.70 31,825.63 9,726.40
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60

Capital Management

The company’s policy is to maintain an adequate capital base so as to maintain creditor and market confidence and to
sustain future development. capital includes issued capital, share premium and all other equity reserves attributable to

equity holders.n order to strengthen the capital base, the company may use appropriate means to enhance or reduce

capital, as the case may be.

The company monitors capital using a gearing ratio, which is net debt divided by total capital plus net debt. Net Debt is
calculated as borrowings less cash and cash equivalents.

ZinLacs
Particulars As at As at
31.03.2022 31.03.2021
Borrowings 22,387.07 23,278.68
Less: Cash and cash equivalents (6,183.61) (4,318.98)
FDR with original maturity of > 3 months but less than 12 months (4,602.00) (4,930.00)
Investments in Mutual Fund (604.82) (836.27)
Deposit repayment reserve (331.42) (272.21)
Net Debt 10,665.22 12,921.22
Equity Share capital 248.31 248231
Other Equity 77,241.89 67,727.82
Total Capital 77,490.20 67,976.13
Capital and Net Debt 88,155.42 80,897.35
Gearing Ratio 12.10% 15.97%

Disclosure as per Ind AS 27 “Separate Financial Statements”.

The Company has not prepared the Consolidated Financial Statements by availing the exemption by virtue of Notification
742 (E) dated 27t July 2016 issued by Ministry of Corporate Affairs and paragraph 4 (a) of Ind AS T10 “Consolidated Financial
Statements” read with General instruction issued in Companies (Indian Accounting Standards) Rules, 2015. Further, Bengall
and Assam Company Limited which has been incorporated in India (Holding company) will file Consolidated Financial

Statements with the Registrar which are in compliance with the applicable Indian accounting standards.

A list of significant investments in Subsidiaries, associates and joint venture are as follows:

Sl.
No

1

N OO o o WwN

Name

Southern Spinners and Processors Ltd.
Modern Cotton Yarn Spinners Ltd.
Acorn Engineering Ltd.

Divyashree Company Private Ltd.

JKF Americas Inc.

Dwarkesh Energy Ltd.

Gram Power Infrastructure Pvt Ltd.

PSV Energy Pvt. Ltd.

Country of
Incorporation

India
India
India
India

USA
India

India

India

Principal Activities

Fabric Manufacturing
Fabric Manufacturing
Operating company
Investment company
Trading

Power generation
Manufacturing of
Power generation and
distribution equipment
Wind Power generation

As at
31.03.2022

100.00%
100.00%
100.00%
61.00%
100.00%
27.49%
26.00%

26.00%

As at
31.03.2021

100.00%
100.00%
100.00%

61.00%
100.00%

27.49%

26.00%
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61 Disclosure w.r.t analytical ratios

Sl

No.

Ratio

Current

Ratio

Debt-Equity
Ratio

Debt
Service
Coverage

Ratio

Return
on Equity

Inventory
Turnover

Trade
receivables

Turnover

Trade
payables
Turnover

Net Capital

Turnover

Net Profit

ratio

Return
on Capital
Employed

Numerator

Current Assets

Total Debt

PAT+Depreciation/
Amortisation
+Interest+Loss

on sale of PPE+/-

INdAS adjustments

Net Profit after tax

Net Sales

Net Sales

Net purchases

Net Sales

Net Profit

after tax

EBIT

Denominator

Current Liabilities

Shareholder's Equity

Interest + Principal
repayments of Current
Maturity of Long term
borrowings+ Lease
payments

(due over next one year)

Average
Shareholder's Equity

Average Inventory

Average trade
receivables

Average Trade payables

Working Capital

Net Sales

Capital employed
(Tangible Networth+Totall
Debt+Deferred tax
liability)

Times

Times

Times

% age

Times

Times

Times

Times

% age

% age

2.10

0.29

2.45

13.1%

714

5.96

5.54

3.25

9.1%

14.9%

31.3.2021

181

0.34

174

10.1%

6.63

6.36

3.90

374

8.5%

12.0%

%

variance

16%

-16%

4%

30%

8%

-6%

42%

-13%

8%

24%

Reason for

variance

Maijorly due to
improvement
in Profitability
over previous

year

Majorly due to
improvement
in Profitability

over previous

year

Due to
accelerated
payments to

vendors
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ZinLacs
As at As at
2021-2022 2020-2021

62 Revenuerecognised under contracts

a) The disaggregation of revenue earned under contracts as per Ind AS-TI5 is as follows :

Category-wise

Revenue recognised at the point of time 1,04,333.66 77,210.09

Polymer Products
b) Revenue-related receivables at the year end:

Trade receivables (Refer Note no.13) 22,284.50 13,012.85
C) Reconciling the amount of revenue recognised during

the year in the statement of profit and loss at the contracted price :

Revenue as per contracted price (Net of discounts) 1,04,333.66 77,210.09
d) Impairment in Trade receivables are disclosed as ‘Allowance for

Bad and Doubtful debts amounting % Nil (Previous year Z Nil)

63  Fair value of investment in certain equity and preference shares are taken at cost since cost represents the best estimate of
fair value.

64 The provision for current tax represents income tax payable computed under substantive provisions of the Income Tax Act, 1961.

65 (a) The Company had given an unsecured loan to BMF Investment Limited, a erstwhile wholly owned subsidiary company,
amalgamated with the Bengal & Assam Co Ltd.(Holding company) for the purpose of carrying its business at interest of
7% p.a. payable quarterly. Loan outstanding as on 31t March 2022 % 11500 lacs (Previous Year % 15000 lacs) (b) The Company
had given an unsecured loan of ¥ 3000 lacs to Bengal & Assam Company Limited, Holding Company at interest of 9.75%
p.c. payable quarterly. Since this loan has been repaid, outstanding of loan as on 31 March 2022 is Nil (Previous Year
72650 lacs).

66 Details of Loans given and investment made for general business purposes, covered ufs 186 (4) of the Companies Act, 2013,
have been given under respective heads.

67  On 31 January 2022, the Board of Directors of the Company had approved the scheme of amalgamation (the scheme”) of
Acorn Engineering Limited (‘Acorn’ a wholly owned subsidiary) with the Company w.ef. 1 April 2022 (appointed date). The
scheme is pending for filing with National Company Law Tribunal at Chennai (NCLT-Chennai). Pending approval of scheme by
NCLT and other necessary regulatory approvals, no impact of the Scheme has been given in these financial statements.

68 During the FY 2019-20, raw material amounting to ¥ 825.63 lacs was damaged in fire incident at the custom bonded
warehouse. The insurance claim for the said raw material was duly filed with the insurance Companies and amount of
% 262.49 lacs has been received from insurance companies during FY 2020-21. The management is confident for recovery of
the balance claim amount and same has been shown as good and recoverable.

69 Certain balances of trade receivable, loan & advance, trade payable and other liabilities are subject to confirmation and/or
reconciliation. In the opinion of the management, on confirmation [ reconciliation, there will not be any material impact.

70  Outbreak of Covid-19 has disturbed the economic activity through interruption in manufacturing process, disruption in supply
chain, etc. for the Company during the year ended 31 March 2022. The Company, considering internal and external factors
known to the management, has made assessment of likely adverse impact on economic environment in general, and
financial risk on account of Covid-19 on carrying value of its assets and operations of the Company upto the date of these
financial statements. The Company is closely monitoring the impact of this pandemic and believes this pandemic may not
have significant adverse impact on the long term operations and performance of the Company.

n Previous year figures have been reclassified/regrouped/recastwherever necessary.

As per our report of even date RAGHUPATI SINGHANIA

Chairman H.V.LODHA
HARSH PATI SINGHANIA

For LODHA & CO, SURENDRA MALHOTRA

Chartered Accountants NAGARAJU SRIRAMA

Firm Registration No.301051E VIKRAMPATI SINGHANIA Directors

Managing Director

N.K. LODHA

Partner

RVIJAYARAGHAVAN

Company Secretary AMIT AGARWAL

New Delhi, the 28" April 2022 Chief Financial Officer New Delhi, the 28" April 2022
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Particulars
A  Cash flow from operating activities
Net profit before tax
Adjustments for :
Depreciation and amortization expenses
Finance cost
Interestincome
Remeasurement on defined benefit plans charged to OCI
Fair value changes in non-current Investment
Amortisation of deferred power expenses
Provision for doubtful debts written back
Bad debts written off
Profit on sale of short term investments
Fair Value (gain)/loss on mutual fund investments
(Profit) / Loss on sale of Property Plant & Equipment (Net)
Dividend received
Operating profit before working capital changes
(Increase)/decrease in inventories
(Increqse)/decreqse in trade and other receivables
Increase/(decrease) in trade and other payables
Cash generated from operations
Direct taxes (paid)
Net Cash from operating activities
B Cash flow from Investing Activities
Purchase of Property, Plant and Equipment
Sale of Property, Plant and Equipment
(Purchase) [ Sale of investment
Redemption of Cumulative redeemable pref. shares
Loan (given) / refund
Interest received (Net)
Deposit accounts with Banks
Profit on sale of short term investments
Dividend received
Net Cash used in investing activities
C cash flow from financing activities
Redemption of Cumulative redeemable pref. shares
Proceeds of Long term borrowings
Repayment of Long term borrowings
Interest paid (Net)
Proceeds / (utilisation) from Short term borrowings (Net)
Receipts / (payments of Fixed deposits
Payment of Lease liabilities
Dividend paid
Net cash used in financing activities
Netincrease [ (decrease) in cash and cash equivalents
Cash and cash equivalents as at the beginning of the year

Cash and cash equivalents as at the end of the year
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T inlLacs
B2l 2020202

13,627.86 942052
4,562.56 437130
1,476.95 168174
(1,563.45) (1771.31)
79.43 (354.05)
0.35 (ne.78)
- 4349
- (97.60)
15.79 17355
(21.66) (30.51)
9.67 (1452)
144 (277)
(13.54) -
18,175.40 13,300.06
(5,607.61) (316.60)
(10,718.62) (762.72)
1,300.11 457351
3,149.28 16,794.25
(4,094.66) (2,63213)
(945.38) 1416212
(3,633.43) (4182.69)
36.22 51.39
161.64 (82248)
2,500.00 -
6,150.00 1920.00
1,412.94 170478
244.07 (4750.01)
21.66 3051
13.54 -
6,906.64 (6,048.50)
(2,500.00) -
3,571.09 2167.98
(3,020.96) (833.20)
(1,424.34) (140819)
2,482.76 (5.91842)
(1,449.85) (475.85)
(265.49) (250.36)
(1,489.84) (744.92)
(4,096.63) (7.462.96)
1,864.63 650.66
4,318.98 3,668.32
6,183.61 4,318.98




CASH FLOW STATEMENT FOR THE YEAR ENDED 31" MARCH 2022

ZinLacs
Note: 2021-2022 2020-2021
1) Figures in brackets are outflows.
2) Cash and cash equivalents comprise of :
(a) cash on hand 7.56 258
(b) Balances with banks
i) Current accounts 576.05 626.40
ii) Deposits 5,600.00 3,690.00
Total cash and cash equivalents 6,183.61 4.318.98
3) Non Cash changes in liabilities arising from financing activities :
Non- Cash Changes
Particulars N
As at 01.04.2021 Cash Flows F°'fr'|%"‘,:::‘rﬁ“9e Others As at 31.03.2022
Short-term Borrowings - Current year 1570.90 248276 (6.77) 4,046.89
- Previous year 749207 (5,918.42) (2.75) 1,570.90
Long-term Borrowings - Current year 21,707.78 (3,399.72) 27.76 4.36 18,340.18
- Previous year 2073218 803.03 17910 (6553) 21,707.78
Total liabilities from financing activities 23,278.68 (916.96) 20.99 4.36 22,387.07
Previous Year 28,224.25 (515.39) 176.35 (6553) 23,278.68
As per our report of even date RAGHUPATI SINGHANIA
Chairman H.V. LODHA

For LODHA & CO,,
Chartered Accountants
Firm Registration No.301051E

N.K. LODHA
Partner

RVIJAYARAGHAVAN
Company Secretary
New Delhi, the 28" April 2022

VIKRAMPATI SINGHANIA
Managing Director

AMIT AGARWAL
Chief Financial Officer
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HARSH PATI SINGHANIA
SURENDRA MALHOTRA
NAGARAJU SRIRAMA
Directors

New Delhi, the 28" April 2022
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J.K.Fenner (India) Limited

Khivraj Complex I, V Floor, 480, Anna Salai, Nandanam, Chennai-600 035.
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ANNEXURE 8
LODHA 12, Bhagat Singh Marg, New Delhi - 110 001, India

Telephone : 91 11 23710176 7/ 23710177 / 23364671 / 2414
& CO Fax . 191 11 23345168 /23314309
; E-mail : delhi@lodhaco.com

Chartered Accountants

Independent Auditor’s Review Report

To
Board of Directors
J.K. Fenner {India) Limited

1. We have reviewed the accompanying statement of unaudited standalone financial results of
M/s. J.K. Fenner (India) Limited (“the Company’} for the quarter and half year ended
30t September 2022 (“the Statement”). This Statement, which is the responsibility of the
Company’s Management and has been approved by the Board of Directors of the Company, has
been prepared in accordance with the recognition and measurement principles laid down in the
Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34"), prescribed under
Section 133 of the Companies Act, 2013 read with relevant rules issued thereunder (as
amended) and other accounting principles generally accepted in India. Qur responsibility is to
express a conclusion on the Statement based on our review.

2. We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, -
‘Review of Interim Financial Information Performed by the Independent Auditor of the Entity’,
issued by the Institute of Chartered Accountants of India. This standard requires that we plan
and perform the review to obtain moderate assurance as to whether the standalone financial
results are free of material misstatements. A review is limited primarily to inquiries of company
personnel and analytical procedures applied to financial data and thus provide less assurance
than an audit. We have not performed an audit and accordingly, we do not express an audit
opinion.

3. Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanying Statement of unaudited standalone financial results prepared in
accordance with the applicable Accounting Standards i.e. Indian Accounting Standards (‘Ind AS’)
prescribed under Section 133 of the Companies Act, 2013 as amended, read with relevant rules
issued thereunder and other recognized accounting practices and policies generally accepted in
India, has not disclosed the information required to be disclosed or that it contains any material
misstatement.

4. This Report is being issued on an understanding that the quarterly and half yearly financial
results are not required to be published under any statute being the results of an Unlisted
Company and are for the limited purpose of consolidation with the Holding Company.

For LODHA & CO,

Chartered Accountants
Firm Registration Nd: 301051E

(N.K. Codha)

Partner

Membership No: 085155
UDIN: 22 02 TS BavDe

Place: New Delhi & NO&®oR
Date: Qctober 21, 2022

Kolkata Mumbai New Delhi Chennai Hyderabad Jaipur
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STATEMENT OF UNAUDITED FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEPTEMBER 2022

Standalone

Tin Lacs
Three Preceding Corresp. Year
SL Months Three Mthe | Three Mths Half year ended Endad
N O-. PARTICULARS Ended Ended Ended
30.0%.22 30.06.22 30.09.21 00922 ] 30.09.21 31.03.2022
Unaudited Unaudited Unaudited Unaudited Audited
1 |Revenue from Operations 29,206.55 32,850.37 28,771 .44 62,056.92 52,410.34 | 105,059.70
2 |Other Income 759.81 73213 917.68 1,491.94 1,801.62 3.751.91
3 |Totallncome(1+2) 29,9608.36 33,582.50 29,689.12 63,548.86 54,211.96 | 108.811.61
4 |Expenses:
a) Cost of Materials Consumed 13,3771 14,635.18 11,205.77 28,012.29 21,045.51 46,513.57
b} Purchase of Stock -in -Trade 2,005.62 2,409 32 2,161.43 4.414.94 3.470.87 7.660.51
¢} Changes in Inventories of Finished Goods, Work-in-
Progress and Stock-in-Trads 405.96 748.46 1,083.32 1,154.42 1,069.64 {1,255.96)
d) Employee Benefit Expanse 4,440.05 4,343.20 3,762.43 8,783.25 7,259.75 14,443.33
&) Finance Costs 341.85 375.96 326.54 717.81 704.44 1,476.95
f) Depreciation and Amortisation Expenses 1.171.39 1.167.44 1.092.04 2,338.83 2,228.09 4.562.56
g) GCther Expenses 5,718.88 6,141.90 4,907 .81 11,860.78 9.804.70 21,782.79
Total Expenses 27,460.86 29,821.46 24,539.34 57,282.32 45,583.00 95,183.75
5 |Profit! (Loss) before Exceptional ltems and Tax {3-4) 2,505.50 3,761.04 5,149.78 6,266.54 B,628.96 13,627.86
6 |Excepticnal tems - = - = = -
7 |Profit f {Loss) before Tax (5-6) 2,505.50 3,761.04 5,145.78 6,268.54 B8,628.96 13,627.86
8 |Tax Expense:
Currant Tax F72.40 1.130.70 1,465.40 1,903.10 2,451.9D 4.008.50
Defarred Tax 36.19 (43.53) (30.38) {7.34) (194.69) 56.75
Total Tax {8) 808.59 1,087.17 1,435.02 1,895.76 2,257.21 4.065.25
9 |Net Profit/ (Loss) after Tax (7-8) 1,696.91 2,673.87 371476 4,370.78 6,371.75 9,562.61
10 |Other Comprehensive Incorme / {Loss) {net of tax) 822 66 395.33 961.64 1.217.99 1,246.20 1,441.30
11 |Total Comprehansiva Income {9+10) 2,519.57 3,069.20 4,676.40 5,588.77 7.617.95 11,003.91
12 |Paid-up Equity Share Capilal (Face value T 10) 248.31 248.31 24831 248 31 24831 248.31
13 |Other Equity T7.241.89
14 | Earnings per Share (T) - (not Annualized)
- Basic/ Diluted 68.34 107.68 149.60 476.02 256.61 385.11

1

The above unaudited financial results have been prepared in accordance with Indian Accounting Standards {Ind AS) notified under Section
133 of the Companies Act, 2013, read with the Companies {Indian Accounting Standards) Rules, 2015, as amended from time to time.

2  On 31st January 2022, the Board of Directors of the Company had approved the scheme of amalgamation {'the scheme™} of Acom

Engineering Limited {'Acorn’ a wholly owned subsidiary) with the Company w.e.f. 1st April 2022 {appointed date). The scheme is filed wiht
National Company Law Tribunal at Chennai (NCLT-Chennai) on 20th August 2022 . Pending approval of scheme by NCLT and other
necessary regulatory approvals, no impact of the Scheme has been given in these financial results.
3 Subsequent to the Balance Sheet date, Wholly-owned subsidiary "JKF Evolve Limited” has been incorporated on 3rd October 2022, The
Company has subscribed to the Memorandum of Association of JKF Evolve Limited and invested Rs.5 Lacs in 50,000 fully paid up equity

shares of Rs.10 each.

4 The above unaudited financial results for the quarter and half year ended ended 30th September, 2022 have been reviewed by Audit
Committee and then approved by the Board of Directors at their respective meetings held on the 21st October 2022

Place ;
Date :

New Delhi
21.10.2022
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For and on behalf of the Board

President &




J.K. FENNER {INDIA) LIMITED

Standalone
Balance Sheet as at 30th September, 2022 Tin Lacs
As at Ag at
30.09.2022 31.03.2022
ASSETS Unaudited Auditad
(1) Non-current assets
{a) FPropery, plant and equipment 27,627.92 29.010.25
{b} Rightto uase assets 1,143.27 1.240.75
(¢) Capital Work-In-Progress 7.160.23 2.880.64
(d) Investment Property 28.40 2868
{2) Intangible Assets 136.63 127.84
{f Intangible Assets under Davelopment 18.27 -
{g} Financial Assets
i} lnvestments 17,937.14 17,694.76
i) Loans receivable 9,000.00 11,500.00
i) Other financial assets 6,008.39 4,656.77
(h} Other Non-Cumrent Assets 1,017.61 993,14
70,077.86 68,146.83
{2) Current Assets
{a) Inventories 18.424.32 17,529.19
(¢} Financial Assets
i) Investments 3.521.57 604.82
ii} Trade Receivables 27.085.83 22.284.50
ity Cash and cash equivalents 565.96 65,183.61
iv) Other bank balances 3,240.81 5.217.99
v) Loans receivable = s
vi} Other financial assets 1,971.01 967 63
{c) Current tax assets {net) 4,094 87 4,268.43
{d)} Other Current Assets 6,660.36 4,814.75
55,464.73 61,870.92
Total Assets 135,542.59 130,017.75
EQUITY AND LIABILITIES
Equity
(a) FEquity Share Capital 248.31 248.31
(b) Other Equity 82,209.89 77.241.89
82,458.20 77.,490.20
Liabilities
{1} Non-Current Liabilities
{a) Financial Liabilities
i} Borrowings 13.311.46 14 600.08
ia) Lease liabilities 1,101.41 1,142.47
i} Cther financial liabilities 4.637.45 4,231.87
({b) Provisions 591.61 518.14
(c) Deferred tax liabilities (Met) 2.002.96 1,8246.80
{dy Other Hon-Current Liabilities 661.34 677.04
22.306.23 23,016.40
{2} Current Liabilitlas
{a} Financial Liabilittes
i)} Borrowings 6,608.73 7,786.99
ia) Lease liabilities 171.23 209.44
il) Trade payables
Micro and Small Enterprizes 3.115.38 3,079.10
Others 6,319.44 5,769.76
iii) Other financial liabilities 6,224,680 5.492.53
{b} Other Current Liabilities B,187.31 7,092,111
(c) Provisions 151.47 B1.22
30.778.16 29,511.15
Total Equity and Liabilitias 135.542.59 130,017.75

Place : New Dslhi
Date : 21.10.2022

For and on pehalf of the Board




JK. FENNER (IND1A) LIMITED

Statement of Cash Flows

Standalone

Tin Lacs

Particulars

For the period from
April 1 2022 to

For the perioed from
April 1 2021 to March

September 30, 2022 31, 2022
Unaudited Audited
A Cash flow from operating activities
Meat profit bafore tax 6,266.54 13,627.86
Adjustments for :
Depreciation and amortization expanses 2,338.83 4,562 56
Finance cost 717.81 1.476.05
Interest income {520.88) (1.563.45)
Remeasurement on defined benefit plans charged to OCI 39.71 79.43
Fair value changes in non-cument Investment (2.37) Q.35
Armortisation of defarred power expenses = -
Pravision for doubtful debts 12.37 -
Bad debts written off = 15.79
Profit on sale of short term investments {16.16) (21.68)
Fair Value {gain}loss on mutual fund investments (12.63) 9.67
{Profit) / Loss on sale of Property Plant & Equipment (Net) 0.61 1.44
Dividend received (27.09) {13.54)
Operating profit before working capital changes 8,796.76 18,175.40
{Increaseldecrease in inventories {895.13) {5.607.61)
{increaseldecrease in rade and other receivables {7.671.63) {10,718.62)
Increasef(decrease) in trade and other payables 2,360.86 1,300.11
Cash generated from operations 2,590.86 3,149.28
Direct taxes {paid} (1,729.54) (4,004 .66}
Met Cash from cperating activities 861.32 {945.38)
B Cash flow from Investing Activities
Purchase of Property, Plant and Equipment (5.018.08) (3.633.43)
Sale of Property, Plant and Equipment - 36.22
{Purchase) / Sale of investment {3.144.13) 161.64
Redemption of Cumulative redeemable pref. shares - 2,500.00
Loan {given) f refund 2,500.00 6,150.00
Interest received (Net} 622.99 1,412.94
Deposit accounts with Banks 1.977.18 24407
Profit on sale of short term investments 16.16 21.66
Dividend received 27.09 13.54
Net Cash used in investing activities {3,018.79) 6,906.64
C Cash flow from financing activities
Redemption of Cumulative redeemable pref. shares - (2,500.00%
Proceeds of Long term borrowings 759.12 3.571.09
Repayment of Long term borrowings {2,093.69) {3,020.98)
Interest paid (Net} (516.05) {1.424.34)
Proceeds / {utilisation) from Short term borrowings {Net) (233.31) 2,482.76
Receipts / (payments) of Fixed deposits {601.40) (1.449.85)
Payment of Lease liabilites {154.09) (265.49)
Dividend paid (620.77) {1,489.84)
Nat cash used in financing activities {3,460.18) {4.096.63)
Net increase [ (decrease} in cash and cash equivalents {5,617.65) 1,864.63
Cash and cash aquivalents as at the beginning of the year 6,183.61 4,318.98
Cash and cash equivalents as at the end of tha year 565.96 6,183.61
Note :
1) Figures in brackets are outflows.
2) Cash and cash equivalents comprise of :
{a) Cash on hand 1.60 7.56
{b} Balances with banks
i} Gurrent accounts 564.36 576.05
ii} Deaposits - 5,600.00
Total cash and cash equivalents 565.96 6,183.61

Place : New Delhi
Date : 21.10.2022

, *
New Delhi o,
5
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For and on behalf of the Board

President



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT CHENNAI
CA (CAA) NO. 66(CHE)/2022

In the matter of the Companies Act, 2013;

Proxy Form

J.K. FENNER (INDIA) LIMITED

Registered Office : 3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu.
CIN:U24231TN1992PLC062306
Phone : 0452-4283800 Fax : 0452-4283808, Email : vijayaraghavan@jkfenner.com

Website : www.jkfenner.com

And

ANNEXURE 9

In the matter of Sections 230 to 232 read with other relevant provisions of the Companies Act, 2013;

In the matter of J.K. Fenner (India) Limited;

In the matter of Scheme of Amalgamation amongst Acorn Engineering Limited and
J.K. Fenner (India) Limited and their respective Shareholders and Creditors;

J.K. Fenner (India) Limited

(CIN: U24231TN1992PLC062306, PAN: AAACJ7230N,
a company incorporated under the provisions of
the Companies Act, 2013 and having its registered
office at 3, Madurai-Melakkal Road, Madurai 625016,
Tamil Nadu.

—_ — ~— ~— ~— ~—

And

And
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UNSECURED CREDITORS
FORM OF PROXY

[As per Form MGT -11 and pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19 (3) of the Companies
(Management and Administration) Rules, 2014]

Name of the Member(s)

Registered Address

E — mail ID

Folio No.

I / We, being the Unsecured Creditor(s) of J.K. Fenner (India) Limited, the Applicant Company, hereby appoint:
1. Name:

Address:
E-mail ID:

Signature: or failing him;
2. Name:

Address:
E-mail ID:

Signature: or failing him;
3. Name:

Address:
E-mail ID:

Signature:

as my/our proxy, to act for me/us at the meeting of the Unsecured Creditors of the Applicant Company to be held at 3, Madurai-
Melakkal Road, Madurai, Tamil Nadu — 625016, on Wednesday, 18th January 2023 at 2.30 pm for the purpose of considering
and, if thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation amongst
Acorn Engineering Limited and J.K. Fenner (India) Limited and their respective Shareholders and Creditors (the “Scheme”) and at
such meeting, and at any adjournment or adjournments thereof, to vote, for me/us and in my/our name(s) (here,
if for’, insert ‘FOR’, if ‘against’, insert ‘AGAINST’, and in the latter case, strike out the words below after ‘the Scheme’) the said

arrangement embodied in the Scheme, either with or without modification(s)*, as my/our proxy may approve.

(*Strike out whatever is not applicable)

Affix
Signed this day of 2023. revenue
stamp of
Re.1/-
Signature of Unsecured Creditor(s) : Signature of Proxy Holder(s) : (Signature across the stamp)
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Notes:

The form of proxy must be deposited at the registered office of J.K. FENNER (INDIA) LIMITED, 3, Madurai-Melakkal
Road, Madurai 625016, Tamil Nadu. at least 48 (forty-eight) hours before the scheduled time of the commencement
of the said meeting.

All alterations made in the form of proxy should be initialled.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.
Proxy need not be an Unsecured Creditor of J.K. Fenner (India) Limited.
No person shall be appointed as a proxy who is a minor.

The proxy of an Unsecured Creditor, blind or incapable of writing, would be accepted if such Unsecured Creditor has
attached his signature or mark thereto in the presence of a witness who shall add to his signature his description and
address: provided that all insertions in the proxy are in the handwriting of the witness and such witness shall have
certified at the foot of the proxy that all such insertions have been made by him at the request and in the presence of

the Unsecured Creditor before he attached his signature or mark.

The proxy of an Unsecured Creditor who does not know English would be accepted if it is executed in the manner
prescribed in point no. 7 above and the witness certifies that it was explained to the shareholder in the language
known to him and gives the Unsecured Creditor’'s name in English below the signature.
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ANNEXURE 10

LODHA 12, Bhagat Singh Marg, Mew Delthi - 110 001, India
Telephone 91 11 23710176 / 23730177 £ 23364671 7 2414
Fax S 91 11 23345168 7 23314309
E-rmail - delhi@lodhaco com

& CO

Chartered Accountants

To,

The Board of Directors,

LK. Fenner (India) Limited

3, Madurai- Melakkal Road, Kochadai,
Madurai- 625016

Sub:

Certificate on accounting treatment included in the proposed Scheme of Amalgamation in

accordance with the provisions of Companies Act, 2013.

1.

We, Lodha & Co, Chartered Accountants, the Statutory Auditors of J.K. Fenner (India) Limited
{hereinafter referred to as “the Company” or “Amalgamated Company”) have been requested to
examine the accounting treatment specified in the draft Scheme of Amalgamation (the “Proposed
Scheme”) between the Company and Acorn Engineering Limited (“Acorn” or “Amalgamating
Company”) and their respective shareholders and creditors, (Proposed 5cheme) in conformity with
the provisions of Section 230 to 232 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 along with other applicable provisions of the Companies Act, 2013 (“the
Act”) and the Rules and Regulations made thereunder, with reference to its compliance with the
Indian Accounting Standards prescribed under section 133 of the Companies Act, 2013 read with
Companies {indian Accounting Standards) Rule, 2015 and other generally accepted accounting
principles in India (“applicable accounting standards”). This certificate is issued in accordance with
the terms of our engagement letter dated March 22, 2022,

The Proposed Scheme is subject to approval of the respective Shareholders and Creditors of the
Amalgamated Company, Amalgamating Company, National Company Law Tribunal and Statutory and
Regulatory Authorities, as applicable.

The Proposed Scheme has been approved by the Board of Directors of the Amalgamated Company
at its meeting held on January 31, 2022,

Management’s responsibility

4.

The responsibility for the preparation of the Proposed Scheme and its compliance with the relevant
laws and regulations, including the applicable accounting standards, is that of the Board of Directors
of the companies involved, which includes collecting, collating and validating data and designing,
implementing and maintenance of internal controls relevant for the preparation and presentation of
the Proposed Scheme and applying an appropriate basis of preparation; and making estimates that
are reasonable in the circumstances.

Management of the Amalgamated Company is also responsible for ensuring that the Company
complies with the requirements of the Companies Act, 2013 read with the Companies ([Compromises,
Arrangements and Amalgamations) Rules, 2016 and for providing all relevant information to the
Mational Company Law Tribunal {(“NCLT"), Chennai Bench.

Kolkata Mumbai New Delthi Chennai Hyderabad Jaipur
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Auditor’'s Responsibility

6.

Our responsibility, for the purpose of this Certificate, is limited to certifying whether the accounting
treatment as contained in the Clause 4.3 of Part IV {Page 22 to 24 of Annexure 1) in relation to the
Amalgamated Company, of the Proposed Scheme is in compliance with Indian Accounting Standard
(Ind AS) 103 — Business Combinations as notified under Section 133 of the Companies Act, 2013. Our
opinion is only w.r.t. and restricted with accounting treatment, hence we are not offering any
comment on other Parts/ Sections of the Scheme. Nothing contained in this certificate, nor anything
said or done in the course of, or in connection with the services that are subject to this certificate,
will extend any duty of care that we may have in our capacity of the statutory auditors to any financial
statements of the Company.

We concluded our examination of the Scheme in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (revised) issued by the Institute of Chartered Accountants of India.
This Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control
{SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements, issued by the Institute of
Chartered Accountants of India.

A reasonable assurance engagement includes performing procedures to obtain sufficient appropriate
audit evidence on the reporting criteria. Accordingly, we have performed the following procedures
in relation to the Certificate:
A, Read the Proposed Scheme and the accounting treatment specified therein.
B. Noted that the accounting treatment contained in the aforesaid Proposed Scheme is in
compliance with all the applicable Indian Accounting Standards notified by the Companies
{Indian Accounting Standards) Rules, 2015.

Opinion

10. Based on our examination of the Proposed Scheme and according to the information and

explanations given to us, we certify that the accounting treatment as specified in Clause 4.3 of Part
IV (Page No. 22 to 24 of Annexure [) in relation to the Amalgamated Company, of the Proposed
Scheme dealing with the accounting treatment in the books of Transferee Company is in compliance
with the Indian Accounting Standard (Ind AS) 102 — Business Combinations as notified under Section
133 of the Companies Act, 2013 and other generally accepted accounting principles in India.
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Restriction on use

11. This certificate is issued at the request of the Company’s management solely for the purpose of
submission to NCLT-Chennai Bench, in accordance with the requirement of Section 230 to 232 and
other applicable provisions of the Act and the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. Accordingly, this certificate may not be suitable for any other purpose,
and should not be used, referred to or distributed for any other purpose or to any other party without
our prior written consent. Accordingly, we do not accept or assumes any liability or any duty of care
for any other purpose or to any other to whom this certificate is shown or into whose hands it may
come without our prior consent in writing.

FOR LODHA & CO.
CHARTERED ACCOUNTANTS
FIRM REGISTRATION NO. 301051E

(N K LODHA)

PARTMNER

MEMBERSHIP NO. 085155
UDIN:220% S\ SEA G LLG 493
PLACE: NEW DELHI

DATE: March 28, 2022
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J.K. FENNER (INDIA) LIMITED

Registered Office : 3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu.
[CIN:U24231TN1992PLC062306]
Phone : 0452-4283800, Fax : 0452-4283808, Email : vijayaraghavan@jkfenner.com, Website : www.jkfenner.com

UNSECURED CREDITOR

ATTENDANCE SLIP

MEETING OF
THE UNSECURED CREDITORS OF J.K. FENNER (INDIA) LIMITED
HELD ON WEDNESDAY, 18TH JANUARY 2023 AT 2.30 PM

I/We hereby record my/our presence at the meeting of the Unsecured Creditor(s) of J.K. Fenner (India) Limited, the Applicant
Company, convened pursuant to the Order dated 4th November 2022 read with Order dated 7th December 2022 of the National
Company Law Tribunal Bench at Chennai at 3, Madurai-Melakkal Road, Madurai 625016, Tamil Nadu, India, on Wednesday, 18th
January 2023 at 2.30 PM.

Name and address of Unsecured Creditor

(IN BLOCK LETTERS)

Signature

Name of the Proxy*
(IN BLOCK LETTERS)

Signature

*(To be filled in by the Proxy in case he/she attends instead of the shareholder)

Notes:
Unsecured Creditor attending the meeting in person or by proxy or through authorised representative are requested to

complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall.
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J.K. FENNER (INDIA) LIMITED

Route map to the venue of the Tribunal convened Meeting
3, Madurai-Melakkal Road, Kochadai, Madurai — 625 016

JL.K Fenner
{India) Limited

®Masfer|‘.|ahal

Bl’pass Roag

@ TVS Sewing Needles
and TVS Southern

Sundaram
Rubber Industries

Kalavasal
Traffie Signal
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